CONTRACT NO. C000463
between the
NEW YORK STATE OFFICE OF INFORMATION TECHNOLOGY SERVICES
and
INTERNATIONAL BUSINESS MACHINES CORPORATION
for
DATA CENTER TECHNICAL SUPPORT SERVICES

TERMS AND CONDITIONS

THIS CONTRACT No. C000463 ("Contract" or "Agreement") is made by and between the State of New York
(the "State"), acting by and through the New York State Office of Information Technology Services (hereinafter
"ITS"), with offices located at the State Capitol ESP, P.O. Box 2062, Albany, New York, 12220-0062, and
International Business Machines Corporation ("IBM" or "Contractor"), having its principal place of business at
80 State Street, Albany, New York 12207, FEIN No. 13-0871985, each respectively a "Party" and collectively, the
"Parties," to this Contract.

WITNESSETH
WHEREAS, on or about July 23, 2018, ITS issued Request for Proposals No. C000463 ("RFP") seeking Bids from
responsive and responsible Bidders for data center hardware and hardware maintenance, software and software
maintenance, and technical support services for the IBM platform operations of the State's Consolidated Data

Centers ("SDC"); and

WHEREAS, the RFP divided the respective products and technical services being sought into a series of lots, and
sublots, specifically:

LOT 1: HARDWARE AND HARDWARE MAINTENANCE FOR THE SDC'S IBM PLATFORMS;

LOT 2: SOFTWARE AND SOFTWARE MAINTENANCE FOR THE SDC'S IBM PLATFORMS --
Sublot A: Monthly License Charge (MLC) Software with Maintenance;

LOT 2: SOFTWARE AND SOFTWARE MAINTENANCE FOR THE SDC'S IBM PLATFORMS --
Sublot B: Annual Maintenance (for Already Licensed One-Time Charge (OTC) Software);

LOT 2: SOFTWARE AND SOFTWARE MAINTENANCE FOR THE SDC'S IBM PLATFORMS --
Sublot C: Passport Advantage Software (PPA); and

LOT 3: TECHNICAL SUPPORT SERVICES FOR THE SDC'S IBM PLATFORMS; and

WHEREAS, Contractor, the sole source for much of what the RFP solicited, was in fact the sole bidder on the
RFP, made a Bid for, and was provided a tentative award for the following lots and/or sublots:

LOT 2: SOFTWARE AND SOFTWARE MAINTENANCE FOR THE SDC'S IBM PLATFORMS --
Sublot A: Monthly License Charge (MLC) Software with Maintenance;

LOT 2: SOFTWARE AND SOFTWARE MAINTENANCE FOR THE SDC'S IBM PLATFORMS --
Sublot B: Annual Maintenance (for Already Licensed One-Time Charge (OTC) Software); and

LOT 3: TECHNICAL SUPPORT SERVICES FOR THE SDC'S IBM PLATFORMS; and



WHEREAS, after negotiating in good faith, the Parties have been unable to come to agreement on LOT 2; and

WHEREAS, the Parties have agreed to limit this Agreement to LOT 3: TECHNICAL SUPPORT SERVICES
FOR THE SDC'S IBM PLATFORMS, only, under the following terms and conditions.

NOW THEREFORE, in consideration of the mutual covenants herein contained, the Parties agree as follows:
CONTRACT TERM

The initial term of the Contract will be from July 1, 2019 through June 30, 2023, plus one (1) optional five (5) year
extension through June 30, 2028, subject to approval of the NY'S Office of the Attorney General (OAG) and the NYS
Office of the State Comptroller (“OSC”).

NOT-TO-EXCEED

The projected Not-to-Exceed value for the full initial term of this Contract is $61,130,791.21, subject to any
amendments made pursuant to the terms of this Contract.

MODIFICATION OF CONTRACT

The Contract may be amended only by mutual written consent of the Parties and approval by the NYS Office
of the Attorney General (“OAG”) and NYS Office of the State Comptroller (“OSC”).

EXECUTORY PROVISION/CONTRACT FORMATION

Pursuant to State Finance Law, Section 112, as applicable, this Contract must first be approved by OSC before
becoming effective.

INTEGRATION, MERGER, AND ORDER OF PRECEDENCE

The Contract shall be comprised solely of the documents listed below in this section. This Contract constitutes the
entire agreement between the Parties hereto and while applicable laws and regulations pertain, no other statement,
promise, condition, understanding, inducement or representation, oral or written, expressed or implied, which is not
contained herein shall be binding or valid, and this Contract shall not be changed, modified, or altered in any manner
except by an instrument in writing executed by both Parties hereto as described in Section 3, above. In the event of
an inconsistency or conflict in terms, precedence shall be given in the order indicated:

e Appendix A -Standard Clauses for New York State Contracts;

e Any Amendments to this Contract agreed to and executed in writing by the Parties and approved by OAG
and OSC, as required;

e This Contract, including its exhibits, attachments, and appendices;

o ITS' July 23,2018 RFP C000463 that led to this Contract, including all of its appendices and attachments,
and any and all modifications and clarifications thereto;

e The Contractor’s Proposal and any clarifications thereto that have been agreed to in writing by ITS;
e Any Transaction Documents agreed to and executed in writing by the Parties to this Contract; and

All prior agreements, representations, statements, negotiations, and undertakings between the Parties are superseded.
CONTRACTOR RESPONSIBILITIES, QUALIFICATIONS, AND CHANGE IN STATUS

Contractor must remain a "responsible" vendor, as defined by the State Finance Law, relevant case law and
applicable guidelines, throughout the term of the Contract. Failure to do so may result in suspension or termination



of the Contract.

Contractor must present evidence of its continuing legal authority to do business in NYS, its integrity, experience,
ability, prior performance, and organizational and financial capacity, upon request by ITS.

For any services provided by Contractor under this Contract, and for any renewals or amendments thereof,
Contractor warrants that it and its Contractor Staff (as defined in this Contract) have sufficient experience working
on the items that it has bid on, that it has the right and ability to service all aspects of Contractor's firmware, or other
attached or necessary components such as batteries, and that the Contractor has established relationships with the
provider(s) of any needed software or other items such that Contractor can reasonably quickly replace or repair any
aspect of that software, or other items.

ITS reserves the right to suspend any or all activities under this Contract at any time if it discovers information
that calls into question the responsibility of the Contractor. In the event of such suspension, the Contractor will be
given written notice outlining the particulars of such suspension and must comply with the terms of the suspension
order. Contract activity may resume at such time as ITS issues a written notice lifting the suspension order.

In addition to the requirements of NYS Finance Law §138 (requiring the State’s approval of Subcontractors and
assignments and/or conveyances), the Contractor shall notify ITS in writing of any substantial change in the
ownership or financial viability of the Contractor, its Affiliates, subsidiaries or divisions, or partners performing
services under the Contract, immediately upon occurrence. “Substantial change” means: (i) sales, acquisitions,
mergers or takeovers of the Contractor, its Affiliates, subsidiaries, divisions, or partners that result in a change in
the controlling ownership or assets of such entity after the submission of the Bid; (ii) entry of an order for relief
under Title 11 of the United States Code; (iii) the making of a general assignment for the benefit of creditors; (iv)
the appointment of a receiver of Contractor’s business or property or that of its Affiliates, subsidiaries or divisions,
or partners; or action by Contractor, its Affiliates, subsidiaries or divisions, or partners under any State insolvency
or similar law for the purposes of its bankruptcy, reorganization, or liquidation; or (v) court ordered liquidation of
Contractor, its Affiliates, subsidiaries or divisions, or partners.

Upon ITS' receipt of such notice, ITS shall have thirty (30) business days from the date of notice to review the
information. The Contractor may not transfer the Contract to or among Affiliates, subsidiaries or divisions, or
partners, or to any other person or entity, without the express written consent of ITS. In addition to any other
remedies available at law or equity, ITS shall have the right to cancel the Contract, in whole or in part, for cause, if
it finds, in its sole judgment, that such substantial change adversely affects the delivery of services or is otherwise
not in the best interests of the State.

The Contractor shall immediately notify ITS upon learning of any situation that can reasonably be expected to
adversely affect the delivery of services under the Contract. If such notification is verbal, the Contractor shall
follow such initial verbal notice with a written notice to ITS which shall include a description of the situation and a
recommendation of a resolution within three (3) calendar days of Contractor’s becoming aware of the situation.

CONTRACTOR STAFF

“Contractor Staff” includes all officers, agents, employees and Subcontractors of the Contractor who shall
perform services under this Contract or have access to "NYS Confidential Information," as this term is defined
below in this Contract.

All Contractor Staff performing work under the Contract must meet or exceed the technical and training
qualifications set forth in the Contract, must comply with all security and administrative requirements of ITS, must
possess the necessary qualifications, training, licenses, and permits as may be required within the jurisdiction where
the services specified are to be provided or performed, and shall be legally entitled to work in such jurisdiction.
All persons, corporations, or other legal entities that perform services under the Contract on behalf of Contractor
shall, in performing the services, comply with all applicable Federal and State laws concerning employment in the
United States.



ITS, in its sole discretion, may require the Contractor to remove from interaction with the State, or may refuse
access to State systems and NYS Facilities or require removal from any NYS Facility any employee of Contractor
or its Subcontractors performing work under this Contract that ITS determines poses a security risk, has a work
performance that ITS finds inadequate or unacceptable, or otherwise fails to meet ITS business requirements or
expectations. The Contractor shall not assign the person to any aspect of the Contract or future work orders without
ITS' consent. Such action by ITS shall not relieve the Contractor of the obligation to perform all work in compliance
with the Contractterms.

SUBCONTRACTORS, and CONTRACTOR OBLIGATIONS

As described in the RFP, Bidders were permitted to submit proposals that included Subcontractors (defined as
contractors to the prime Contractor that is signing this Contract, who, pursuant to a written contract with Contractor,
agree to perform a portion of this Contract's work upon written approval by ITS). The successful Bidder receiving
Contract award and signing this Contract is and remains the Prime Contractor for this engagement. The Contractor is
responsible for meeting all Contract obligations set forth in the RFP and Contract, including all appendices,
attachments, and any subsequent amendments mutually agreed to in writing between the Parties. All
Subcontractors must be identified by Contractor and must be acceptable to ITS. The Contractor agrees not to
subcontract any of its services without the prior written approval of ITS, which approval shall not be unreasonably
withheld upon receipt of written request made by Contractor to ITS to subcontract. Contractor remains the single
point of contact for ITS and is the Party executing this Contract. Contractor may identify a Subcontractor proposed
to perform certain Contract requirements but such identification does not relieve the Contractor of any responsibility
for performance under the Contract with ITS. Any Subcontractor shall be clearly identified by Contractor and the
nature and extent of its involvement in and/or proposed performance under the Contract shall be fully explained by
the Contractor to ITS

The Contractor shall provide to ITS a written copy of all Subcontracts and third-party contracts related to the
provision of services to ITS under this Contract upon request, and include a certification that it has fully disclosed
all terms and conditions of such contracts and will disclose any amendments which occur subsequent to the
original submission. Failure to provide such information shall constitute a breach of this Contract. Any waiver of
breach as a result of Contractor’s failure to furnish information required in this paragraph shall not be deemed a
waiver of any subsequent breach. The Contractor may request ITS’ approval to submit redacted copies of such
Subcontracts and third-party contracts from which trade secrets or proprietary information has been removed
pursuant to the trade secret provisions of this Contract.

ITS will contract only with the successful Bidder who is the Prime Contractor. ITS considers the Prime
Contractor the sole Contractor with regard to all provisions of the RFP and the Contract resulting from the RFP. No
Subcontract entered into by the Contractor shall relieve the Contractor of any liabilities or obligations in the RFP
or the resultant Contract. The Contractor accepts full responsibility for the actions of any employee or
Subcontractor who carry out any of the provisions of the Contract. The Contractor is required to retain the requisite
amount of legal control over its Subcontractors such that the Contractor can remain the single point of contact for
ITS and retain ultimate responsibility for all services performed under the Contract.

All Subcontracts shall be in writing and shall contain provisions which are functionally identical to, and consistent
with, the provisions of the Contract including, but not limited to, the body of this Contract, Appendix A — Standard
Clauses for New York State Contracts, and the RFP. Unless waived in writing by ITS, all Subcontracts between
the Contractor and Subcontractors shall expressly name New York State, acting through ITS, as the sole intended
third-party beneficiary of such Subcontract. ITS reserves the right to review and approve or reject any
Subcontract, as well as any amendment to said Subcontract(s), and this right shall not make ITS or New York
State a party to any Subcontract or create any right, claim, or interest in the Subcontractor or proposed
Subcontractor against ITS.

ITS reserves the right, at any time during the term of the Contract, to verify that the written Subcontract
between the Contractor and Subcontractors is in compliance with all of the provisions of this Section and any
Subcontract provisions contained in this Contract.
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The Contractor shall give ITS immediate notice in writing of the initiation of any legal action or suit which relates
in any way to a Subcontract with a Subcontractor or which may affect the performance of the
Contractor’s duties under the Contract. Any Subcontract shall not relieve the Contractor in any way of any
responsibility, duty and/or obligation of the Contract.

ITS reserves the right to reject any proposed Subcontractor or supplier if it determines that the company is not
qualified or is not responsible. Contractor shall include in all written agreements with its Subcontractors, in such
a manner that they will be binding upon each Subcontractor with respect to work performed in connection with the
Contract, provisions specifying:

e That the work performed by the Subcontractor must be in accordance with the terms and conditions of this
Contract;

e That nothing contained in such Subcontract shall impair the rights of ITS or the State;
That nothing contained in the Subcontract shall create any contractual relationship between the
Subcontractor and ITS or the State;

o That the State and ITS shall have the same authority to audit the records of all Subcontractors as it does those
of the Contractor; and

e That Subcontractor shall cooperate with any investigation, audit, litigation, or other inquiry related
to the RFP or the resulting Contract.

If at any time during performance under this Contract total compensation to a Subcontractor exceeds or is expected
to exceed $100,000, that Subcontractor isrequired to submit and certify toITS a Vendor Responsibility Questionnaire.

INDEPENDENT CONTRACTOR

Contractor is an independent contractor, and its Contractor Staff are not and shall not act as State employees in the
performance of the Contract. Contractor and its Contractor Staff are not entitled to any of the benefits associated
with employment by the State. The Contractor agrees, during the term of this Contract, to maintain at Contractor’s
expense those benefits to which its employees would otherwise be entitled by law, including health benefits,
and all necessary insurance for its employees, including worker’s compensation, disability and unemployment
insurance, and to provide ITS with certification of such insurance upon request. The Contractor remains responsible
for all applicable federal, state and local taxes, and all FICA contributions related to the employment of those of its
employees performing services under the Contract.

BACKGROUND CHECKS / ONBOARDING

All Contractor Staff shall, prior to the commencement of any services, whether on or off-site, comply with all State
onboarding and security clearance requirements, including training, required for access to NYS Confidential
Information (as defined in this Contract) or required for access to NYS Facilities (as also defined in this Contract). This
includes requirements related to the access of regulated data, including any requirements of the State's public safety
agencies, or those related to the Federal Bureau of Investigation Criminal Justice Information Services (CJIS)
Security Policy (https://www.fbi.gov/services/cjis/cjis-security-policy-resource-center).

Contractor agrees that its Contractor Staff performing services on-site at NYS Facilities or those with logical access
to NYS Confidential Information (i.e. log-in access) shall be required to undergo the same security clearances as
those required of ITS employees. If not physically or virtually escorted, each Contractor Staff designated to work
under the Contract with ITS shall submit identifying information to the State and be fingerprinted. ITS shall
arrange for the scheduling of fingerprinting.

Such fingerprints shall be submitted to the NYS Division of Criminal Justice Services for a state criminal history

record check and, at ITS' discretion, to the Federal Bureau of Investigation for a national criminal history record
check.

All expenses, including travel and lodging, associated with the onboarding and security clearance process
including fingerprinting of Contractor Staff are the responsibility of the Contractor and are not reimbursable.
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ITS shall make all suitability determinations on Contractor Staff. For purposes of this Section, a “suitability
determination” is a determination that there are reasonable grounds to believe that an individual will likely be
able to perform the Contract requirements without undue risk to the interests of the State. Failure of a security
clearance or non-compliance with this Section will disqualify any Contractor Staff from performing any services
on the Contract. If any Contractor Staff are removed from providing services under the Contract, they may be
subject to all onboarding and security clearance requirements if they are returned to performing services under the
Contract.

COOPERATION WITH THIRD PARTIES

Upon request by ITS, the Contractor shall fully cooperate with any third-party designated by ITS such as but not
limited to other contractors or Subcontractors retained by ITS.

COOPERATION WITH INVESTIGATIONS, AUDITS, AND LEGAL PROCEEDINGS

Upon request by ITS, the Contractor shall reasonably, to the extent required by law and without waiving any of its
legal rights or remedies, cooperate with the State, including with OSC, in any investigation, audit, or other inquiry
related to the RFP or this Contract or any related litigation, at no cost to the State. This provision shall survive the
termination of the Contract.

RIGHT TO INSPECT

The State, and any regulatory authority having jurisdiction over the State or ITS, has the right to review
Contractor’s procedures, practices and controls related to the security of NYS Confidential Information and
information assets. Upon request, Contractor will make available for review the policies, procedures, practices
and documentation related to the protection of NY'S Confidential Information and information assets, including but
not limited to those related to information security governance, network security, risk and compliance management
policies and procedures, personnel security background screening/checks and vetting procedures, secure
systems/software development protocols, change/release management, testing, quality assurance, vulnerability
management, secure disposal/sanitization and documentation. Contractor may be asked to provide a recent
independent audit report, if available, on security controls prior to awarding of this Contract or at any time during
the Contract term. The State, and any regulatory authority having jurisdiction over the State or ITS, shall have
the right to send its officers and employees to inspect Contractor’s facilities and operations used to provide
Contract services. On the basis of such inspection, the State may require Contractor to implement corrective
measures where the Contractor is found to be noncompliant with Contract provisions.

WORK OUTSIDE THE SCOPE OF THE CONTRACT

Contractor must not perform work outside the scope of the Contract unless such work is authorized by a properly
executed written amendment to the Contract, and if applicable, approved by OSC. Work not so authorized will not
be compensated.

TRANSACTION DOCUMENTS

For purposes of this Contract, "Transaction Documents" are written Letter Agreements, Statements of Work, Project
Change Requests, and Emergency Task Orders as described in, and samples of which are contained in Appendix C
of, this Contract. Transaction Documents are signed by authorized signatories of Contractor and ITS following
appropriate internal approvals, during a specific fiscal year to effectuate a just-in-time order by ITS for the purchase
of agreed technical support services under this Contract, within the annual product and price listing provided by
Contractor and agreed to by ITS.

Transaction Documents shall be used for all orders placed under this Contract. Transaction Documents will only
be valid when signed by authorized signatories of Contractor and ITS and where the subject matter of the
Transaction Document is within the scope of the annual product and price listing provided by Contractor to ITS
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each year, as such listings may be amended upon mutual written agreement of the Parties.

The Transaction Documents are deemed to incorporate and to be issued under the terms of this Contract and cannot
supersede terms and conditions set forth herein. Notwithstanding the foregoing, the Parties may agree, in a specific
Transaction Document, to more favorable prices, terms, warranties, or other benefits to ITS than are specified
elsewhere in the Contract.

The form of any particular Transaction Documents shall conform to the samples provided in this Contract's
Appendix C. There are no other valid means for ITS to place orders to Contractor under this Contract, such as (non-
emergency) "task orders" or other informal verbal or written orders.

EMERGENCY TASK ORDERS

An "emergency," for purposes of this Section, is defined as an urgent and unexpected requirement where health and
public safety or the conservation of public resources is at risk.

Given its unique role of supporting the needs and functions of a myriad of State agencies that operate on a 24/7
basis, at times ITS may require site support services from Contractor on an emergency basis ("emergency site
support"). Appendix C to this Contract contains a sample Transaction Document ("Emergency Task Order" or
"ETO") to be used for when authorized ITS personnel initiate emergency site support work. Completion of such
written ETOs by authorized ITS personnel is required, generally prior to work being done by Contractor(s), although
ITS reserves the right to issue ETOs by phone when necessary, with written follow-up when time allows. ITS shall
not reimburse Contractor(s) for emergency site support services provided without prior ITS authorization.

The rates billed for emergency site support shall be the same as the Contractor's rates for comparable deliverables
or technical support services submitted in its Financial Proposal. The chargeable period for services will begin
when the Contractor staff arrives at any of New York State's designated emergency operations sites and will end
when Contractor staff completes the task, leaves the site, or is dismissed by the designated site contact or other
authorized ITS staff member, whichever comes first.

Written emergency site support task orders will include, but not be limited to, as indicated in the Emergency Task
Order sample in Appendix C to this Contract:

A task order number;

A description of the problem to be resolved;

The name, phone number, and email of the ITS authorized designee making the request;

The date and time of the request;

The date and time that the Contractor staff is expected to arrive on site;

The full address of the emergency operations site;

The name or title, phone number, and email address of the ITS emergency operations site contact person(s)
who will direct the Contractor staff while on site and determine when Contractor services are no longer
needed;

e An estimate of the duration of the staffing need if available; and

e The actual arrival and departure dates and times of the Contractor Staff (when available).

BASE YEAR PRICING

The pricing contained in the "Financial Proposal" that Contractor submitted with its Bid shall be considered this
Contract's "Base Year Pricing." The Base Year Pricing shall remain in effect (subject to any written changes
mutually agreed to by the Parties) from July 1, 2019 through June 30, 2020.

PRICE ESCALATION

After the conclusion of this Contract's "Base Year," pricing increases if any in each subsequent year shall be capped
at an annual rate of 2% or the percent increase in the National Consumer Price Index for All Urban Consumers
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(CPI-U) as determined by the U.S. Bureau of Labor Statistics for the twelve-month period ending 120 days prior to
the start of that NYS fiscal year, whichever cap is less. In the event that the National Consumer Price Index for All
Urban Consumers (CPI-U) is no longer available, another similar substitute index acceptable to ITS shall be used
in its place.

PRICING DISCOUNTS, and TRACKING OF CREDITS

In addition to the mandatory discounts from the State's centralized contract(s) required by the RFP on all items
under this Contract, or any other pricing discounts or credits provided for by Contractor in its Bid, Contractor and
ITS may agree to additional volume-based, systems growth, revenue attainment, or other pricing discounts under
this Contract. Contractor agrees that for any credits provided by Contractor to ITS on account, either in general or
toward future purchases from Contractor of eligible Contractor products, or that are provided to ITS as part of a
pricing discount or as recompense to ITS under any section(s) of this Contract, Contractor is required to provide to
ITS' representatives identified in Section 21 below of this Contract no lesser than annually by January 31st of each
year a written tracking/accounting of credits available to ITS and the time frames during which those credits may
be used by ITS.

As ITS requests the Contractor to perform tasks which will utilize these credits, Contractor will account for the
usage of these credits as if the hourly rates were being used. If these credits are to be used for purchases, all items
must be accounted for to ITS. For the purposes of this Contract, the Contractor shall provide an accounting for all
the goods or services as a single performance obligation. Any credit balance in favor of ITS at the time of expiration
or termination of this contract shall at the direction of ITS be applied to any transactions then in progress or other
additional services rendered by Contractor for which compensation may be or become due.

DETERMINATION OF DISCOUNTS

In order to determine any mutually agreed discount(s) to be applied under this Contract, Contractor shall aggregate
the total annualized dollar volume of all like purchases otherwise purchased by ITS from the Contractor regardless
of whether such purchases were made via this Contract or by a separate contract with the Contractor (“Aggregate
Twelve-Month Volume”).

On the January 31% immediately following the conclusion of the "Base Year" of this Contract, and continuing for
each subsequent year of the term of this Contract, Aggregate Twelve-Month Volume shall be reviewed and the
Parties will determine which discounted rates will be applicable in the succeeding State Fiscal year. (For example,
the Aggregate Twelve-Month Volume that is submitted by Contractor to ITS on or before January 31, 2020 shall
be applied to discounts to the Contract's pricing extending from July 1, 2020 through June 30, 2021).

If Contractor wishes during the term of this Contract to propose to ITS a different method of discounting than the
above annualized aggregate process, at the time Contractor proposes such alternative discount methodology the
Contractor shall provide to ITS a written calculation including both the savings that this annualized aggregate
methodology would have led to, versus the savings from the different discounting method being proposed by
Contractor. Any discounts accepted by ITS using an alternative process to the annualized aggregate described
above must be accepted by ITS in a writing approved in accordance with ITS' internal approval processes and signed
by an ITS authorized signatory.

NOTICE / SINGLE POINTS OF CONTACT / AUTHORIZED SIGNATORIES / CREDITS PENALTY FOR
SOLICITING UNAUTHORIZED TRANSACTION DOCUMENT SIGNATURES

All notices given pursuant to this Contract shall be in writing and shall be validly given when mailed by registered
or certified mail, or hand delivered. Such notices shall be addressed as set forth below, or to such different addresses
as the Parties may from time-to-time specify by written notice to the other Party. The Parties agree to mutually
designate individuals as their respective representatives for purposes of this Contract.



For the NYS Office of Information Technology Services:

NYS Office of Information Technology Services
Chief Operations Officer, Data Center Operations
Empire State Plaza, PO Box 2062 Albany, NY 12220-0062

With a copy to:

NYS Office of Information Technology Services
Director, Finance Operations
Empire State Plaza, PO Box 2062 Albany, NY 12220-0062

NYS Office of Information Technology Services
Director, Procurement and Contract Support Unit
Empire State Plaza, PO Box 2062 Albany, NY 12220-0062

NYS Office of Information Technology Services
Division of Legal Affairs Bureau of House Counsel, Data Center Counsel
Empire State Plaza, PO Box 2062 Albany, NY 12220-0062

For Contractor:

Jack Milvaney, Client Executive, NYS Integrated Account
IBM Corporation

80 State Street

Albany, New York 12207

Telephone Number: 518-487-6518

Additional individuals may be designated, in writing, by the Parties for purposes of communications related to
administration/billing, problem resolution, and/or for dispute resolution.

Single Points of Contact: The Parties shall identify to each other with specificity including contact information a
list of either a single person or a small number of individuals as the Party's single point(s)-of-contact who are
permitted to interact with the other Party concerning the day-to-day administration of the Contract including
discussions of any Transaction Documents under the Contract purporting to bind the Parties. For ITS, its single
points-of-contact shall generally be the executive management of the Statewide Data Center working in ITS' Data
Center Operations business unit. Contractor shall respect ITS' list and generally only interact with or keep apprised
those ITS single points-of-contact(s) concerning any contractual or Transaction Document matters.

Contractor acknowledges and understands that this Contract is between Contractor and ITS, only. No other New
York State agency or other governmental entity is authorized to represent ITS nor agree to any Transaction
Documents under the Contract purporting to bind ITS or New York State. Contractor also acknowledges that ITS
has specific processes for internally vetting and approving ITS' signing of contracts and Transaction Documents by
those persons whom ITS has designated as authorized signatories.

ITS maintains a website on which it lists the only, specific ITS individuals who are authorized to sign contractual
documents on behalf of ITS, within specified dollar limits, currently located at https://its.ny.gov/notice-its-
authorized-signatories. Contractor acknowledges that nobody else is authorized to sign contractual documents for
ITS, even if such governmental personnel mistakenly believes and informs Contractor that they have such authority.
In the event that the above-mentioned authorized signatories website changes, or Contractor is otherwise unable to
discern who has authority to sign ITS contractual documents, Contractor is required to reach out to ITS' single-
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point(s) of contact directly to obtain access to the most current listing.

For any request to Contractor to provide specific technical support services or perform any work under this Contract
made to Contractor by any personnel of New York State or ITS other than ITS' designated single points-of-contact,
Contractor shall not perform such work unless and until it has received an approved Transaction Document created
for that purpose signed by an authorized ITS signatory who has received appropriate internal approvals on an ITS
Internal Review Form to sign, including at minimum internal ITS approvals by representatives from ITS Data Center,
ITS Finance, ITS Procurement and Contract Services, and ITS Division of Legal Aftairs.

Contractor shall not seek to obtain signature on any Transaction Documents under the Contract purporting to bind
ITS or New York without working through the ITS-specified single-points-of-contact. Not only are any Transaction
Documents that are signed by unauthorized ITS, State or other governmental personnel null and void, but to the
extent Contractor solicited such unauthorized signature from non-1TS-authorized signatories, Contractor is required
to provide ITS with credits representing an additional retroactive 5% discount beyond any other discounts ITS has
received in a previous purchase made by ITS under the Contract during the preceding fiscal year, with the specific
previous purchase selected by ITS in its reasonable discretion.

PAYMENT

Payments for services rendered shall be in accordance with the Contract. Unless mutually agreed otherwise in
writing by the Parties, and in the case of ITS, that has been approved in accordance with ITS' internal approval
processes and signed by an ITS authorized signatory, all rates shall be inclusive of any and all direct and indirect
costs including contract administration, clerical personnel, travel, computer charges, postage and all other
expenses related to the engagement. The State’s payment obligations shall be governed by the provisions of the
New York State Finance Law (“SFL”).

Deliverable-based payments will be paid upon acceptance by ITS in writing, and made in accordance with any
procedures described for such payments in the applicable Transaction Document.

Payments for hourly-based services will be paid no more frequently than quarterly in arrears.

Contractor's invoices shall reflect actual purchases or actual hours provided during a calendar month, which consists
of Ist day of the calendar month using the standard United States Gregorian calendar, through the last day of the
calendar month, which is either the 28th, 29th, 30th, or 31st day of the month, depending on the particular month.
Payments shall be made in United States Dollars ($ USD).

For example, an improper invoice would contain a billing request for services spanning over more than a single
calendar month, as reflected in the "Month" column, in the following example:

Improper Invoice:

Technical Month Hours Hourly Rate Total
Specialist 4
[NAME] 6/28/18 - 7/25/18 5 $117.19 $585.95

A proper invoice, under this Agreement, shall specify costs for each specific calendar month, such as both June and
July 2018, as reflected in the "Month" column, in the following example:

Proper Invoice:

Technical Month Hours Hourly Rate Total
Specialist 4

[NAME] 6/28/18 - 6/29/18 2 $117.19 $234.38

[NAME] 7/2/18 - 7/25/18 3 $117.19 $351.57
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23.

24.

25.

TRAVEL AND OTHER ANCILLARY COSTS - CONTRACTOR STAFF

As required by the RFP, Contractor has provided fully loaded pricing as part of its " Financial Proposal" which is
inclusive of all direct and indirect costs, fees, profit and all overhead expenses, including but not limited to, all
training, travel, meals, and lodging costs, parking fees, and other ancillary fees and costs including permits, licenses,
and insurance. Such costs are not reimbursable by the State. However, any such ancillary costs must be reasonable,
itemized in accordance with the section concerning "Electronic Payment Requirement" below, and limited to NYS
published rates for Management and Confidential employees.

ITEMIZATION, ELECTRONIC PAYMENT, AND ELECTRONIC INVOICING REQUIREMENTS

24.1 Itemization. Contractor is apprised that its bills, documentation supporting charges in those bills, and all
invoices paid under this Contract are subject to audit by auditors internal or external to ITS, and agrees to provide
complete and accurate billing invoices to ITS in order to be eligible for payment. "Complete and accurate billing
invoices" means invoices submitted to ITS containing all information and supporting documentation required by
the Contract, ITS, and OSC with an itemization of each product or service. Contractor shall provide such
itemization at a level of detail reasonably requested by ITS, including a breakdown of travel, lodging or other
ancillary costs with enough detail for ITS to be able to confirm that Contractor is abiding by the requirements of
the immediately preceding section of these terms. Contractor shall cooperate with ITS' reasonable requests for
greater detail as required.

24.2 Electronic Payments. Payment for invoices submitted by the Contractor shall be rendered electronically,
unless payment by paper check is expressly authorized by ITS in its sole discretion, due to extenuating
circumstances. Such electronic payment shall be made in accordance with ordinary State procedures and practices.
The Contractor shall comply with OSC's procedures to authorize electronic payments. Authorization forms are
available at OSC's website at www.osc.state.ny.us/epay/index.htm, by e-mail at epunit@osc.state.ny.us, or by
telephone at 518-474-4032.

Contractor acknowledges that it will not be eligible for payment on any invoices submitted under this Contract if it
does not comply with OSC's electronic payment procedures, except where ITS has expressly authorized payment
by paper checks as set forth above.

24.3 Electronic Invoicing. Contractor acknowledges that, during the course of this Contract, New York State is
likely to begin moving to an electronic invoicing system in order to decrease invoice processing time, increase
transparency into invoice status for vendors, and to reduce manual labor associated with opening, sorting, and
scanning mailed invoices. It is anticipated that, once enrolled in NYS' electronic invoicing system, vendors may
submit electronic invoices through the NYS Statewide Financial System ("SFS") vendor portal, which may build
this vendor data into an SFS voucher, match invoices with associated purchase orders and receipts, and route the
invoice for approval and payment. Contractor agrees to reasonably cooperate with the application of such an
electronic invoicing system to Contractor's invoicing of ITS, once such system is available for this purpose.

WARRANTIES AND GUARANTEES

25.1. Contract Deliverables. Contractor warrants and represents that the services and/or goods required by the
Contract shall be performed or provided in accordance with all the terms and conditions, covenants, statements, and
representations contained in the Contract. Contractor’s failure to meet pre-defined service levels may result in a
credit or chargeback in an amount pre- determined by the Parties.

25.2. Product Performance and Product Warranties in General. Contractor hereby warrants and represents that
products acquired by ITS under this Contract conform to the manufacturer’s specifications, performance standards

and documentation and that the documentation fully describes the proper procedure for using the products.

Contractor further warrants and represents that products, components or parts specified and furnished by or through
Contractor, whether specified and furnished individually or as a system, shall be free from defects in material and
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workmanship and will conform to all requirements of the Contract for the manufacturer’s standard commercial
warranty period, if applicable (the “product warranty period”).

During the product warranty period, defects in the materials or workmanship of products, components, or parts
specified and furnished by or through Contractor, whether specified and furnished individually or as a system, must
be repaired or replaced by Contractor at no cost or expense to ITS. Contractor shall extend the product warranty
period for individual products, or for the system as a whole, as applicable, by the cumulative periods of time, after
notification, during which an individual product, or the system as a whole, requires repairs or replacement resulting
in down time or is in the possession of the Contractor, its agents, officers, Subcontractors, distributors, resellers or
employees (“extended warranty”).

Any component or part replaced by the Contractor under the Contract warranties must be guaranteed for the greater
of: (i) the product warranty period set forth herein; or (ii) the manufacturer’s standard commercial warranty period
offered for the component or part, if applicable.

All costs for materials, labor, and transportation incurred to repair or replace products, parts, components, or systems
as a whole during the warranty period shall be borne solely by the Contractor, and neither the State nor ITS must in
any event be liable or responsible therefor.

Where Contractor, an independent software vendor (ISV), or other third-party manufacturer markets any product
delivered by or through Contractor with a standard commercial warranty, such standard warranty shall be in addition
to, and not relieve the Contractor from, Contractor’s warranty obligations during the product warranty and extended
warranty periods. Where such standard commercial warranty covers all or some of the product warranty or extended
warranty periods, Contractor shall be responsible for the coordination during the product warranty or extended
warranty periods with the ISV or other third-party manufacturers for warranty repair or replacement of the applicable
product.

Where Contractor, ISV or other third-party manufacturer markets any product with a standard commercial warranty
that goes beyond the product warranty or extended warranty periods, Contractor must notify ITS and pass through
the standard commercial warranty to ITS at no additional charge; provided, however, that Contractor must not be
responsible for coordinating services under the standard commercial warranty after expiration of the product warranty
and extended warranty periods.

Unless recycled, recyclable, or recovered materials are available and approved by ITS, product offered shall be
standard new equipment, current model or most recent release of regular stock product with all parts regularly used
with the type of equipment offered. Contractor's Z-series equipment may have used or reclaimed parts, however, so
long as the warranty provided by Contractor for same is the same as for Contractor's new products. Contractor further
warrants and represents that no component or part shall be substituted or applied contrary to the manufacturer’s
recommendations and standard practice.

Contractor shall not be responsible for any modification of the products made by ITS without Contractor’s approval.

25.3. Title and Ownership. Contractor warrants and represents that it has: (i) full ownership, cleartitle free of
all liens, or (ii) the right to transfer or deliver specified license rights to any products acquired by the State under
the Contract. Contractor shall be solely liable for any costs of acquisition associated therewith. Contractor
shall indemnify the State and hold the State harmless from any damages and liabilities (including reasonable
attorneys’ fees and costs) arising from any breach of Contractor’s warranties as set forth herein, as described below
in the section concerning "Indemnification for Intellectual Property Infringement."

If ITS' usage of a product purchased under this Contract shall be enjoined for any reason or if Contractor reasonably
believes that it may be enjoined, Contractor shall have the obligation, at its own expense and discretion, to take one

or more of the following actions to make ITS whole:

e toprocure for ITS, at its own expense, the right to continue using the product at issue and continue receiving
any replacements or maintenance and support services that were previously contracted for and paid for by
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ITS;

e to modify the service or product so that usage becomes non-infringing, and as modified, is of materially
equal quality and performance; or

e to replace such product or parts thereof, as applicable, with non-infringing product of at least equal quality
and performance.

If the above remedies are not available, the Parties shall terminate the Contract, in whole or in part as necessary and
applicable, provided that I'TS is given a refund for any amounts paid by ITS for a period during which the product's
usage was enjoined.

25.4. Workmanship Warranty. Contractor warrants and represents that all services and Deliverables shall meet
the completion criteria set forth in the Contract or any relevant Transaction Document, and that each of
Contractor's services shall be performed in a professional and workmanlike manner in accordance with the
highest applicable industry standards and according to its current description (including any completion criteria)
contained in this Contract, an attachment, or a Transaction Document. A claim that specific services provided by
Contractor did not meet the “highest applicable professional standards” must be made by ITS within ninety (90)
days after the date on which the breach occurred. In the event that there has been a breach of the foregoing warranty
and the Transaction Document does not provide a specific remedy for the breach of that warranty, ITS’ remedies
under this warranty will be: (1) cure by Contractor within a reasonable time, not to exceed thirty (30) days, at no
charge to ITS; and (2) if Contractor does not cure within the thirty (30) day period, or other period agreed by the
Parties, ITS will be entitled to a refund of the amounts paid to Contractor for the service or part thereof that gave
rise to the claim. This warranty is in addition to, and not in lieu of, any other warranty under this Contract or other
remedies that may be provided in a Transaction Document under this Contract.

In addition, if a Transaction Document identifies a fixed price Deliverable, Contractor will warrant that the
Deliverable is fit for use by ITS (“fitness for use warranty”) for a thirty (30) day period from Deliverable
acceptance by ITS, as "Deliverable Acceptance" is defined below in this Contract. The remedies available to ITS
in the event that Contractor breaches this additional fitness for use warranty shall be specified in the applicable
Transaction Document. If no remedy for the breach of the fitness for use remedy is specified, ITS' remedies will
be: (1) ITS will be entitled to return the fixed price Deliverable at no charge, including shipping, to Contractor; and
(2) ITS will be entitled to a refund of all amounts paid to Contractor for the fixed price Deliverable. The Parties
agree that custom programming may be provided to ITS pursuant to the terms of this Contract only if it is identified
as a fixed price Deliverable.

The warranties stated above will not apply to the extent that there has been misuse, accident, modification,
unsuitable physical or operating environment, operation in other than the specified operating environment, improper
maintenance by ITS, or failure caused by a product for which Contractor is not responsible.

25.5. Personnel Eligible for Employment. Contractor warrants and represents that all personnel performing
services under this Contract are qualified to provide services and eligible for employment in the United States and
shall remain so throughout the term of the Contract. Contractor shall provide such proof of compliance as is required
by ITS.

25.6. Service Guarantee. Contractor’s failure to satisfy performance standards or requirements set forth below in
the "Support Services Levels" section of this Contract herein may result in a credit or chargeback in an amount pre-
determined by the Parties. For each reporting period, any Service Level Credits that are not relieved via the “Earn
back” methodology as described in the "Support Services Levels" section of this Contract shall be considered
“Unrelieved Service Level Credits.” The monetary amounts associated with Unrelieved Service Level Credits shall
be credited to ITS on the next monthly invoice.

25.7. Malware Warranty. The Contractor represents and warrants that any product acquired by ITS from

Contractor under this Contract does not contain any known computer viruses or any other known malware, defined
as any computer code, whether or not written or conceived by Contractor, which disrupts, disables, harms, or
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otherwise impedes in any manner the operation of the software product, or any other associated software, firmware,
hardware, or computer system (such as local area or wide-area networks), including aesthetic disruptions or
distortions, but does not include security keys or other such devices installed by Contractor.

25.8. Additional Warranties. Where Contractor generally offers additional or more advantageous warranties than
those set forth herein, Contractor shall offer or pass through any such warranties to the State.

25.9. No Limitation of Rights. The rights and remedies of the State provided in this clause are in addition to
and do not limit any rights afforded to the State by any other clause of the Contract.

25.10. Survival of Warranties. All warranties contained in the Contract shall survive termination of the Contract.

25.11. No Implied Warranties. To the extent permitted by law, these warranties are exclusive and there are no
other express or implied warranties or conditions, including warranties or conditions of merchantability and
fitness for a particular purpose.

25.12. Date/Time Warranty. Contractor warrants that product(s) furnished pursuant to the Contract shall be able
to accurately process date/time data (including, but not limited to, calculating, comparing, and sequencing)
transitions, including leap year calculations. Where a Contractor proposes or an acquisition requires that specific
products must perform as a package or system, this warranty shall apply to the products as a system.

Where Contractor is providing ongoing services, including but not limited to: i) consulting, integration, code or data
conversion, ii) maintenance or support services, iii) data entry or processing, or iv) contract administration services
(e.g. billing, invoicing, claim processing), Contractor warrants that services shall be provided in an accurate and
timely manner without interruption, failure or error due to the inaccuracy of Contractor’s business operations in
processing date/time data (including, but not limited to, calculating, comparing, and sequencing) various date/time
transitions, including leap year calculations. Contractor shall be responsible for damages resulting from any delays,
errors or untimely performance resulting therefrom, including but not limited to the failure or untimely performance
of such services.

This Date/Time Warranty shall survive beyond termination or expiration of the Contract through: a) ninety (90)
days; or b) the Contractor’s or product manufacturer/developer’s stated date/time warranty term, whichever is
longer. Nothing in this warranty statement shall be construed to limit any rights or remedies otherwise available
under the Contract for breach of warranty.

26. COMPLIANCE WITH LAWS - FEDERAL FUNDING

Contractor warrants and represents that, throughout the term of the Contract, in the performance of its obligations
under the Contract, it will: (i) comply with all applicable laws, ordinances, rules and regulations of any
governmental entity; (ii) pay, at its sole expense, all applicable permits, licenses, tariffs, tolls and fees; and (iii)
give all notices required by any laws, ordinances, rules, and regulations of any governmental entity. Failure to do
so may constitute grounds for ITS to terminate or suspend this Contract, in whole or in part, or to take any other
action deemed necessary by ITS.

To the extent that any of the goods or services provided under this Contract may be funded in whole or in part by
federal funds, Contractor agrees to comply with all applicable federal laws, rules and regulations required for the
receipt and/or expenditure of such funds, including, but not limited to 2 CFR Part 200, relating to procurements by
States, and any federal laws, rules and regulations specifying federal government intellectual property rights.

27. INDEMNIFICATION and LIMITATION OF LIABILITY
27.1. Indemnification. Contractor shall be fully liable for the actions of its agents, employees, partners or
Subcontractors and shall fully defend, indemnify and hold harmless the State from suits, actions, damages and costs

of every name and description relating to personal injury and damage to real or personal tangible property caused by
any intentional act or negligence of Contractor, its agents, employees, partners or Subcontractors, which shall arise
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or result from this Contract, without limitation; provided, however, that the Contractor shall not be obligated to
indemnify the State to the extent any claim, loss or damage arising hereunder is due to the negligent act, failure to
act, gross negligence or willful misconduct of the State.

The State shall give Contractor: (i) prompt written notice of any action, claim or threat of suit, or other suit, (ii) the
opportunity to take over, settle or defend such action, claim or suit at Contractor's sole expense, and (iii) assistance
in the defense of any such action, claim or suit at the expense of Contractor.

In the event that an action or proceeding at law or in equity is commenced against the State arising out of a claim for
death, personal injury or damage to real or personal tangible property caused by any intentional or willful act, gross
negligence, or negligence of Contractor, its agents, employees, partners or Subcontractors, which shall arise or result
from the services supplied under this Contract, and Contractor is of the opinion that the allegations in such action in
whole or in part are not covered by the indemnification and defense provisions set forth in the Contract, Contractor
shall immediately notify ITS and the New York State Office of the Attorney General in writing and shall specify to
what extent Contractor believes it is obligated to defend and indemnify under the terms and conditions of the Contract
and to what extent it is not so obligated to defend and indemnify. Contractor shall in such event attempt to secure a
continuance to permit the State to appear and defend its interests in cooperation with Contractor, as is appropriate,
including any jurisdictional defenses the State may have. In the event of a dispute regarding the defense, the
Contractor and the State shall try to reach an amicable resolution, but the Attorney General shall have the final
determination on such matters.

27.2. Indemnification for Intellectual Property Infringement. Contractor shall indemnify, defend, and hold the
State harmless, without limitation, from and against any and all damages, expenses (including reasonable attorneys’
fees and legal fees), claims, judgments, liabilities, and costs which may be assessed against the State in any action
for infringement of a United States Letter Patent, or of any copyright, trademark, trade secret, or other third-party
proprietary right in relation to the services, products, documentation or Deliverables furnished or utilized by
Contractor under this Contract, provided that the State shall give Contractor:

)] prompt written notice of any action, claim, or threat of infringement suit, or other suit;
(i1) the opportunity to take over, settle or defend such action, claim or suit at Contractor’s sole expense; and

(iii) assistance in the defense of any such action at the expense of Contractor. Where a dispute or claim arises
relative to a real or anticipated infringement, the State may require Contractor, at is sole expense, to submit such
information and documentation, including formal patent attorney opinions, as the State shall require. This paragraph
shall not apply to that portion of any infringement claim which results from a material modification by the State,
without Contractor’s approval, of any products, documentation or Deliverables furnished or utilized by Contractor
pursuant to this Contract.

Notwithstanding the foregoing, the State reserves the right to join such action, at its sole expense, when it determines
that there is an issue involving a significant public interest. This section is not subject to the limitation of liability
provisions of the Contract.

27.3. Limitation of Liability. For all other claims against the Contractor where liability is not otherwise set forth
in the Contract as being “without limitation,” and regardless of the basis on which the claim is made, Contractor’s
liability under the Contract for direct damages shall be limited to the greater of the following: (i) $2,000,000 (Two
Million Dollars); or (ii) two (2) times the amounts paid to the Contractor under the Contract during the twelve (12)
months of the Contract term which precedes the giving of notice of the claim by the State; or (iii) the amount for
which the applicable insurance is stated in the " Contractor's Insurance Requirements" Appendix D to this Contract
(which was also included in the RFP). For this purpose, amounts paid shall include, but not be limited to, payments
made electronically, by check, by offset, or by the application of credits from the Contractor to the State.

Unless otherwise specifically enumerated herein, neither Party shall be liable for any incidental, punitive,

consequential, indirect or special damages of any kind which may result directly or indirectly from the
performance of this Contract, including, without limitation, damages resulting from loss of use or loss of profit by
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28.

29.

30.

the State, the Contractor, or by others, however caused and regardless of the theory of liability even if such Party
has been informed of the possibility of such damages. The limitations of liabilities, disclaimers of warranties,
exclusivity of remedies, and other limitations are an essential element of the bargain between the Parties (without
which the transactions contemplated by this Contract would not occur) and will apply even if a remedy fails in
its essential purpose.

27.4. No Indemnification by the State. The State does not agree to any indemnification provisions that require
the State to indemnify or save harmless Contractor or third parties.

SUSPENSION OF WORK

The State reserves the right to suspend any or all activities under the Contract, at any time, in the best interests of the
State. In the event of such suspension, the Contractor will be given a formal written notice outlining the particulars
of such suspension. Examples of the reasons for such suspension include but are not limited to, a budget freeze on
State spending or declaration of emergency. Upon issuance of such notice, the Contractor shall comply with the
suspension order. Contractor shall be paid for services performed prior to suspension in accordance with the
Contract. Such suspension will be lifted upon written notice to Contractor.

Nothing in this paragraph shall diminish the State’s right to terminate the Contract as provided in the Contract.
QUALITY OF SERVICE

Should it be found that the quality of services being performed by the Contractor under the Contract, in whole or
in part, are not in material compliance with the Contract service requirements, the State may declare Contractor in
default and proceed in accordance with the Termination section below. Contractor reserves all rights to contest any
such determination by the State.

TERMINATION

30.1. For Convenience. By written notice, this Contract may be terminated at any time by the State for
convenience upon thirty (30) days written notice without penalty or other early termination charges due. Such
termination of the Contract shall not affect any project or purchase order that has been issued under the Contract
prior to the date of such termination. If the Contract is terminated pursuantto this paragraph, the State shall remain
liable for all accrued but unpaid charges incurred through the date of the termination.

30.2. For Cause. For a material breach that remains uncured for more than thirty (30) days from the date of written
notice to the Contractor or such other time as may be agreed by the Parties, , the Contract or a specific Transaction
Document may be terminated by the State at the Contractor’s expense where Contractor becomes unable or
incapable of performing, or meeting any requirements or qualifications set forth in the Contract, or for non-
performance, or upon a determination that Contractor is non-responsible or for any of the other reasons stated in
this section with the exception of termination for convenience. Such termination shall be upon written notice to the
Contractor. In such event, the State may complete the contractual requirements in any manner it may deem
advisable. Each Party may pursue available legal or equitable remedies for breach.

30.3. For Suspension or Delisting of Contractor’s Securities. If the Contractor’s securities are suspended or
delisted by the New York Stock Exchange, the American Stock Exchange, or the NASDAQ, as applicable, if the
Contractor ceases conducting business in the normal course, becomes insolvent, makes a general assignment for the
benefit of creditors, suffers or permits the appointment of a receiver for its business or assets or avails itself of or
becomes subject to any proceeding under the Federal Bankruptcy Act or any statute of any state relating to
insolvency or the protection of rights of creditors, the State, in its sole discretion, may terminate the Contract or
exercise such other remedies as shall be available under the Contract, at law and/or equity.

30.4. For Vendor Responsibility Related Findings. ITS may, in its sole and reasonable discretion, terminate the

Contract if it finds at any time during the term ofthe Contract that the Contractor is non-responsible, or that any
information provided in the Vendor Responsibility Questionnaire submitted with Contractor’s bid was materially
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31.

false orincomplete, or if the Contractor fails to timely or truthfully comply with ITS' request to update its Vendor
Responsibility Questionnaire.

30.5. Mitigation of Costs. The Contractor shall not undertake any additional or new contractual obligations on or
after the receipt of notice of termination without the prior written approval of the State. On or after the receipt of a
notice of termination and during the termination notice period, as applicable, the Contractor shall take all
commercially reasonable and prudent actions to close out unnecessary outstanding, existing obligations as
economically as possible for the State.

TRANSITION SERVICES (CONTINUING UNTIL CONTRACT EXPIRATION)

The Contractor shall provide certain services (“Transition Services”) as the State deems reasonable and necessary for
the State to comply with all the legal requirements for establishing a new contract and transitioning to a replacement
Contractor.

31.1. Transition Period. Unless otherwise agreed to by the Parties, the Transition Period shall commence within
fifteen (15) days of receipt of a notice of termination or six (6) months prior to the end of the Term of the Contract,
whichever event occurs first, and continue until Contract expiration.

31.2. Transition Plan. Within fifteen (15) days of receipt of a notice of termination or six (6) months prior to the
end of the Term of the Contract, whichever event occurs first, the Contractor shall provide a final draft of a
detailed written plan for Transition (Transition Plan) which outlines, at a minimum, the tasks, milestones and
Deliverables associated with the smooth transition of services to ITS, a third-party or the successor contractor. The
final Transition Plan will include items such as, but not limited to: (i) a full inventory of devices employed in the
delivery of services, including both monitored, and managed and monitored, along with necessary documentation
and information (e.g., firewall rule sets; user names; passwords; or hot IP lists); (ii) historical data about
configuration management, including maintenance logs; and (iii) a description of the procedures the Contractor will
use to return or destroy NYS Confidential Information, as defined in the Contract. Contractor agrees to amend the
Transition Plan to include all other information deemed mutually necessary by ITS and Contractor. There will be
no cost to the State for any portion of the development of the Transition Plan.

31.3. No Interruption in Service. Atall times during the Transition Period and unless directed otherwise in writing
by ITS, the Contractor shall continue to fulfill all of its contractual obligations set forth in the Contract until such
time as the State: (i) has approved the Contractor’s proposed Transition Plan, as defined herein; and (ii) an orderly
transition to ITS, a third-party, or the successor contractor has been completed pursuant to the approved Transition
Plan. The Contractor shall be required to meet its contractual obligations pursuant to the Contract notwithstanding
the issuance of a notice of termination of the Contract by ITS.

31.4. Contractor Transition Services. “Transition Services” shall be deemed to include Contractor’s
responsibility for all tasks and services outlined in the Contract, and for transferring in a planned manner specified
in the Transition Plan all tasks and services to ITS, a third-party or the successor contractor. It is expressly agreed
between the Parties that the level of Service during the Transition Period shall be maintained in accordance with
and shall be subject to all the terms and conditions of the Contract, provided, however, that where, during the
Transition Period, tasks or services are transitioned to or assumed by ITS, a third-party or the successor contractor,
Contractor shall not be held responsible for the acts or omissions of ITS, a third-party or the successor contractor
or for Service degradation resulting from the acts or omissions of ITS, a third-party or the successor contractor.

31.5. Responsibilities for Transition. Contractor shall cooperate with the State and the third-party or
successor contractor to facilitate a smooth and orderly transition. ITS shall assume responsibility for Transition
project management. A project manager responsible for coordinating Transition activities, maintaining the
transition task schedule, and approving transition Deliverables shall be appointed by ITS. Weekly project review
meetings shall be held with representatives of the Contractor, ITS, and the third-party or the successor
contractor. ITS shall also ensure that all other resources (e.g. technical, administrative) deemed necessary by
the Transition Plan, whether they are ITS or third-party resources, will be available as required to carry out tasks
and functions defined in the Transition Plan and in accordance with the defined timelines specified in the Transition
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32.

33.

Plan.

31.6. Compensation for Transition Services. The State will not be charged nor will Contractor be reimbursed
for Transition Services that arenot allowed and provided for under the Contract including the development of the
Transition Plan.

DEFAULT

32.1. If either Party breaches a material provision of this Contract, which breach remains uncured for a period of
thirty (30) days after written notice thereof from the other Party specifying the breach (or if such breach cannot be
completely cured within the thirty (30) day period, such longer period of time provided that the breaching Party
proceeds with reasonable diligence to completely cure the breach) or if Contractor shall cease conducting business
in the normal course, become insolvent, make a general assignment for the benefit of creditors, suffer or permit the
appointment of a receiver for its business or assets or shall avail itself of or become subject to any proceeding
under the Federal Bankruptcy Act or any statute of any state relating to insolvency or the protection of rights of
creditors, then and in any such event, the other Party may, at its option, terminate this Contract upon ten (10) days
written notice and exercise such other remedies as shall be available under this Contract, at law and/or equity.

32.2. No delay or omission to exercise any right, power or remedy accruing to either Party upon breach or default
by the other under this Contract shall impair any such right, power or remedy, or shall be construed as a waiver
of any such breach or default, or any similar breach or default thereafter occurring nor shall any waiver of a single
breach or default be deemed a waiver of any subsequent breach or default. All waivers must be in writing.

32.3. If, due to default that remains uncured for the period provided herein, a third-party shall commence to
perform Contractor's obligations under this Contract, the State shall thereafter be released from all obligations to
Contractor hereunder, including any obligation to make payment to Contractor, provided however that the State
shall continue to be obliged to pay for any and all services provided prior to any such date, and if any lump-sum
payment has been made, the State shall be entitled to a pro-rata refund of such payment.

ADDITIONAL TECHNOLOGY PROVISIONS

33.1. Permitted License Transfers. Should the State’s business operations be altered, expanded or diminished,
any licenses granted hereunder may be transferred or combined for use at an alternative or consolidated site not
originally specified in a Contractor license, including transfers between State agencies, as applicable (“permitted
license transfers”). The State may make such permitted license transfers without the need to secure the approval of
Contractor. There shall be no additional license or other transfer fees due Contractor as long as the usage remains
in accordance with the original license grant.

33.2. Use by Outsourcers, Service Bureaus, or Other Third- Parties. Outsourcers, facilities management or
service bureaus retained by the State shall have the right to use any licensed product to maintain the State’s business
operations, including data processing, provided that ITS gives notice to Contractor of such intended use and means
ofaccess.

33.3. Ownership of and Title to Contract Deliverables. Contractor acknowledges that it is commissioned by the
State to perform the services detailed in the RFP which may include the development of intellectual property
by Contractor, its Subcontractors, partners, employees or agents for the State (“Custom Products™). Unless otherwise
specified in writing in the RFP, upon the creation of such Custom Products, Contractor hereby conveys, assigns
and transfers to the State the sole and exclusive rights, title and interest in the Custom Products, whether
preliminary, final or otherwise, including all trademark and copyrights. Contractor hereby agrees to take all
necessary and appropriate steps to ensure that the Custom Products are protected against unauthorized copying,
reproduction and marketing by or through Contractor, its agents, employees, or Subcontractors. Nothing herein
shall preclude the Contractor from otherwise using the related or underlying general knowledge, skills, ideas,
concepts, techniques and experience developed in performing services under the Contract in the course of
Contractor’s business. The State may, by providing written notice thereof to the Contractor, elect in the alternative
to take a non-exclusive perpetual license to Custom Products in lieu of taking exclusive ownership and title to
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34.

3s.

36.

such products. In such case, the State shall be granted a non- exclusive perpetual license to use, execute,
reproduce, display, perform, adapt and distribute Custom Product as necessary to fully effect the general business
purpose(s) as stated in the RFP.

33.4. Ownership of and Title to Existing Software. Title and ownership to existing software delivered by
Contractor as it performs technical support services under the Contract that is normally commercially distributed by
the Contractor or a third-party proprietary owner, whether or not embedded in, delivered or operating in
conjunction with hardware or Custom Products shall remain with Contractor or the third-party. Effective upon
acceptance and unless otherwise agreed to by the Parties, such existing software shall be licensed to the State and
must at a minimum grant the State a non-exclusive, perpetual license to use, execute, reproduce, display, perform,
adapt (unless Contractor advises the State as part of Contractor’s proposal that adaptation will violate existing
agreements or statutes and Contractor demonstrates such to the State’s satisfaction) and distribute existing software
to the State up to the license capacity stated in the Contract with all license rights necessary to fully effect the general
business purposes stated in the RFP. With regards to third-party software, the Contractor shall be responsible for
obtaining these rights at its sole cost and expense. The Parties acknowledge that certain Contractor software has
been licensed on a monthly or term basis.

FORCE MAJEURE

In the event that either Party is unable to perform any of its obligations under the Contract because of natural disaster,
any act of God, war, civil disturbance, court order, or labor dispute, or any other acts beyond the reasonable control
of either Party (hereinafter referred to as a "Force Majeure Event"), the Party that has been so affected shall
immediately give notice to the other Party, and shall exercise every commercially reasonable effort to resume
performance, and an extension of the time for performance shall be granted for a period to be agreed to in
writing by the Parties. Any delay in performance by either Party resulting from a Force Majeure Event shall not
be considered a breach or default under the Contract.

DISPUTE RESOLUTION

The Parties agree to attempt to resolve any disputes regarding the performance of services or otherwise arising under
the Contract expeditiously through an escalation process to be agreed upon by the Parties. Senior management
representatives of the Parties shall meet within three (3) business days in the event a dispute threatens the
performance of a material portion of the services. During the course of dispute resolution, Contractor shall continue
to provide services relating to items not in dispute, to the extent practicable pending resolution of the conflict, and
ITS agrees to pay invoices per the Agreement.

Nothing in this paragraph shall diminish the State’s right to terminate the Contract as provided in the Contract or
any other rights afforded to the Parties under the Contract..

GENERAL PROVISION AS TO REMEDIES

36.1. The Parties may exercise their respective rights and remedies at any time, in any order, to any extent, and
as often as deemed advisable, without regard to whether the exercise of one right or remedy precedes, concurs with
or succeeds the exercise of another. A single or partial exercise of a remedy shall not preclude a further exercise of
the right or remedy or the exercise of another right or remedy from time to time. No delay or omission in exercising
aright or remedy, or delay, inaction, or waiver of any event of default, shall exhaust or impair the right or remedy
or constitute a waiver of, or acquiescence to, an event otherwise constituting a breach or default under the Contract.

36.2. In addition to any other remedies available to the State under the Contract and state and federal law for
Contractor’s default, the State may choose to exercise some or all of the following upon a determination of a default
under the Contract:

e Suspend, in whole or in part, payments due to Contractor under this Contract;

e Pursue equitable remedies to compel Contractor to perform;
e Apply service credits against amounts due and owing by the State under the Contract;
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37.

38.

39.

40.

e Require Contractor to cure deficient performance or perform the requirements of the RFP at no charge to
the State.

INSURANCE

Contractor must comply with the Insurance provisions set forth in the "Contractor's Insurance Requirements"
appendix to the RFP and which provisions are incorporated herein by reference as Appendix D.

TAXES

38.1. ITS represents that the purchases on behalf of the State of New York are not subject to any state or local sales
or use taxes, or to federal excise taxes.

38.2. Contractor remains liable and solely responsible without exemption for social security, unemployment
insurance, workers’ compensation and other taxes and obligations to which Contractor may be subject to by law.

38.3. Section 5-a of the New York Tax Law requires that any contract valued at more than $100,000 entered into
by a State Agency shall not be valid, effective, or binding against such State agency unless the Contractor certifies
to the Department of Taxation and Finance that it is registered to collect New York State and local sales and
compensating use taxes, if the Contractor made sales delivered by any means to locations within New York State
of tangible personal property or taxable services having a cumulative value in of excess of $300,000, measured over
a specified period.

In addition, the Contractor must certify to the Department of Taxation and Finance that each affiliate and
Subcontractor of such Contractor exceeding such sales threshold during a specified period is registered to collect
New York State and local sales and compensating use taxes. For the purpose of this requirement, “affiliate” means
a person or organization which, through stock ownership or any other affiliation, directly, indirectly, or
constructively controls another person or organization, is controlled by another person or organization, or is, along
with another person or organization, under the control of a common parent.

The Contractor also must certify to the procuring state entity that it filed the certification with the Department of
Taxation and Finance and that the certification is correct and complete. Accordingly, in the event the value of this
Contract exceeds $100,000 and Contractor’s sales delivered by any means to locations within New York State of
tangible personal property or taxable services have a cumulative value in excess of $300,000, measured over a
specific period, the Contractor must file a properly completed Form ST-220-CA with ITS and a properly
completed Form ST-220-TD with the Department of Taxation and Finance before the Contract may take effect.

In addition, after the Contract has taken effect, the Contractor must file a properly completed Form ST-220-CA
with ITS if the Contract’s term is renewed. Further, a new Form ST-220-TD must be filed with the Department
of Taxation and Finance if no ST-220-TD has been filed by the Contractor or if a previously filed Form ST-
220-TD is no longer correct and complete. Further information about this requirement is available at:
https://www.osc.state.ny.us/agencies/guide/MyWebHelp/#X1/18/D.htm?Highlight=220. Contractor agrees to
cooperate fully with the State in administering these requirements.

OUTSTANDING TAX LIABILITIES

Contractor warrants that there are no outstanding tax liabilities against the Contractor in favor of the State of New
York, or in the event that such liabilities exist, a payment schedule has been arranged for their speedy satisfaction
before Contract execution.

MWBE, EEO AND WORKFORCE REQUIREMENTS

Portions of the following provisions may not apply where the MWBE participation goals are set at 0%.

40.1. New York State Law. ITS is obligated under New York State Executive Law Article 15-A and 5 NYCRR
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140-145 to promote opportunities for maximum feasible participation of certified minority-and women-owned
business enterprises ("MWBEs") and the employment of minority group members and women in the performance
of its contracts. Furthermore, Contractors are reminded that they must continue to utilize small, minority and
women owned businesses consistent with current New York State law.

In 2006, the State of New York commissioned a disparity study to evaluate whether minority and women- owned
business enterprises had a full and fair opportunity to participate in state contracting. The findings of the study
were published on April 29, 2010, under the title "The State of Minority and Women-Owned Business Enterprises:
Evidence from New York" (“Disparity Study”. An updated report entitled "2016 MWBE Disparity Study" was
published on June 30, 2017). The reports found evidence of statistically significant disparities between the level
of participation of minority-and women-owned business enterprises in state procurement contracting versus the
number of minority-and women-owned business enterprises that were ready, willing and able to participate in state
procurements.

As a result of these findings, the Disparity Studies made recommendations concerning the implementation and
operation of the statewide certified minority- and women-owned business enterprises program. The
recommendations from the Disparity Studies culminated in the enactment and the implementation of New York
State Executive Law Article 15-A, which requires, among other things, that ITS establishes goals for maximum
feasible participation of New York State Certified MWBEs and the employment of minority groups members and
women in the performance of New York State contracts.

40.2. MWBE and EEO: General Provisions. ITS is required to implement the provisions of New York State
Executive Law Article 15-A and 5 NYCRR Parts 142-144 (“MWBE Regulations”) for all State contracts as defined
therein, with a value (1) in excess of $25,000 for labor, services, equipment, materials, or any combination of the
foregoing or (2) in excess of $100,000 for real property renovations and construction.

Contractor agrees, in addition to any other nondiscrimination provision of the Contract and at no additional cost to
ITS, to fully comply and cooperate with ITS in the implementation of New York State Executive Law Article 15-
A. These requirements include equal employment opportunities for minority group members and women (“EEO”)
and contracting opportunities for certified minority and women-owned business enterprises (“MWBEs”).
Contractor’s demonstration of “good faith efforts” pursuant to 5 NYCRR §142.8 shall be a part of these
requirements. These provisions shall be deemed supplementary to, and not in lieu of, the nondiscrimination
provisions required by New York State Executive Law Article 15 (the “Human Rights Law”) or other applicable
federal, state or local laws.

Failure to comply with all of the requirements herein may result in a finding of non- responsiveness, non-
responsibility and/or a breach of contract, leading to the withholding of funds or such other actions, liquidated
damages pursuant to the terms of this section of the Contract, or enforcement proceedings as allowed by the
Contract.

40.3. MWBE: Participation by Minority Group Members and Women with Respect to State Contracts:
Requirements and Procedures.

40.3.1. MWBE Participation Goals

For purposes of this Contract, ITS has established an overall goal of 30% for Minority and Women-Owned Business
Enterprises participation, 15% for Minority-Owned Business Enterprises (“MBE”) participation and 15% for
Women-Owned Business Enterprises (“WBE”) participation (based on the current availability of qualified MBEs
and WBEs5).

For purposes of providing meaningful participation by MWBEs on the Contract by achieving the MWBE
participation goals established herein, Contractor should reference the directory of New York State Certified
MWBEs found at the following internet address: http://www.esd.ny.gov/mwbe.html.

Additionally, Contractor is encouraged to consult ITS using the contact information listed below, or the NYS
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Division of Minority and Woman Business Development, to discuss additional methods of maximizing participation
by MWBEs on the Contract.

Where MWBE goals have been established herein, pursuant to 5 NYCRR §142.8 Contractor must document “good
faith efforts” to provide meaningful participation by MWBESs as Subcontractors or suppliers in the performance of
the Contract. In accordance with Section 316-a of Article 15-A and 5 NYCRR §142.13, the Contractor
acknowledges that if Contractor is found to have willfully and intentionally failed to comply with the MWBE
participation goals set forth in the Contract, such a finding constitutes a breach of contract and the Contractor shall
be liable to ITS for liquidated or other appropriate damages, as set forth herein.

40.3.2. MWBE Utilization Plan (ITS Form MWBE-100)

Contractor represents and warrants that Contractor has submitted an MWBE Utilization Plan ITS Form MWBE-
100 either prior to, or at the time of, the execution of this Contract. Contractor agrees to use such MWBE Ultilization
Plan for the performance of MWBEs on the Contract pursuant to the prescribed MWBE goals set forth in this
section. Any modifications or changes to the MWBE Utilization Plan after the Contract award and during the term
of the Contract must be reported on a revised MWBE Utilization Plan submitted to ITS for approval.

40.3.3. MWBE Quarterly Contractor Compliance Report (ITS Form MWBE-102)

Contractor is also required to submit to ITS a Quarterly MWBE Contractor Compliance Report ITS Form MWBE-
102 by the 10th day following each end of quarter over the term of the Contract documenting the progress made
towards achievement of the MWBE goals of the Contract.

40.3.4. MWBE Request for Waiver/Certification of Good Faith Efforts (ITS Form MWBE-104)

If the Contractor, after making good faith efforts, is unable to comply with MWBE goals, the Contractor may submit
a Request for Waiver ITS Form MWBE-104 documenting good faith efforts by the Contractor to meet such goals.
If the documentation included with the waiver request is complete, ITS shall evaluate the request and issue a written
notice of acceptance or denial within twenty (20) days of receipt.

40.4. EEO: Equal Employment Opportunity Requirements. Contractor shall comply with the provisions of
the NYS Human Rights Law, and all other State and Federal statutory and constitutional non-discrimination
provisions. Contractor and its Subcontractors shall not discriminate against any employee or applicant for
employment because of race, creed (religion), color, sex, national origin, sexual orientation, military status, age,
disability, predisposing genetic characteristic, marital status or domestic violence victim status, and shall also
follow the requirements of the Human Rights Law with regard to non-discrimination on the basis of prior criminal
conviction and prior arrest.

Contractor agrees it is bound by certain provisions of NYS Executive Law Article 15-A and the MWBE Regulations
promulgated by the Division of Minority and Women's Business Development of the Department of Economic
Development (the “Division”). If any of the terms or provisions in this section conflict with applicable law or
regulations, such laws and regulations shall supersede these requirements.

In relation to this Contract, Contractor shall specifically comply with the following EEO provisions of Article 15-
A:

e Contractor and Subcontractors shall undertake or continue existing EEO programs to ensure that minority
group members and women are afforded equal employment opportunities without discrimination because
of race, creed, color, national origin, sex, age, disability, marital status, pregnancy or pregnancy-related
conditions, gender identity, or familial status. For these purposes, EEO shall apply in the areas of
recruitment, employment, job assignment, promotion, upgrading, demotion, transfer, layoff, or termination
and rates of pay or other forms of compensation.

e Contractor and Subcontractors shall submit an EEO policy statement to ITS upon request. The EEO policy
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statement shall include at minimum language, indicating that the Contractor or Subcontractor:

o (a) will not discriminate against any employee or applicant for employment because of’ race, creed,
color, national origin, sex, age, disability, marital status, pregnancy or pregnancy-related
conditions, gender identity, or familial status; (b) will undertake or continue existing EEO
programs to ensure that minority group members and women are afforded equal employment
opportunities without discrimination; and (c) shall make and document its conscientious and active
efforts to employ and utilize minority group members and women in its work force.

o shall state in all solicitations or advertisements for employees that, in the performance of the
Contract, all qualified applicants will be afforded equal employment opportunities without
discrimination because of race, creed, color, national origin, sex, age, disability, marital status,
pregnancy or pregnancy-related conditions, gender identity, or familial status.

o shall request each employment agency, labor union, or authorized representative of workers with
which it has a collective bargaining or other agreement or understanding, to furnish a written
statement that such employment agency, labor union, or representative will not discriminate on the
basis of race, creed, color, national origin, sex age, disability, marital status, pregnancy or
pregnancy-related conditions, gender identity, or familial status, and that such union or
representative will affirmatively cooperate in the implementation of the Contractor's obligations
herein.

e If Contractor or Subcontractor does not have an existing EEO policy statement, they may use the model
MWBE and EEO Policy Statement form that was provided as an attachment to the RFP, or any updated
version thereof provided by ITS.

e The Contractor will include the above three provisions in every Subcontract under this Contract in such a
manner that the requirements of the subdivisions will be binding upon each Subcontractor as to work in
connection with the Contract.

40.4.1. EEO Staffing Plan (ITS Form EEO-100)

To ensure compliance with this Section, the Contractor shall submit to ITS a staffing plan to document the
composition of the proposed workforce to be utilized in the performance of the Contract by the specified
categories listed, including ethnic background, gender, and Federal occupational categories. Contractors shall
complete the EEO Staffing Plan ITS Form EEO-100 and submit it as part of their bid or proposal or within a
reasonable time of the execution of this Contract.

40.4.2. EEO Workforce Employment Utilization Report/Workforce Report (ITS Form EEO-101)

Once a contract has been awarded and during the term of Contract, Contractor is responsible for updating and
providing notice to ITS on the Workforce Report ITS Form EEO-101 of any changes to its previously submitted
Staffing Plan. This information is to be submitted on a quarterly basis during the term of the Contract to report
the actual workforce utilized in the performance of the Contract by the specified categories listed including
ethnic background, gender, and Federal occupational categories. Separate forms shall be completed by
Contractor and any Subcontractor performing work on the Contract.

In limited instances, Contractor may not be able to separate out the workforce utilized in the performance of
the Contract from Contractor's and/or Subcontractor's total workforce. When a separation can be made,
Contractor shall submit the Workforce Report ITS Form EEO-101 and indicate that the information provided
is related to the actual workforce utilized on the Contract. When the workforce to be utilized on the Contract
cannot be separated out from Contractor's and/or Subcontractor's total workforce, Contractor shall submit the
Workforce Report ITS Form EEO-101 and indicate that the information provided is Contractor's total workforce
during the subject time frame, not limited to work specifically under the contract.
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40.5. MWBE and EEO Compliance.

40.5.1. Notice of Deficiency.
If ITS, upon review of the MWBE Utilization Plan and updated Quarterly MWBE Contractor Compliance Reports
determines that Contractor is failing or refusing to comply with the participation goals and no waiver has been
issued in regards to such non-compliance, ITS may issue a notice of deficiency to the Contractor. The Contractor
must respond to the notice of deficiency within seven (7) business days of receipt. Such response may include a
request for partial or total waiver of MWBE participation goals.

40.5.2. Disqualification as Non-Responsive.

ITS may disqualify a Bidder or Contractor as being non-responsive under the following circumstances:

a) If such Bidder or Contractor fails to submit a MWBE Utilization Plan;

b) If such Bidder or Contractor fails to submit a written remedy to a notice of deficiency;

c) If such Bidder or Contractor fails to submit a request for waiver; or

d) If ITS determines that such Bidder or Contractor has failed to document good faith efforts.

Contractor further agrees that a failure to submit and/or use such MWBE Utilization Plan shall constitute a material
breach of the terms of the Contract. Upon the occurrence of such a material breach, ITS shall be entitled to any
remedy provided herein, including but not limited to, a finding of Contractor non-responsiveness.

40.5.3. Liquidated Damages Related to MWBE Participation

In accordance with 5 NYCRR §142.13, Contractor acknowledges that if it is found to have willfully and
intentionally failed to comply with the MWBE participation goals set forth in the Contract, such finding constitutes
a breach of Contract and ITS may withhold payment from the Contractor as liquidated damages. Such liquidated
damages shall be calculated as an amount equaling the difference between:

o All sums identified for payment to MWBESs had the Contractor achieved the contractual MWBE goals; and
e All sums actually paid to MWBEs for work performed or materials supplied under the Contract.

In the event a determination has been made which requires the payment of liquidated damages and such identified
sums have not been withheld by ITS, Contractor shall pay such liquidated damages to ITS within sixty (60) days
after they are assessed by ITS unless prior to the expiration of such sixtieth day, the Contractor has filed a complaint
with the Director of the NYS Division of Minority and Woman Business Development pursuant to Subdivision 8
of Section 313 of the Executive Law, in which event the liquidated damages shall be payable if the Director renders
a decision in favor of ITS.

40.6. Obtaining the Required ITS MWBE and EEO Forms. All forms described herein can be located on ITS'
website listed below. Contractor is responsible for obtaining all required forms referenced in this section, and, to
the extent that Contractor is unable to locate such forms for reasons including that ITS might have updated its URL
locations, for reaching out to an ITS contact using the contact information below to obtain copies of the forms. As
of the time of execution of this Contract the website where Contractor can obtain the requisite ITS forms is:
https://its.ny.gov/minority-and-womens-business-enterprise-mwbe-supplier-diversity-program. The addresses to
which questions regarding this section's requirements, or the requirements of Article 15-A of the Executive Law
and 5 NYCRR Parts 140 et. seq., may be addressed is:

NYS Office of Information Technology Services - Procurement and Contract Services
State Capitol, Empire State Plaza, PO Box 2062
Albany, New York 12220-0062
Telephone Number: (518) 486-4319
supplierdiversity@its.ny.gov
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41.

40.7. NYS Executive Order 162 Requirements. In compliance with NYS Executive Order 162 dated January 9,
2017 for state contracts with a value in excess of $25,000 where any of the services are performed by individuals
who are located in New York State, Contractor agrees to:

(a) supplement the equal employment opportunity information it provides to I'TS under the Contract on a quarterly
basis by reporting the job title and salary in gross wages of each employee of the Contractor who is performing
work on the Contract, or, if the Contractor cannot identify the individuals working directly on the Contract, of each
employee in the Contractor’s entire workforce; and

(b) extend this quarterly reporting requirement to the Contractor's Subcontractors who work on the Contract with
ITS, for the Subcontractor's employees.

Salaries must be provided in United States Dollars ($ USD).

Failure to comply with the foregoing requirements may result in a finding of non-responsiveness, non-responsibility
and/or a breach of the Contract, leading to the withholding of funds, suspension or termination of the Contract or
such other actions or enforcement proceedings as allowed bythe Contract.

PARTICIPATION OPPORTUNITIES FOR NEW YORK STATE SERVICE-DISABLED VETERAN-
OWNED BUSINESSES IN THE PERFORMANCE OF THIS CONTRACT

Article 17-B of the New York State Executive Law provides for more meaningful participation in public
procurement by certified Service-Disabled Veteran-Owned Businesses (“SDVOBs”), thereby further integrating
such businesses into New York State’s economy. ITS recognizes the need to promote the employment of service-
disabled veterans and to ensure that certified service-disabled veteran-owned businesses have opportunities for
maximum feasible participation in the performance of ITS contracts.

In recognition of the service and sacrifices made by service-disabled veterans and in recognition of their economic
activity in doing business in New York State, Contractor is strongly encouraged and expected to consider SDVOBs
in the fulfillment of the requirements of this Contract. Such participation may be as Subcontractors or suppliers, as
protégés, or in other partnering or supporting roles.

Contractor is encouraged to make good faith efforts to promote and assist in the participation of SDVOBs on this
Contract for the provision of services and materials. The directory of New York State Certified SDVOBs can be
viewed at: https://ogs.ny.gov/veterans/ Contractor is encouraged to contact the NYS Office of General Services’
Division  of  Service-Disabled  Veteran’s  Business  Development at  518-474-2015 or at
veteransdevelopment@ogs.ny.gov to discuss methods of maximizing participation by SDVOBs on the Contract.

For purposes of the RFP that led to this Contract, ITS conducted a comprehensive search and determined whether
the Contract might offer sufficient opportunities to set specific goals for participation by SDVOBs as
Subcontractors, service providers, and suppliers to Contractor. To the extent the RFP that led to this Contract set
specific SDVOB participation goals, then the following provisions apply to this Contract:

L SDVOB Participation Goals

A. ITS has established an overall goal of 0% for SDVOB participation for this Contract, based on the current
availability of qualified SDVOBs. For purposes of providing meaningful participation by SDVOBs, Contractor
should reference the directory of New York State Certified SDVOBs found at: https://ogs.ny.gov/veterans.
Questions regarding compliance with SDVOB participation goals should be directed to the ITS supplier diversity
contacts listed at the end of this section of the Contract.

B. Contractor must document its “good faith efforts” to provide meaningful participation by SDVOBs as
Subcontractors or suppliers in the performance of the Contract (see clause V below).
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I1. SDVOB Utilization Plan (OGS Form SDVOB-100)

A. In accordance with 9 NYCRR § 252.2(i), Contractor was required to complete and submit to ITS with its bid an
SDVOB Utilization Plan on OGS Form SDVOB 100, listing the SDVOBs that the Contractor intended to use to
perform the Contract, a description of the work that the Contractor intended the SDVOB to perform in order to meet
the goals on the Contract, the estimated dollar amounts to be paid to each SDVOB, or, if not known, an estimate of
the percentage of Contract work each SDVOB will perform. By signing the SDVOB Ultilization Plan, Contractor
acknowledged that making false representations or providing information showing a lack of good faith as part of,
or in conjunction with, the submission of an SDVOB Utilization Plan is prohibited by law and may result in penalties
including, but not limited to, termination of the Contract for cause, loss of eligibility to submit future bids, and/or
withholding of payments.

B. Any modifications or changes Contractor wishes to make during the term of the Contract to the agreed
participation by SDVOBs must be submitted by Contractor to ITS for review on an updated SDVOB Utilization
Plan OGS Form SDVOB-100. ITS will review the updated SDVOB Utilization Plan submitted by Contractor and
advise Contractor of ITS' acceptance thereof, or, if not accepted, ITS shall issue Contractor a notice of deficiency
within 20 days of receipt.

C. Contractor certifies that it will follow the original, or any revised and ITS-accepted, SDVOB Utilization Plan
that it has submitted to ITS for the performance of SDVOBs on the Contract pursuant to the prescribed SDVOB
participation goals set forth above or as further agreed to by the Parties.

D. If ITS issues to Contractor a notice of SDVOB utilization deficiency, Contractor agrees that it shall respond to
ITS' notice of deficiency within seven business days of receipt, by submitting to ITS a written remedy in response
to the notice of deficiency. If the written remedy that Contractor submits to ITS is not timely, or is found by ITS
to be inadequate, ITS shall notify the Contractor and direct the Contractor to submit to ITS, within five business
days of notification by ITS, a request for a partial or total waiver of SDVOB participation goals using the OGS
Request for Waiver Form SDVOB-200, as described below.

III. SDVOB Quarterly Contractor Compliance Report (Modifying OGS Form SDVOB-101)

In accordance with 9 NYCRR § 252.2(q), Contractor is required to submit to ITS SDVOB Contractor Compliance
Reports (using OGS Form SDVOB-101) on a periodic basis as determined by the RFP and Contract. ITS requires
that these reports be submitted by Contractor to ITS on a guarterly basis during the term of the Contract, reflecting
the preceding quarter's activity and documenting progress made by Contractor towards achieving the Contract
SDVOB participation goals. This information must be submitted to ITS by Contractor using edited versions of
OGS Form SDVOB-101 that have been modified by Contractor to reflect each form's quarterly basis. Contractor
shall complete and submit these quarterly forms to ITS by the 10th day of each month following the end of a
calendar-year quarter during the term of the Contract, for the preceding quarter's activity.

IV. SDVOB Request for Waiver (OGS Form SDVOB-200)

A. Contractor shall attempt to utilize, in good faith, the SDVOBs identified within its SDVOB Utilization Plan,
during the performance of the Contract.

B. In accordance with 9 NYCRR § 252.2(m), if Contractor finds it is unable to meet the Contract's SDVOB
participation goals but is able to document, as further described in clause V below, its good faith efforts to do so,
then Contractor may submit to ITS an SDVOB Request for Waiver on OGS' Form SDVOB-200 requesting a partial
or total waiver of the SDVOB participation goals, accompanied by supporting documentation.

C. To ensure it understands the process correctly, prior to Contractor submitting to ITS a request for a partial or
total waiver of SDVOB participation goals, Contractor shall discuss same with the ITS supplier diversity contacts

listed at the end of this Contract section.

D. Contractor may submit the request for waiver at any time during this Contract, including at the same time it
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submits its SDVOB Utilization Plan, but no later than prior to the submission of a request for final payment on the
Contract. If the documentation included with the Contractor’s waiver request is complete, ITS shall evaluate the
request, and shall issue the Contractor a written notice of acceptance or denial within 20 days of receipt.

E. If ITS, upon review of the Contractor's submitted SDVOB Utilization Plan (OGS Form SDVOB-100) and
Quarterly SDVOB Compliance Reports (modified versions of OGS Form SDVOB-101) determines that Contractor
is failing or refusing to comply with the participation goals, and no waiver has been issued in regards to such non-
compliance, then ITS may issue a notice of deficiency to the Contractor. The Contractor must respond to the notice
of deficiency within seven business days of receipt. Such response may include a request for partial or total waiver
of SDVOB participation goals.

V. SDVOB Required Good Faith Efforts

In accordance with 9 NYCRR § 252.2(n), Contractors must document their good faith efforts toward utilizing
SDVOBs on the Contract. This documentation shall be provided by Contractor to ITS using OGS' SDVOB Request
for Waiver form (OGS Form SDVOB-200). As described on the form, evidence of required good faith efforts shall
include, but not be limited to, the following:

e Copies of Contractor's solicitations to SDVOBs, and any responses thereto.

e Explanation of the specific reasons Contractor chose not to use each SDVOB that responded to Contractor's
solicitation to them.

e Dates of meetings attended by Contractor, if any, that were scheduled by ITS with certified SDVOBs whom
ITS determined were capable of fulfilling the SDVOB goals set in the Contract.

e Information describing the specific steps the Contractor had undertaken to reasonably structure its bid and
the scope of work it is performing under the Contract, for the purpose of subcontracting with, or obtaining
supplies from, certified SDVOBs.

e  Other information Contractor deems relevant to its waiver request.
VI. SDVOB Breach of Contract, and Damages
Contractor agrees that its failure to use SDVOBs as agreed in the Utilization Plan that Contractor submitted to ITS,
or any of the following deficiencies by Contractor, shall constitute a material breach of the terms of the Contract
and may be grounds for cancellation of the Contract by ITS:

e Contractor's failure to submit, or to timely submit, to ITS an SDVOB Utilization Plan;

e Contractor's failure to submit, or to timely submit, to ITS Quarterly SDVOB Compliance Reports;

e Contractor's failure to submit, or to timely submit, to ITS a written remedy to an ITS notice of SDVOB
utilization deficiency;

e Contractor's failure to submit, or to timely submit, to ITS, a Request for Waiver of SDVOB participation
goals; or

e Contractor's failure to document, or to timely document, to ITS Contractor's good faith efforts toward
utilizing SDVOBs on the Contract.

Upon the occurrence of such a material breach by Contractor, ITS shall be entitled to any remedy provided herein,
including but not limited to, a finding of Contractor non-responsibility, and, if Contractor is found to have willfully
and intentionally failed to comply with the SDVOB participation goals set forth in the Contract, then in accordance
with 9 NYCRR § 252.2(s), Contractor shall pay damages to ITS calculated by ITS based on ITS' actual cost incurred
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42.

43.

relative to ITS' expenses for personnel, supplies, and overhead related to establish, monitoring, and reviewing
certified SDVOB enterprise programmatic goals.

VII. Obtaining the Required SDVOB Forms. At the time of execution of this Contract the website where
Contractor can obtain the requisite SDVOB forms is: https://its.ny.gov/service-disabled-veteran-owned-business-
sdvob-supplier-diversity-program. Contractor is responsible for obtaining all required forms referenced in this
section, and, to the extent that Contractor is unable to locate such forms for reasons including that ITS might have
updated its URL locations, for reaching out to the ITS contacts identified below in this section to learn how to obtain
copies of the forms. The ITS supplier diversity contact information to which Contractor's questions regarding any
of this section's requirements may be addressed is:

NYS Office of Information Technology Services - Procurement and Contract Services
State Capitol, Empire State Plaza, PO Box 2062
Albany, New York 12220-0062
Telephone Number: (518) 486-4319
supplierdiversity@its.ny.gov

ENCOURAGING USE OF NEW YORK STATE BUSINESSES IN CONTRACT PERFORMANCE

New York State businesses in general have a substantial presence in State contracts and strongly contribute to the
economies of the state and the nation. In recognition of their economic activity and leadership in doing business
in New York State, Contractors are strongly encouraged and expected to consider New York State businesses
in the fulfillment of the requirements of the Contract. Such partnering may be as Subcontractors, suppliers, protégés
or other supporting roles.

Contractor understands that ITS expects Contractor to the maximum extent practical and consistent with legal
requirements to use responsible and responsive New York State businesses in purchasing commodities that are of
equal quality and functionality and in utilizing services and technology.

The Legislature has determined that utilizing New York State businesses in State contracts will help create more
private sector jobs, rebuild New York’s infrastructure, maximize economic activity to the mutual benefit of the
Contractor and its New York State business partners, and that New York State businesses will promote the
Contractor’s optimal performance under the Contract, thereby fully benefiting the public-sector programs that are
supported by associated procurements.

Public procurements can drive and improve the State’s economic engine through promotion of the use of New York
businesses by its contractors. The State therefore expects Contractors toprovide maximum assistance to New York
businesses in their use of the Contract, so that the potential participation by all kinds of New York businesses will
deliver great value to the State and its taxpayers.

ETHICS COMPLIANCE

43.1. Ethics. Contractor, its officers, employees, agents and Subcontractors (if any) shall comply with the
requirements of the NY'S Public Officers Law ("POL") § 73 and § 74, and other State codes, rules and regulations
establishing ethical standards for the conduct of business with New York State. Failure to comply with these
provisions may result in termination of the Contract and/or other civil or criminal proceedings as required by law.

The Contractor and its Subcontractors shall not engage any person who is, or has been at any time, in the employ
of the State to perform services in violation of the provisions of the POL, other laws applicable to the service of
State employees, and the rules, regulations, opinions, guidelines or policies promulgated or issued by the New
York State Joint Commission on Public Ethics, or its predecessors (collectively, the “Ethics Requirements™). The
Contractor certifies that all of its employees and those of its Subcontractors who are former employees of the State
and who are assigned to perform services under this Contract shall be assigned in accordance with all Ethics
Requirements. During the Term, no person who is employed by the Contractor or its Subcontractors and who is
disqualified from providing services under this Contract pursuant to any Ethics Requirements may share in any
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net revenues of the Contractor or its Subcontractors derived from this Contract. The Contractor shall identify and
provide the State with notice of those employees of the Contractor and its Subcontractors who are former employees
of the State that will be assigned to perform services under this Contract, and make sure that such employees comply
with all applicable laws and prohibitions. The State may request that the Contractor provide it with whatever
information the State deems appropriate about each such person’s engagement, work cooperatively with the State to
solicit advice from the New Y ork State Joint Commission on Public Ethics, and, if deemed appropriate by the State,
instruct any such person to seek the opinion of the New York State Joint Commission on Public Ethics. The State
shall have the right to withdraw or withhold approval of any Subcontractor if utilizing such Subcontractor for any
work performed hereunder would be in conflict with any of the Ethics Requirements. The State shall have the
right to terminate this Contract at any time if any work performed hereunder is in conflict with any of the Ethics
Requirements.

43.2. Conflict(s) of Interest Disclosures. The Contractor must disclose any existing or contemplated relationship
with any other person or entity, including relationships with any member, shareholders of 5% or more, parent,
subsidiary, or affiliated firm, which would constitute an actual or potential conflict of interest or appearance of
impropriety, relating to other clients/customers of the Contractor or former officers and employees of the State and
their affiliates, in connection with the Contractor's rendering of services enumerated in the RFP and Contract. If a
conflict does or might exist, Contractor must describe how it would eliminate or prevent it, and indicate what
procedures will be followed to detect, notify ITS of, and resolve any such conflicts.

The Contractor must disclose whether it, or any of its members, shareholders of 5% or more, parents, affiliates, or
subsidiaries, have been the subject of any investigation or disciplinary action by the New York State Joint
Commission on Public Ethics or its predecessor State entities (collectively, “Commission”), and if so, provide to
ITS a brief description indicating how such matter before the Commission was resolved or whether it remains
unresolved.

FORMER EMPLOYEE APPEARANCES BEFORE ITS

Contractors, consultants, vendors, and Subcontractors may hire former New Y ork State agency or authority
employees. However, as a general rule and in accordance with the POL, former employees of the New York State
agency or authority may neither appear nor practice before the New York State agency or authority, nor receive
compensation for services rendered on a matter before the New York State agency or authority, for a period of two
years following their separation from New York State agency or authority service. In addition, former New York
State agency or authority employees are subject to a “lifetime bar” from appearing before the New York State
agency or authority or receiving compensation for services regarding any transaction in which they personally
participated or which was under their active consideration during their tenure with the New York State agency or
authority.

TRANSFER OR ASSIGNMENT OF CONTRACT

ITS may transfer or assign the Contract to another New York State agency or entity at its sole discretion by
informing Contractor in writing of such a transfer or assignment. Contractor shall execute any documents required
to accomplish the transfer or assignment of the Contract. Contractor shall comply with any instructions from ITS to
accomplish the transfer/assignment of the Contract at no additional cost to the State.

WAIVER

No term or provision of the Contract shall be deemed waived and no breach excused, unless such waiver or
consent shall be in writing and signed by the Party claimed to have waived or consented. No consent by a Party to,
or waiver of, a breach under the Contract shall constitute consent to, a waiver of, or excuse for any other, different
or subsequent breach. The rights, duties and remedies set forth in the Contract shall be in addition to, and not in
limitation of, rights and obligations otherwise available at law or equity.
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ACCESSIBILITY

47.1. Web Accessibility, Branding, and Universal Web Navigation. Any web-based information and
applications development, or programming delivered pursuant to the Contract will conform and comply with New
York State Enterprise IT Policy NYS-P08-005 ("Accessibility of Web-Based Information and Applications" - see
https://its.ny.gov/tables/technologypolicyindex) as such policy may be amended, modified or superseded, which
requires that State Agency web-based information and applications are accessible to persons with disabilities.
Web- based information and applications must conformto New York State Enterprise IT Policy NYS-P08-005 as
determined by quality assurance testing. Such quality assurance testing will be conducted by Contractor and the
results of such testing must be satisfactory to ITS before web-based information and applications will be considered
a qualified Deliverable under the Contract or relevant Transaction Document.

Any public facing web-based information and applications development, or programming delivered pursuant to the
Contract will comply with New York State Information Technology Standard, NYS-S16- 001 ("New York Universal
Web Navigation" - see: see https://its.ny.gov/tables/technologypolicyindex) and NYS Branding Guidelines as such
policy and standard may be amended, modified or superseded, which requires that State Agency web-based
information and applications are accessible to persons with disabilities.

47.2. Language Access for Individuals with Limited English Proficiency. NYS Executive Order 26 (EO-26),
directs executive New York State agencies that provide direct public services to offer language assistance services
(translation and interpretation) to people of Limited English Proficiency (LEP).

Each State agency provides interpretation services between the agency and an individual in his or her primary
language with respect to the provision of services or benefits.

Each State agency must also provide translation services in the six most common non-English languages spoken by
LEP individuals in the State of New York, based on the United States census data and relevant to services offered
by each of such agencies. Currently Spanish, traditional Chinese, Russian, Haitian-Creole, Korean and Italian are
the top six languages. Some agencies may also choose to add additional languages based on their experience and
other federal requirements.

If applicable, any solution being procured under this Contract which is deemed to provide a “direct public service”
must comply with EO-26.

SEVERABILITY

In the event that one or more of the provisions of the Contract shall for any reason be declared unenforceable
by a court of competent jurisdiction under the laws or regulations in force, such provision(s) shall have no
effect on the validity of the remainder of the Contract, which shall then be construed as if such unenforceable
provision(s) was never contained in the Contract.

PIGGYBACKING

Contractor acknowledges that, pursuant to State Finance Law § 163(10)(e), the New York State Office of General
Services may authorize and approve purchases from contracts let by ITS to other New York State agencies, the
United States Government or any other state, with the concurrence of the Office of the State Comptroller and under
appropriate circumstances.

STATE’S RESERVED PROCUREMENT RIGHTS

Contractor understands and agrees that I'TS has reserved the right throughout the procurement process and
with regards to signing this Contract to:

a. Reject any or all proposals received in response to the RFP;
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b. Withdraw the RFP at any time, at ITS' sole discretion;
¢. Make an award under the RFP in whole or in part;

d. Disqualify any Bidder or Contractor whose conduct and/or proposal fails to conform to the requirements
of the RFP;

e. Seck clarifications and revisions of proposals;

Use proposal information obtained through site visits, management interviews and the State’s
investigation of a Bidder’s qualifications, experience, ability or financial standing, and any material or
information submitted by the Bidder in response to ITS' request for clarifying information in the course
of evaluation and/or selection under the RFP;

g. Prior to the bid opening, amend the RFP specifications to correct errors or oversights, or tosupply additional
information, as it becomes available;

h. Prior to the bid opening, direct Bidders to submit proposal modifications addressing subsequent RFP
amendments;

i. Change any of the scheduled dates;

j- Eliminate any mandatory, non-material specifications that could not be complied with by all of the
prospective Bidders;

k. Waive any requirements that are not material;
1. Negotiate with the successful Bidder within the scope of the RFP in the best interests of the State;

m. Conduct contract negotiations with the next responsible Bidder, should ITS be unsuccessful in negotiating
with the selected Bidder;

n. Utilize any and all ideas submitted in the RFP proposals received;

o. Unless otherwise specified in the RFP, treat every offer as firm and not revocable for a period of 270 days
from the Bid opening; and,

p- Require clarification at any time during the procurement process and/or require correction of arithmetic
or other apparent errors for the purpose of assuring a full and complete understanding of a Bidder's proposal
and/or to determine a Bidder's compliance with the requirements of the RFP.

Waive minor irregularities and/or omissions in Bids if in the best interest of the State; and
r. Inits sole discretion, reject illegible, incomplete, or vague Bids.

Should ITS and a tentative awardee be unable to reach agreement as to the terms of the Contract within areasonable
time as determined by ITS, ITS may withdraw the award, at its option, and proceed to the next highest scoring Bidder.

NYS FINANCE LAW §163(4)(g) COMPLIANCE: EMPLOYEE INFORMATION REQUIRED TO BE
REPORTED FOR CERTAIN CONSULTANT CONTRACTORS AND SERVICE CONTRACTORS

Chapter 10 of the Laws of 2006 amended the Civil Service Law and the State Finance Law, relative to maintaining
certain information concerning Contract Employees working under State Agency service and consulting Contracts.
New York State agency consultant Contracts are defined at State Finance Law §163(14)(d) as contracts
"entered into by a state agency for analysis, evaluation, research, training, data processing, computer
programming, engineering, environmental health and mental health services, accounting, auditing, paralegal,
legal, or similar services” (“covered consultant Contract” or “covered consultant services”). The amendments also
require that certain Contract employee information be provided to the New York State agency awarding such
Contracts, OSC, NYS Division of the Budget (DOB), and NYS Department of Civil Service (CS).

Contractor shall comply with all ITS requests and requirements related to reporting under §163(4)(g) of the New
York State Finance Law. Furthermore, all Subcontracts entered into by Contractor for purposes of performing the
Contract shall contain a provision whereby its Subcontractors agree to comply with ITS requests and requirements
related to reporting under §163(4)(g) of the New York State Finance Law. Reports and forms filed by Contractor
pursuant to this section shall be available for public inspection and copying under the provisions of the Freedom of
Information Law (FOIL).
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To meet these new requirements, the Contractor agrees to complete:

o Form A - Contractor’s Planned Employment Form, if required. Note: State Agencies are required to
furnish this information but may require a Contractor to submit the information as part of its bid response.

o  Form B - Contractor’s Annual Employment Report. Throughout the term of the Contract by May 15th of
each year the Contractor agrees to report the following information to the State Agency awarding the
Contract, or if the Contractor has provided Contract employees pursuant to an OGS centralized Contract,
such report must be made to the State Agency purchasing from such Contract. For each covered consultant

Contract in effect at any time between the preceding April 15t through March 315t fiscal year or for the period
of time such Contract was in effect during such prior State fiscal year, the Contractor reports the:

o Total number of employees employed to provide the consultant services, by employment category.

o Total number of hours worked by such employees.

o Total compensation paid to all employees that performed consultant services under such Contract.*
* NOTE: The information to be reported is applicable only to those of Contractor's employees who are directly
providing services or directly performing covered consultant services. However, such information shall also be
provided relative to employees of Subcontractors who perform any part of the service Contract or any part of the
covered consultant Contract. This information does not have to be collected and reported in circumstances where
there is ancillary involvement of a Contractor's or Subcontractor's employee in a clerical, support, organizational or

other administrative capacity.

Contractor agrees to simultaneously report such information to ITS, CS and OSC as designated below:

NYS Office  of  Information
Technology Services - Procurement
& Contract Services

Attn: Consultant Reporting

NYS Department of Civil Service
Attn: Consultant Reporting

Alfred E. Smith State Office Building
Albany, New York 12239

NYS Office of the State Comptroller
Attn: Consultant Reporting

110 State Street - 11th Floor

Albany, New York 12236

ESP, Swan Street Building - Core 4
Albany, NY 12220

Contractor is advised herein and understands that this information is available for public inspection and
copying pursuant to §87 of the New York State Public Officers Law (Freedom of Information Law). In the event
individual Employee names or social security numbers are set forth on a document, the State Agency making such
disclosure is obligated to redact both the name and social security number prior to disclosure.

Contractor may find further information in OSC's Guide to Financial Operations section concerning "Consultant
Disclosure Legislation, regarding the Contractor Consultant Law requirements and report Forms A and B at:
http://osc.state.ny.us/agencies/guide/MyWebHelp/

INSTRUCTIONS FOR COMPLETING FORM A AND B:

Form A and Form B should be completed for Contracts for consulting services in accordance with OSC’s policy
and the following:

Form A - Contractor’s Planned Employment Form (available from and submitted to the using Agency, if
necessary.)

Form B - Contractor’s Annual Employment Report (to be completed by May 15th of each year for each consultant

Contract in effect at any time between the preceding April 1st through March 31st fiscal year and submitted to the
CS, OSC and procuring Agency.)
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Scope of Contract: choose a general classification of the single category that best fits the predominate nature
of the services provided under the Contract.

Employment Category: enter the specific occupation(s), as listed in the O*NET occupational classification system,
which best describes the Employees providing services under the Contract.

(Note: Access the O*NET database, which is available through the US Department of Labor’s Employment and
Training Administration, on-line at online.onetcenter.org to find a list of occupations.)

Number of Employees: enter the total number of Contractor's or Subcontractor's employees in the
employment category employed to provide services under the Contract during the report period, including part-
time employees and employees of Subcontractors.

Number of Hours: enter the total number of hours worked during the report period by these employees in the
employment category.

Amount Payable under the Contract: enter the total amount paid by the State to the Contractor under the
Contract, for work by the employees in the employment category, for services provided during the report period.

DELIVERABLE ACCEPTANCE

Completed work products (“Deliverables™”) will be delivered to the designated ITS approver who has been
authorized to accept Deliverables. Deliverables mustmeet Contract and/or Transaction Document requirements.
The ITS approver will accept or reject the Deliverable. Deliverables will not be automatically accepted in the event
of New York State failure to act. Ifthe ITS approver rejects a Deliverable, the cause for rejection and all defects to
be addressed will be documented by ITS and provided to the Contractor and the Contractor will correct all identified
deficiencies, and resubmit the Deliverable for acceptance. There shall beno verbal acceptance or acceptance by
default of a Deliverable.

CHANGE REQUEST

At any time during the term of this Contract, the State may make changes, subtractions or additions in any of the
technical support services within the general scope of work set forth in the Contract, consistent with pricing
established under the terms of this Contract. Such changes will be subject to the unit costs itemized in the Contract
or such other costs as may be mutually agreed between the Parties. All such changes shall be made and executed
by both Parties using a change request form as agreed to by the Parties, and shall otherwise be in accordance with
the terms and conditions of this Contract. If any such change causes an increase or decrease in pricing or the time
required for the performance of the Contract, an equitable adjustment of the Contract amount and/or time of
performance will be made on mutual agreement of the Parties, subject to the approval of OSC and any applicable
control agency, if required.

SUMMARY OF POLICY AND PROHIBITIONS ON PROCUREMENT LOBBYING

Pursuant to State Finance Law §§139-j and 139-k, the RFP that resulted in this Contract included and imposed
certain restrictions on communications between ITS and Bidders during the procurement process. Bidders were
restricted from making contact, from the earliest notice of intent to solicit offers/bids through final award and
approval of the Contract by ITS and, if applicable, OSC (“restricted period”), to other than designated staff unless
it wasa contact included among certain statutory exceptions set forth in State Finance Law §139- j(3)(a). As noted
in the RFP, certain findings of non-responsibility can result in rejection of the Contract award and in the event of
two findings within a four-year period, the Bidder shall be debarred from obtaining governmental Procurement
Contracts. This Contract is subject to termination in the event any such findings are made. Further information
about these requirements can be found on the OGS website:
http://www.ogs.ny.gov/aboutOgs/regulations/defaultSFL 139j-k.asp.

33



55.

56.

57.

REGISTRATION WITH NYS DEPARTMENT OF STATE

Prior to being awarded a Contract and throughout the duration of the resulting Contract, Contractor shall be
registered with the NYS Department of State ("DOS") as an entity authorized to conduct business in New York
State, or have filed an application for authority to do business in New York State with the New York State Secretary
of State at time of Bid submission. Such application must have been approved prior to Contract Award. (For details
concerning this requirement, refer to information available at http://www.dos.ny.gov/corps/index.html and
http://www.dos.ny.gov/cnsl/do bus.html. To register with the Secretary of State, contact:
http://www.dos.ny.gov/corps/contact.html). Contractor must provide to ITS the Contractor's Federal Employer
Identification Number (F.E.I.N.) and/or its DOS Registration Number or Application Number. The Contractor must
notify the State immediately in the event that there is any change in the above corporate status.

NEW YORK STATE VENDOR FILE REGISTRATION WITH OSC

Prior to being awarded a Contract, the Contractor must be registered in the New York State Vendor File
(Vendor File) administered by the OSC. This is a central registry for all vendors who do business with New York
State Agencies and the registration must be initiated by a State Agency. Following the initial registration, a unique
New York State ten-digit vendor identification number (Vendor ID) will be assigned to Contractor for use on all
future transactions with New York State. Additionally, the Vendor File enables vendors to use the Vendor
Self-Service application to manage certain vendor information in one central location for all transactions related
to the State of New York. For more information on the Vendor File please visit the following website:
http://www.osc.state.ny.us/vendor management/.

EXTRANEOUS TERMS

Bidders were required by the RFP to submit Bids conforming to the terms set forth therein, and were notified by
the RFP that extraneous terms or material deviations (including additional, inconsistent, conflicting or alternative
terms) might render the Bid non-responsive and result in rejection of the Bid. For this Contract, unless ITS has
agreed in writing otherwise, extraneous terms that the Bidder submitted on standard, pre- printed forms (including
but not limited to: product literature, order forms, license agreements, contracts or other documents) that were
attached or referenced with Bid submissions are not part of this Contract, but deemed included for informational or
promotional purposes only.

Proposed extraneous term were required by the RFP to: have been specifically enumerated in writing by the
Contractor; to have specified theparticular RFP section that Contractor had proposed to modify and the reasons
why the change would be in the best interest of the State; to have been submitted during the Question and Answer
period during the RFP's Calendar of Events Question and Answer time period using the "Vendor Questions and
Extraneous Terms Form" attached to the RFP; and to have been expressly accepted by ITS in writing.

During the course of this Contract, any Transaction Documents designed to effectuate terms of the Contract such
as statements of work, letter agreements, project change requests, or other such documents must either include or
are deemed to include the phrase that the base Contract itself has precedence over any other terms. Any such
Transaction Documents must be self-contained, complete in and of themselves (i.e. any referenced text must be
included within the four corners of the document) and not contain hyperlinks to Internet sites or to other license or
other terms, or pointers to other documents. ITS has the right to reject all or parts of any added terms during the
course of the Contract. Regardless of any other provision or other license or service terms which may be issued by
Contractor or its Subcontractor(s) after the effective date of this Contract, and irrespective of whether any such
provisions have been proposed prior to or after the issuance of a Purchase Order for products licensed under this
Contract, or the fact that such other agreement may be affixed to or accompany software upon delivery (shrink-
wrap), the terms and conditions set forth in this Contract shall supersede and govern the terms between ITS and
Contractor, and those additional Contractor terms to which ITS has not expressly agreed shall be a nullity.
Similarly, any Contractor terms proposed during the course of this Contract that purport to allow Contractor to
change its contractual terms and conditions without approval by ITS are likewise a nullity.
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GENERAL SECURITY TERMS AND CONDITIONS

The following security terms are generally applicable to this Contract, but may be supplemented elsewhere in this
Contract by additional terms that are specific to the discrete information technology service being provided by
Contractor (i.e. specific to the provision to ITS of technical support services). These terms may also be
supplemented by additional security terms specific to and included within an appropriately approved and authorized
Transaction Document under this Contract.

NONDISCLOSURE & CONFIDENTIALITY

Contractor shall maintain the security, nondisclosure and confidentiality of all information in accordance with the
following clauses in performance of its activities under the Contract. Contractor shall ensure that its
personnel, agents, officers and Subcontractors, if any, are fully aware of the obligations arising under this
Contract and shall take all commercially reasonable steps to ensure their compliance to prevent unauthorized use,
access or disclosure of NYS Confidential Information. Failure by Contractor or its agents, employees, officers,
partners or Subcontractors to fully comply with these requirements shall be deemed a failure to meet
Contractor's obligations under this Contract and may result in ITS suspending, canceling and/or terminating the
Contract for cause or to pursue any other legal or equitable remedies available.

58.1. Definitions.

"New York State ('NYS') Facilities": Asused in this Contract, the term "NYS Facilities" shall mean any real property,
tangible personal property, or electronic or virtual systems, or any part(s) or component(s) thereof, used in the
conduct of New York State's business operations, including, but not limited to, physical office or computing space,
computer(s) or computer systems, telecommunications or network infrastructure (e.g., utility closet(s), conduits,
hubs, switches, routers), and supporting NYS Facilities and systems (e.g., mechanical, power, cooling, security, fire
protection, water), regardless of owner.

"New York State ('NYS') Confidential Information": For purposes of this Contract, all State information of which
Contractor, its officers, agents, employees, and Subcontractors become aware during the course of performing
services for the State shall be deemed to be NY'S Confidential Information (oral, visual or written). Notwithstanding
the foregoing, information which falls into any of the following categories shall not be considered NY'S Confidential
Information:

(a) information that is previously rightfully known to the receiving Party without restriction on disclosure;

(b) information that is or becomes, from no act or failure to act on the part of the receiving Party, generally known
in the relevant industry or is in the public domain; and

(c) information that is independently developed by Contractor without use of NYS Confidential Information.

"Contractor”: Under the Security Terms and Conditions sections of this Contract, obligations of the Contractor
who is a Party to this Contract with ITS refers to collectively, as well, Contractor's officers, agents, employees, or
Subcontractors.

58.2. Data Ownership, Non-Disclosure, and Confidentiality. NYS Confidential Information is owned
exclusively by New York State, will remain the property of the State throughout its use under this Contract, and
shall not be released to any third-party by Contractor unless as required by applicable law or a court of competent
jurisdiction, or unless Contractor has first obtained explicit written permission from the ITS Director or comparable
ITS executive officer, or his/her designee. Contractor is permitted to use NYS Confidential Information solely for
the purposes set forth in the RFP and this Contract, and for no other purpose. At no time shall the Contractor access,
use, or disclose any NYS Confidential Information (including personal, financial, health, or criminal history record
information or other sensitive criminal justice information) for any other purpose.
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The Contractor is strictly prohibited from releasing or using NYS Confidential Information for any purposes other
than those purposes defined herein or authorized in writing by ITS. Contractor agrees that NYS Confidential
Information shall not be distributed, used, repurposed, transmitted, exchanged or shared across other applications,
environments, or business units of the Contractor or otherwise passed to other contractors, agents, Subcontractors
or any other interested parties, except as expressly and specifically agreed to in writing by the State. Contractor
shall indemnify and hold ITS and the State harmless from any loss or damage to the State resulting from the
disclosure by the Contractor, its agents, employees, officers, partners or Subcontractors of such NYS Confidential
Information, in accordance with the terms and conditions of this Contract. Agents, employees, officers, of the
Contractor and its Subcontractors may be required to execute an I'TS nondisclosure agreement, either before or upon
arrival at NYS Facilities or if in ITS' sole discretion the employee(s) will otherwise have access to critical State
networks, equipment or NY'S Confidential Information.

58.3. Compliance with NYS Information Security Policies and Procedures. Contractor warrants, covenants
and represents that it shall comply fully with all security procedures of the State communicated to it in the
performance of this Contract, including ITS Information Security policies and procedures located at
https://its.ny.gov/eiso/policies/security. ITS shall have the right at any time to require that the Contractor remove
from interaction with ITS any Contractor representative who ITS believes is detrimental to its working relationship
with the Contractor. The State will provide the Contractor with notice of its determination, and the reasons it
requests the removal. If ITS signifies that a potential security violation exists with respect to the request, the
Contractor shall immediately remove such individual. Contractor shall not assign the person to any aspect of the
Contract or future work orders without ITS consent.

Contractor shall use industry standard security measures, including standard encryption protocols, to protect and
guard the availability and security of all NYS Confidential Information, and adhere to all the State’s security
policies. Contractor shall be strictly prohibited from using NYS Confidential Information in any fashion other than
that defined herein. There may be instances whereby ITS will communicate security procedures necessitated by ITS
operations. Contractor will use reasonable efforts to implement same. In the event Contractor does not implement
or communicates that it cannot or will not implement such security procedures, the Parties will reasonably work to
resolve such dispute pursuant to the Contract's Dispute Resolution process.

Contractor warrants that its Contractor Staff members are properly informed and trained regarding security
standards andare prohibited from disclosing NYS Confidential Information to any persons withouta need to know.
Contractor will work cooperatively with the State so that software applications accessed by members of the public
or others are accessed by the single sign-on service provided by New York State Directory Services or such other
service chosen by ITS.

58.4. Accessing NYS Facilities. Contractor may access State information technology system(s) and NY'S Facilities
solely to respond to system or technical problems or at ITS' request, and for any work associated with hosting
such NYS Confidential Information in connection with the provision of the system to ITS and its authorized
users. In the event Contractor accesses NYS Facilities, Contractor will comply fully with all security procedures
of the State concerning such access communicated to it in the performance of this Contract or any amendments
hereof. Contractor agrees that it will adopt and follow procedures to ensure the integrity and security of any
NYS Confidential Information which is known to Contractor. Those procedures include, for each prospective and
current agent, employee, officer, partner or Subcontractor of Contractor designated to work under this Contract
or under any amendments hereof, that they are required:

(a) if entering enter NYS Facilities through physical means, to be required toundergo the same security clearances
as are required of those workforce members of ITS who physically access NYS Facilities including, upon request
by ITS, submitting identifying information and being fingerprinted on-site at ITS” expense. ITS shall arrange for
the scheduling of such fingerprinting activities on State premises; or

(b) if using or entering NYS Facilities through electronic, telecommunications, information technology, or any
other virtual means to be required to undergo the same security clearances as are required of those workforce
members of ITS who access NYS Facilities including, upon request by ITS, submitting identifying information and
being fingerprinted at Contractor's location at Contractor's expense. Contractor shall arrange for the scheduling of
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such fingerprinting activities at a law enforcement agency in Contractor's locale, and in accordance with law in the
jurisdiction in which such fingerprinting takesplace, either:

i. submit those fingerprints to a local law enforcement or criminal justice agency for the purpose of
obtaining a criminal history record report, and, at ITS' discretion, to the Federal Bureau of Investigation for
a national criminal history record check, and report to ITS the substance of the criminal record of any of the
fingerprinted individuals; or,

ii. mail those fingerprints to ITS for ITS to submit them for the purpose of obtaining a criminal history
record report(s).

58.5. Protection and Transmission of NYS Confidential Information. Contractor shall use appropriate means
to preserve and protect NYS Confidential Information. This includes, but is not limited to, use of stable storage
media, regular data backups and archiving, password protection of volumes, and data encryption. Consistent with
the NYS Encryption Standard at: https://its.ny.gov/tables/technologypolicyindex, to the extent doing so is
applicable based on the specific services provided by Contractor to ITS under this Contract, the Contractor must
encrypt NYS Confidential Information at rest, on file storage, database storage, or on back-up media, and in
transit in accordance with state and federal law, rules, regulations, and requirements. The Contractor must provide
the ability to encrypt data in motion and at rest in compliance with state or federal law. Contractor must use
secure means (HTTPS) for all electronic transmission or exchange of system, user and application data with the
State, with encryption at rest specifically using, at minimum, FIPS 140.2 approved cryptographic modules, and
the secure means used for electronic transmission or exchange of system, user and application data with the State
shall be HTTPS, TLS version 1.2 or higher.

Contractor agrees that to the extent it has been authorized to use such storage, any and all NYS Confidential
Information will be stored, processed and maintained solely on designated target devices, and that no NYS
Confidential Information at any time will be processed on or transferred to any portable computing device or any
portable storage medium, unless that device or storage medium is a necessary and approved component of the
authorized business processes coveredin the Contract or a specific Transaction Document hereunder and or any
amendment thereof, or of the Contractor’s designated backup and recovery processes, and is encrypted in
accordance with the requirements of this Contract and in compliance with all current federal, State, or local
statutes, regulations, ordinances, and requirements.

Contractor shall also comply fully with all requirements of this Contract pertaining to security requirements specific
to the services Contractor is providing to ITS under this Contract. In addition to the specific security provisions
required herein, Contractor shall also use commercially reasonable best efforts to address and remediate any
vulnerabilities associated with the types of application development or configuration services it is providing under
this Contract which appear on the CWE/SANS list of the "TOP 25 Most Dangerous Programming Errors"
(http://www.sans.org/top25errors/). If any application security scanning undertaken hereunder reveals software
application vulnerabilities or any other security risks attendant to a provided solution, Contractor is responsible for
ensuring those vulnerabilities and risks are remediated to ITS' reasonable satisfaction.

58.6. Physical Transport of NYS Confidential Information. To the extent ITS agrees under this Contract or
a Transaction Document hereunder that Contractor may physically transport any NYS Confidential Information,
Contractor shall use, if applicable, reputable means to do so. Physical transport deliveries must be made either
via hand delivery by an employee of the Contractor or by restricted delivery via courier (e.g., FedEx, United
Parcel Service, or United States Postal Service) with shipment tracking and receipt confirmation. This applies to
transport between the Contractor’s offices, to and from Subcontractors, and to the State.

58.7. Data Storage, Access, and Location - Off Shore Restrictions. Contractor may conduct help desk, support
services, and software development and testing activities under this Contract from any location convenient to
Contractor, except that the Parties agree that: (a) all NYS Confidential Information shall remain within and may
not be stored, or accessed from, outside of the Continental United States (CONUS); and (b) unless expressly agreed
to in writing in a specific Transaction Document approved by an ITS authorized signatory adhering to established
ITS practices, Contractor shall not have remote access into ITS' information technology systems.
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59.

All access to NYS Confidential Information, physical or virtual, must be conducted within CONUS and have
adequate security systems in place to protect against the unauthorized access to NYS Facilities and Confidential
Information stored therein. The Contractor shall not send or permit to be sent to any location outside of the
CONUS any NYS Confidential Information related to this Contract.

To the extent support by Contractor requires replication of a set of conditions such as a software crash event,
Contractor shall replicate that set of conditions in its own environment when providing support, while
communicating with New York State technical personnel. For software development activities, such as patches,
updates, or adding new functionality, Contractor shall conduct that software development within its own
Development, Quality Assurance, and Production Environments, and, when ready, shall package and provide it
through an agreed-to Internet-based location, from which ITS technical personnel will download such software,
and install and test it in New York State's information technology environment.

To the extent Contractor (or, any Subcontractors allowed by ITS) requires access to State system or application
audit logs for support and troubleshooting, Contractor or such Subcontractors will maintain such logs only within
CONUS, will take the strictest measures to ensure such logs do not contain NYS Confidential Information
including production data, and will maintain such logs in a secure environment subject to audits by ITS.

58.8. Separation of Duties / Access Controls. The Contractor must ensure that all NYS Confidential
Information that it holds under this Contract is stored in a controlled access environment to ensure data security
and integrity. Contractor will provide the State a list of the physical locations where Contractor has stored any
NYS Confidential Information at any given time and will update that list if the physical location changes. All
Contractor facilities must have adequate security systems in place to protect against the unauthorized access to
such facilities and data stored therein. Access into and within such facilities must be restricted by Contractor
through an access control system that requires positive identification of authorized individuals as well as maintains
a log of all accesses (e.g., date and time of the event, type of event, user identity, component of the information
system, outcome of the event). The Contractor shall have a formal procedure in place for granting computer
system access to NYS Confidential Information and to track access. Contractor access to NYS Confidential
Information for any types of projects outside of those approved by ITS are prohibited.

ITS requires the Contractor to follow security best practices by adhering to separation of job duties, and limiting
Contractor staff knowledge of NYS Confidential Information to that which is absolutely needed to perform job
duties. Upon request, Contractor will provide documentation to ITS clearly defining the security roles and access
levels for each of its staff working with NYS Confidential Information with a level of specificity objectively
reasonable to and approved by ITS.

INFORMATION RELEASES

59.1. Press Releases. Contractor agrees that no brochure, news/media/press release, public announcement,
memorandum or other information of any kind regarding the Contract, or relating to its activities under the
Contract, shall be disseminated in any way to the public, nor shall any presentation be given regarding the Contract
or those Contractor activities without the prior written approval of ITS, which written approval shall not be
unreasonably withheld or delayed provided, however, that Contractor shall be authorized to provide copies of the
Contract and answer any questions relating thereto to any State or Federal regulators or, in connection with its
financial activities, to financial institutions for any private or public offering.

59.2. Public Information, and the NYS Freedom of Information Law (FOIL). Disclosure by ITS of items
related to this Contract shall be permitted consistent with the laws of the State of New York and specifically
the NYS Freedom of Information Law (FOIL) contained in Section 87 of the NYS Public Officers Law. ITS
shall take reasonable steps to protect from public disclosure any records or portions thereof relating to this
Contract that are otherwise exempt from disclosure under that statute. Information constituting trade secrets or
critical infrastructure information, for purposes of FOIL, must be clearly marked and identified as such by
the Contractor upon submission to ITS.
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60.

If the Contractor intends to request an exemption from disclosure under FOIL for trade secret materials or
critical infrastructure information, the Contractor shall, at the time of submission, request the exemption in
writing and provide an explanation of: (i) why the disclosure of the identified information would cause
substantial injury to the competitive position of the Contractor; or (ii) why the information constitutes critical
infrastructure information which should be exempted from disclosure pursuant to §87(2) of FOIL. Acceptance
of the identified information by ITS does not constitute a determination that the information is exempt from
disclosure under FOIL.

Determinations as to whether the materials or information may be withheld from disclosure will be made in
accordance with FOIL at the time a request for such information is received by ITS. Contractor represents and
warrants that it understands that requests to exempt the entirety of Contractor's materials from disclosure under
FOIL has generally not been found to be meritorious.

59.3. Requests to Release NYS Confidential Information to Third Parties. Except where expressly prohibited
by law, Contractor shall immediately notify and provide to ITS a copy of any request, subpoena, warrant, judicial
or court order, administrative order, or arbitral order of an executive or administrative agency or other governmental
authority of competent jurisdiction (a “Demand”) that it receives and which relates to or requires production of
NYS Confidential Information that Contractor is processing or storing on the State's behalf. If Contractor is required
to produce NYS Confidential Information in response to a Demand, Contractor will provide ITS with the NYS
Confidential Information in its possession that it plans to produce in response to the Demand prior to production of
such NYS Confidential Information.

Except as otherwise required by law, Contractor shall provide ITS reasonable time to assert its rights with respect
to the withholding of such NYS Confidential Information from production. If the State is required to produce NYS
Confidential Information in response to a Demand, Contractor will, at the State’s request and unless expressly
prohibited by law, produce to the State any NYS Confidential Information in its possession that may be responsive
to the Demand and shall provide assistance as is reasonably required for the State to respond to the Demand in a
timely manner. This assistance may include Contractor upon request disclosing to ITS Contractor's processes for
responding to subpoenas, service of process, and other legal requests and a description of Contractor Staff roles and
responsibilities related to electronic discovery, litigation holds, discovery searches, and expert testimonies.

ITS acknowledges that Contractor has no responsibility under this Contract to interact directly with the entity
making the Demand. The Parties agree that ITS' execution of this Contract does not constitute consent to the release
or production of NYS Confidential Information.

BREACHES OF NYS CONFIDENTIAL INFORMATION

The New York State Information Security Breach and Notification Act ISBNA: NYS General Business Law §889-
aa; and NYS Technology Law, §208) has various requirements for how businesses and government in New York
State must address breaches of private information and of the security of systems containing same. Under this
Agreement, the Parties agree to comply with relevant provisions of the ISBNA. The Parties also agree to guard
against breaches of NYS Confidential Information in the manner described below in these sections:

60.1. Breaches of "Private Information." Contractor is responsible not only for complying with theprovisions
of the ISBNA, but also the following terms and conditions with respect to any "private information" (as defined in
ISBNA) received by Contractor under this Contract (hereafter in this section, "Private Information") that is within
the control ofthe Contractor either on ITS' information security systems or the Contractor’s information security
systems (collectively, hereinafter in this section, "System[s]"). In the event of a "breach of the security of the
system" (as defined by ISBNA, hereinafter in this section, "Security Breach), Contractor shall immediately
commence an investigation, in cooperation with ITS, to determine the scope of the Security Breach and restore the
security of the System to prevent any further Security Breaches. Contractor shall also notify ITS ofany Security
Breach immediately following discovery of such Security Breach.

Except asotherwise instructed by ITS, Contractor shall, to the fullest extent possible, first consult with and receive
authorization from ITS prior to notifying any individuals, DOS, the NYS Division of State Police, the OAG, or any
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consumer reporting agencies of a Security Breach or concerning any determination to delay notification due to law
enforcementinvestigations.

Nothing herein shall in any way impair the authority of the OAG to bringan action against Contractor to enforce
the provisions of ISBNA or limit Contractor’s liability for any violations of the ISBNA or any other applicable
statutes, rules or regulations. In the event that the Contractor is advised by a law enforcement agency
pursuant to GBL §899-aa(4) to delay the notice under GBL §899-aa(3), the Contractor shall providethe notice under
GBL §899-aa(3) to the State not more than twenty-four hours after the Contractor hasbeen advised by the law
enforcement agency that notice under GBL §899-aa(3) can beprovided.

Contractor is responsible for complying with the following ISBNA and other terms with respect to any Private
Information received by or on behalf of ITS under this Contract. Contractor:

e  Shall supply ITS with a copy of its breach notification policy, which shall be modified to bein compliance
with these provisions.

e Must encrypt any database fields and backup tapes that contain Private nformation.
e Must ensure that the State's Private Information is encrypted in transit to/from Contractor's systems.

e In general, Contractor must ensure that Private Information is not displayed to users on computer screens
or in printed reports; however, specific users who are authorized to view the private data elements and who
have been properly authenticated may view/receive such data.

e  Must monitor for Security Breaches to any of its systems that store or process the State's Private Information.

e Shall take all steps as set forth in ISBNA to ensure Private Information shall not be released without
authorization from ITS.

e In the event a Security Breach occurs, Contractor shall notify the ITS Enterprise Information Security
Officer ("EISO") by telephone within four (4) hours of becoming aware of the Security Breach and
commence an investigation incooperation with ITS to determine the scope and cause of the Security Breach,
and to prevent the future recurrence of such Security Breaches.

e Coordinate all communication regarding data impacted by a Security Breach with the ITS EISO, and ITS
in general.

o Take immediate and necessary steps needed to restore the System[s] to prevent further Security Breaches,
and take corrective action in the timeframe required by ITS. If Contractor is unable to complete the
corrective action within the required timeframe, in addition to any other remedies available, ITS may
contract with a third-party to provide required services until corrective actions and services resume in a
manner acceptable to ITS, or until ITS has completed a new procurement for a replacement service system.
The Contractor will be responsible for the cost of these services during this period.

Contractor shall be responsible for providing all notices required by its obligations under the ISBNA and for all
costs associated with providing said notices.

ITS reserves the right to require commercially standard credit monitoring for any and all individuals affected by a
Security Breach at the sole expense of the Contractor for a period notto exceed 12 months, which shall begin 30
days following the notice of offer from the Contractor of such credit monitoring to those affected individuals, which
shall be within a reasonable time following the identification of such affected individuals. ITS reserves the right to
require notice by regular or electronic mail.

60.2. Non-ISBNA Security Breaches. In addition to any responsibilities of Contractor under the Contract for
reporting Security Breaches of Private Information as that term is defined in the ISBNA, Contractor must
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61.

immediately report to ITS any breaches of any NYS Confidential Information whether it consists of Private
Information or otherwise. Contractor shall ensure that the personnel charged with carrying out services under this
Contract are aware of Contractor's obligationsto ITS hereunder. Contractor's staff browsing, viewing, altering,
appending or modifying NYS Confidential Information in violation of Contractor's own security policies shall be
deemed to have breached the security of the system for the purposes of this Contract. Contractor represents and
warrants that the NYS Confidential Information which it hosts for ITS remains at all times the property of ITS and
must be fully accessible to ITS during the term of the Contract and at the Contract's conclusion. Included among
its responsibilities under this Contract, Contractor will take all reasonable measures at no additional cost to ITS to
ensure that ITS is able to extract or receive any and all of NY'S Confidential Information out of Contractor's hosted
solution, including metadata and attachments, in a format which is reasonably accessible to ITS and capable ofbeing
used in technical solutions which compete with Contractor's hosted solution, as further described below.

60.3. Preventing Unfair Advantage - Contractor Internal Breaches. Contractor further represents and warrants
that it is aware that New York State procurement lawsrequire a "level playing field" prohibiting an unfair advantage
to any particular vendors on State IT procurements. Contractor acknowledges that to the extent it performs any
configuration services under this Contract, Contractor's personnel may become aware of NYS Confidential
Information consisting of data elements that are collected from government agencies regarding IT planning and
potential future purchasing, and that even without actual government agencies' data, knowing exactly what is
collected could give the impression of an unfair advantage to Contractor for future state IT procurements.
Contractor shall useits most stringent commercially reasonable best efforts to create a "firewall" between those of
its personnel and its business units which are permitted to perform services under this Contract and all other
personnel and business units of Contractor including those involved in seeking state IT procurements to ensure NY'S
Confidential Information is not divulged to any of Contractor's personnel who are not strictly needed to perform
services under this Contract and approved by ITS to do so. Any divulging of such NYS Confidential Information
to Contractor's personnel who are not strictly needed to perform services under this Contract and approved by ITS
to do so shall be deemed a security breach under this Contract. In addition to any other remedies available to ITS
for such security breach, Contractor understands that if such security breaches occur Contractor may be deemed a
non-responsible vendor under the State's procurement laws and forbidden from contracting on any New York State
procurements related to any of the NYS Confidential Information which was breached.

DATA TRANSPARENCY, ACCESSIBILITY, MIGRATION, and DESTRUCTION AT END OF
CONTRACT

61.1. Data Migration. Contractor shall ensure that the services it performs and the solutions it designs under this
Contract are performed in such a way so as to ensure easy migration of any NYS Confidential Information held by
Contractor as required by ITS. This may include:

o Contractor keeping NYS Confidential Information, including ITS policy and profile information, separate
from processes of any software itself and maintaining that information ina format that allows ITS to easily
transfer it to an alternative application platform;

e Contractor making its Application Programming Interfaces (APIs) available to ITS; and

e Contractor reformatting data and/or applications at Contractor's own expense in order to easily allow ITS
to switch to alternative software providers or move the NY'S Confidential Information back in-house at ITS.

The Parties may describe methods for data migration in more detail in specific Transaction Documents under this
Agreement.

61.2. Data Return and Destruction - In General. During any period of suspension of services or of the Contract,
the Contractor will not take any action to intentionally erase any NYS Confidential Information.

At the expiration or termination of the Contract, the Contractor shall implement an orderly return of ITS assets and

the subsequent secure disposal of ITS assets. ITS shall be entitled to any post-termination assistance generally
made available by Contractor with respect to the services it provides unless a unique alternative data retrieval
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arrangement has been established between the Parties as part of a Service Level Agreement or other Transaction
Document.

At the State’s option, the Contractor must provide ITS with a copy of the NYS Confidential Information, including
metadata and attachments, in a mutually agreed upon, commercially standard format at no additional charges to the
State, and give the State continued access to NYS Confidential Information for no less than ninety (90) days beyond
the expiration or termination of the Contract. Thereafter, except for data required to be maintained by law or this
Contract, Contractor shall destroy NYS Confidential Information from its systems and wipe all its data storage
devices to eliminate any and all NY'S Confidential Information from Contractor’s systems. The sanitization process
must be in compliance NYS Security Policy NYS-S13-003, https://www.its.ny.gov/document/sanitizationsecure-
disposal-standard, and, where required, CJIS sanitization and disposal standards. If immediate purging of all data
storage components is not possible, the Contractor will certify that any NYS Confidential Information remaining in
any storage component will be safeguarded to prevent unauthorized disclosures. Contractor must then certify to ITS,
in writing, that it has complied with the provisions of this paragraph. The State may withhold payment to Contractor
if NYS Confidential Information is not released to ITS in accordance with the preceding sections.

61.3. Data Return and Destruction - Regulated Data. New York State considers the protection of sensitive
and NYS Confidential Information and business systems to be of the upmost importance. The NYS Confidential
Information collected and maintained by state and local government agencies is protected by a myriad of Federal,
State, and local laws, regulations, and ordinances. Access to and use of NYS Confidential Information is limited
to authorized government employees and legally designated agents, for authorized purposes only.

The "PRIMARY SECURITY AND PRIVACY MANDATES" appendix to this Contract reflects several
significant federal and state laws, rules and regulations, policies, standards and guidelines that providers doing
business with the State must be aware of and comply with if applicable to the services being provided. Links to
further guidance are included in that appendix. The list is intentionally US-centric, and is not intended to be all-
inclusive. Further, since laws, regulations, requirements and industry guidelines change, consulting definitive
sources to assure a clear understanding of compliance requirements is critical. Many NYS agencies may have
additional program compliance requirements that must be considered in addressing compliance. (e.g.., DMV
Privacy Act, Public Service Law, etc.).

To the extent that Contractor, its employees, agents or Subcontractors have access to federal, State or local
government regulated data pursuant to their responsibilities under the Contract, Contractor agrees that it will abide
by the requirements of those federal, State and local laws and regulations, and will require in writing its
employees, agents or Subcontractors to similarly abide by any such requirements including the execution of any
documents or agreements required to be executed, certifying their compliance with same.

Contractor must, in accordance with applicable law and the instructions of the State, maintain such regulated data
for the time period required by applicable law, exercise due care for the protection of data, and maintain
appropriate data integrity safeguards against the deletion or alteration of such data. In the event that any regulated
data is lost or destroyed because of any act or omission of the Contractor or any non-compliance with the
obligations of this Contract, then Contractor shall, at its own expense, use its best efforts in accordance with
industry standards to reconstruct such data as soon as feasible. In such event, Contractor shall reimburse the State
for any costs incurred by the State in correcting, recreating, restoring or reprocessing such data or in providing
assistance therewith.

In the event that it becomes necessary for Contractor to receive NYS Confidential Information which Federal,
State, or local statute, regulation, or ordinance prohibits from disclosure, Contractor hereby agrees to return or
destroy all such NYS Confidential Information that has been received from the State when the purpose that
necessitated its receipt by Contractor has been completed. In addition, Contractor agrees, after termination of the
Contract, not to retain any NYS Confidential Information which Federal, State, or local statute, regulation, or
ordinance prohibits from disclosure

Notwithstanding the foregoing, if the return or destruction of the NYS Confidential Information is not feasible,
Contractor agrees to extend the protections of the Contract for as long as necessary to protect the NYS
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62.

63.

Confidential Information and to limit any further use or disclosure of that NYS Confidential Information. If
Contractor elects to destroy NY'S Confidential Information, it shall use reasonable efforts to achieve the same and
notify the State accordingly. Contractor agrees that it will use all appropriate safeguards to prevent any
unauthorized use or unauthorized disclosure of NYS Confidential Information which Federal, State, or local
statute, regulation, or ordinance prohibits from disclosure.

Contractor agrees that it shall immediately report to ITS the discovery of any unauthorized use or unauthorized
disclosure of such NYS Confidential Information. Contractor shall also report the discovery of any unauthorized
use or unauthorized disclosure of such NYS Confidential Information of any New York State agency information
directly to that New York State agency.

AUDITS OF CONTRACTOR'S SECURITY CONTROLS

As described above in the sections of this Contract captioned "COOPERATION WITH INVESTIGATIONS,
AUDITS, AND LEGAL PROCEEDINGS" and "RIGHT TO INSPECT," Contractor may, to the extent in
possession of Contractor, be asked to provide recent independent audit reports regarding the Services and only to
the extent such reports are created in the ordinary course of Contractor’s business, on its security controls during
the term of this Contract. The State and any regulatory authority having jurisdiction over ITS shall have the right
to send its officers and employees upon reasonable notice into the offices and plants of the Contractor for inspection
ofthe facilities and operations used by Contractor in the performance of any work under this Contract. On the basis
of such inspection, Contractor may be required by ITS to implement specific additional security measures in cases
where ITS demonstrates that Contractor is found to benoncompliant with Contract safeguards.

COMPLIANCE WITH THE HEALTH INSURANCE PORTABILITY AND ACCOUNTABILITY ACT OF
1996 ("HIPAA"), THE HEALTH INFORMATION TECHNOLOGY FOR ECONOMIC AND CLINICAL
HEALTH ACT OF 2009 ("HI-TECH ACT"), AND OTHER HEALTH INFORMATION PRIVACY AND
SECURITY LAWS

Definitions:

The following terms used in this Section shall have the same meaning as those terms in the HIPAA Rules: Breach,
Data Aggregation, Designated Record Set, Disclosure, Health Care Operations, Individual, Minimum Necessary,
Notice of Privacy Practices, Protected Health Information (PHI), Required By Law, Secretary, Security Incident,
Subcontractor, Unsecured Protected Health Information, and Use.

(a) Business Associate. “Business Associate” shall generally have the same meaning as the term “business
associate” at 45 CFR 160.103, and in this Section may refer to Contractor or its Subcontractor(s), to the extent
Contractor or its Subcontractor(s) create, receive, maintain, or transmit protected health information on behalf of
ITS.

(b) Covered Entity. By entering into this Contract, ITS does not affirm that it necessarily meets the definition of
a “Covered Entity” or a "Business Associate" under the HIPAA statute, and rather affirms that ITS may in a given
instance be acting as a "conduit" or in another capacity providing services to other entities, some of which
themselves may be covered entities. But to the extent ITS is deemed to be covered by HIPAA or HI-TECH, the
Parties agree the term "Covered Entity" in this Section shall generally have the same meaning as the term “covered
entity” at 45 CFR 160.103.

(c) HIPAA Rules. “HIPAA Rules” shall mean the Privacy, Security, Breach Notification, and Enforcement Rules
at 45 CFR Part 160 and Part 164.

(d) Medicaid Confidential Data ("MCD"). MCD includes all information about a Medicaid recipient or
applicant, including enrollment information, eligibility data and protected health information. The NYS
Department of Health ("DOH") is the Single State Agency responsible for the administration of the New York State
Medicaid program in New York State, including ensuring the security and confidentiality of MCD data.
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HIPAA Protected Health Information Obligations and Activities of Contractor

Contractor and its Subcontractors shall comply with HIPAA and all of its regulations. To the extent Contractor or
its Subcontractor(s) create, receive, maintain, or transmit protected health information on behalf of ITS pursuant to
their responsibilities under this Contract, Contractor agrees that it is subject to, will abide by, and will require in
writing its Subcontractors to similarly abide by, the following requirements applicable to Business Associates under
HIPAA, agreeing to:

(a) Not use or disclose protected health information other than as permitted or required by the Contract or as
required by law;

(b) Use appropriate safeguards, and comply with Subpart C of 45 CFR Part 164 with respect to electronic protected
health information, to prevent use or disclosure of protected health information other than as provided for by the
Contract;

(¢) Report to ITS within ten (10) business days or fewer any use or disclosure of protected health information not
provided for by this Contract of which it becomes aware. In no event shall Contractor exceed the timeframe for
reporting to ITS breaches of unsecured protected health information as required at 45 CFR 164.410, and any
security incident of which it becomes aware. Contractor shall provide ITS all information reasonably requested by
ITS concerning any breach. Contractor shall also provide the following information to ITS upon first instance of
the notification of breach: the identification of each individual whose unsecured protected health information has
been, or is reasonably believed by Contractor, to have been, accessed, acquired, used, or disclosed during the breach.

(d) In accordance with 45 CFR 164.502(e)(1)(ii) and 164.308(b)(2), if applicable, ensure that any Subcontractors
that create, receive, maintain, or transmit protected health information on behalf of Contractor agree in writing to
the same restrictions, conditions, and requirements that apply to Contractor with respect to such information;

(e) Make available protected health information in a designated record set to ITS, in a manner to be prescribed by
ITS within a reasonable timeframe not to exceed fifteen (15) days, absent extenuating circumstances, as necessary
to satisfy obligations which ITS or the entities it provides services to reasonably believe applicable to them under
45 CFR 164.524. In the event Contractor or its Subcontractor(s) receive any request for such protected health
information directly from an individual, Contractor shall refer such request to ITS within a reasonable timeframe
not to exceed ten (10) business days.

(f) Make any amendment(s) to protected health information in a designated record set as directed by ITS pursuant
to 45 CFR 164.526, or take other measures as necessary to satisfy obligations that ITS reasonably believes it has
under 45 CFR 164.526, in the manner as prescribed by ITS and within twenty (20) business days of such request.
In the event Contractor or its Subcontractor(s) receive any request to amend a data set directly from an individual,
Contractor shall refer such request to ITS within a reasonable timeframe not to exceed ten (10) business days;

(g) Maintain and make available the information required to provide an accounting of disclosures to ITS as
necessary to satisfy obligations that ITS reasonably believes it has under 45 CFR 164.528, in the manner as
prescribed by ITS and within ten (10) business days of such request. In the event Contractor or its Subcontractor(s)
receive any request for an accounting of disclosures directly from an individual, Contractor shall refer such request
to ITS within a reasonable timeframe not to exceed ten (10) business days;

(h) To the extent Contractor or its Subcontractor(s) are to carry out one or more of obligation(s) ITS may have
under Subpart E of 45 CFR Part 164, in performing such obligations, comply with the requirements of Subpart E
that apply to ITS; and

(i) Make either Contractor's or its Subcontractor(s)', or both's, internal practices, books, and records available to
the Secretary of the Department of Health and Human Services and to ITS, for purposes of determining compliance

with the HIPAA and HI-TECH Rules.

Permitted Uses and Disclosures of Protected Health Information by Contractor and its Subcontractor(s)
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(a) Contractor and its Subcontractor(s) may only use or disclose protected health information as necessary to
perform the services set forth in this Contract, provided however, that if de-identified information can be used in
lieu of individually identifiable health information with the same effect, Contractor and its Subcontractor(s) shall
use de-identified information in their performance of this Contract in accordance with 45 CFR 164.514(a)-(¢).

(b) Contractor and its Subcontractor(s) may use or disclose protected health information as required by law.

(c) Contractor and its Subcontractor(s) agrees to make only those uses, disclosures and requests for protected health
information that are consistent with the minimum necessary policies and procedures of ITS or the entit(ies) for
whom ITS provides services which entail the creation, reception, maintenance, or transmittal of protected health
information.

(d) Contractor and its Subcontractor(s) may not use or disclose protected health information in a manner that would
violate Subpart E of 45 CFR Part 164 except as may be provided for in this Contract or for the proper management
and administration of Contractor or its Subcontractor(s), including the carrying out of the Contractor's or its
Subcontractor(s)' legal responsibilities.

Other Health Information Obligations and Activities of Contractor

Contractor or its Subcontractor(s) may not disclose other types of health information protected by federal, State or
local law including but not limited to personally identifiable mental health information protected under NY'S Mental
Hygiene Law §33.16, other personally identifiable health information or HIV information protected under NYS
Health Law sections §18 or Article 27-F, or substance abuse information protected under federal regulations 42
CFR Part 2.

Contractor or its Subcontractor(s) may not disclose Medicaid Confidential Data without the prior written approval
of DOH, either directly or as provided to Contractor or its Subcontractor(s) through ITS. If contacted by DOH,
while also informing ITS, Contractor or its Subcontractor(s) shall reasonably work with DOH to identify any
individuals who may have inappropriately or unlawfully accessed Medicaid Confidential Data.

Contractor agrees to ensure that Contractor and any agent, including a Subcontractor, to whom Contractor provides
Medicaid Confidential Data, agrees to the same restrictions and conditions that apply throughout this Contract.
Further, Contractor agrees to state in any such agreement, contract or document that the party to whom Contractor
is providing the Medicaid Confidential Data may not further disclose it without the prior written approval of DOH.
Contractor agrees to include the notices preceding, as well as references to statutory and regulatory citations set
forth above, in any agreement, contract or document that Contractor enters into that involves Medicaid Confidential
Data.

The federal Center for Medicare and Medicaid Services (CMS) requires that all contracts and/or agreements
executed between DOH and any second party that will receive Medicaid Confidential Data must include contract
language that will bind such Parties to ensure that contractor(s) abide by the regulations and laws that govern the
protection of individual, Medicaid confidential level data.

Medicaid Confidential Data includes all information about a recipient or applicant, including enrollment
information, eligibility data and protected health information.

Contractor must comply with the following State and federal laws and regulations:

. Section 367b(4) of the NY Social Services Law

. New York State Social Services Law Section 369 (4)

. NYS Mental Hygiene Law §33.16,

. Article 27-F of the New York Public Health Law & 18 NYCRR 360-8.1
. Social Security Act, 42 USC 1396a (a)(7)

. Federal regulations at 42 CFR 431.302, 42 C.F.R. Part 2
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. The Health Insurance Portability and Accountability act (HIPAA), at 45 CFR Parts 160 and 164

Please note that Medicaid Confidential Data released to Contractor may contain AIDS/HIV related NYS
Confidential Information as defined in Section 2780(7) of the New York Public Health Law. As required by New
York Public Health Law Section 2782(5), the following notice is provided to Contractor:

“This information has been disclosed to you from confidential records which are protected by state law. State law

prohibits you from making any further disclosure of this information without the specific written consent of the
person to whom it pertains, or as otherwise permitted by law. Any unauthorized further disclosure in violation of
state law may result in a fine or jail sentence or both. A general authorization for the release of medical or other
information is NOT sufficient authorization for the release for further disclosure.”

Alcohol and Substance Abuse Related Confidentiality Restrictions:

Alcohol and substance abuse information is confidential pursuant to 42 C.F.R. Part 2. General authorizations are
ineffective to obtain the release of such data. The federal regulations provide for a specific release for such data.

Term and Termination

(a) Termination for cause under HIPAA or HI-TECH. The Term of this Section shall be as described elsewhere
in the "Term" section of this Contract. Among the other reasons for which ITS may terminate this Contract prior
to the end of its Term date for cause, ITS may terminate this Contract if ITS determines the Contractor or its
Subcontractor(s) have violated a material term of this HIPAA and HI-TECH Compliance Section of the Contract,
and Contractor or its Subcontractor(s) have not cured the breach or ended the violation within a reasonable time
that has been specified by ITS.

(b) Contractor's and its Subcontractor(s)' Obligations Upon Termination. Upon termination of this Contract
for any reason, Contractor and its Subcontractor(s) shall return to ITS, transfer to another of ITS' contractors as
directed by ITS, or, if agreed to by ITS on an individual case-by-case basis, destroy all protected health information
received from ITS, or created, maintained, or received by the Contractor and its Subcontractor(s) on behalf of ITS,
that the Contractor and its Subcontractor(s) still maintain in any form. Contractor and its Subcontractor(s) shall
retain no copies of the protected health information. Contractor understands and agrees and will require of its
Subcontractor(s) in writing that Contractor and its Subcontractor(s) are required to receive written approval from
ITS prior to the return, transfer or destruction of any protected health information.

(¢) Survival. Contractor's and its Subcontractor(s)' obligations under this HIPAA and HI-TECH Compliance
section of this Contract shall survive the termination of this Contract.

Miscellaneous

(a) Regulatory References. A reference in this Contract to a section in the HIPAA or HI-TECH Rules means the
section as in effect or as amended.

(b) Amendment. The Parties agree to take such action as is necessary to amend this Contract from time to time
as is necessary for compliance with the requirements of the HIPAA or HI-TECH Rules and any other applicable
law.

(c) Interpretation. Any ambiguity in this Contract shall be interpreted to permit compliance with the HIPAA or
HI-TECH Rules.

(d) Sub-contractors. Contractor shall require any Subcontractors that it uses that create, receive, maintain, or

transmit protected health information on behalf of ITS under this Contract to conform to these HIPAA and HI-
TECH Compliance requirements in addition to any other security, privacy or applicable terms of this Contract.
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64. SAFEGUARDING FEDERAL TAX INFORMATION
For the purposes of this Section:

"Federal Tax Information" ("FTI") consists of federal tax returns and return information (and information derived
from it).

"Data" is a representation of facts, concept, information, or instruction suitable for communication, processing, or
interpretation by people or information systems.

I. PERFORMANCE

In performance of this Contract, to the extent Contractor accesses or uses Federal Tax Information, Contractor
agrees to comply with and assume responsibility for compliance by Contractor Staff with the following
requirements:

(1) Any such work, to the extent it is cloud-based, shall be certified under the Federal Risk and Authorization
Management Program (FedRAMP), a government program providing a standardized approach to security
assessment, authorization, and continuous monitoring for cloud products and services.

(2) All such work will be performed under the supervision of the Contractor or the Contractor's responsible
employees.

(3) The Contractor and Contractor Staff with access to or who use FTI must meet the background check
requirements defined in IRS Publication 1075.

(4) Any FTI made available to Contractor in any format shall be used only for the purpose of carrying out the
provisions of this Contract. Information contained in such material shall be treated as confidential and shall not be
divulged or made known in any manner to any person except as may be necessary in the performance of this
Contract. Inspection by or disclosure to anyone other than an officer or employee of the Contractor is prohibited.

(5) All FTI will be accounted for upon receipt and properly stored before, during, and after processing. In addition,
all related output and products will be given the same level of protection as required for the source material.

(6) The Contractor certifies that the data processed during the performance of this Contract will be completely
purged from all data storage components of his or her computer facility, and no output will be retained by the
Contractor at the time the work is completed. If immediate purging of all data storage components is not possible,
the Contractor certifies that any FTI or IRS Data remaining in any storage component will be safeguarded to prevent
unauthorized disclosures.

(7) Any spoilage or any intermediate hard copy printout that may result during the processing of FTI or IRS Data
will be given to ITS. When this is not possible, the Contractor will be responsible for the destruction of the spoilage
or any intermediate hard copy printouts, and will provide ITS with a statement containing the date of destruction,
description of material destroyed, and the method used.

(8) All computer systems receiving, processing, storing or transmitting FTT must meet the requirements defined in
IRS Publication 1075. To meet functional and assurance requirements, the security features of the environment
must provide for the managerial, operational, and technical controls. All security features must be available and
activated to protect against unauthorized use of and access to FTI.

(9) No work involving FTI furnished under this Contract will be subcontracted without prior written approval of
the IRS.

(10) The Contractor will maintain a list of employees authorized access. Such list will be provided to ITS and,
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upon request, to the IRS reviewing office.
(11) ITS will have the right to void the Contract if the Contractor fails to provide the safeguards described above.
I1. CRIMINAL/CIVIL SANCTIONS

(1) Each Contractor Staff (hereinafter in this Section, Contractor "person") of Contractor to whom FTI is or may be
disclosed shall be notified in writing by such person that the FTI disclosed to such officer or employee can be used
only for a purpose and to the extent authorized herein, and that further disclosure of any such FTI for a purpose or
to an extent unauthorized herein constitutes a felony punishable upon conviction by a fine of as much as $5,000 or
imprisonment for as long as 5 years, or both, together with the costs of prosecution. Such person shall also notify
each such officer and employee that any such unauthorized further disclosure of FTI may also result in an award of
civil damages against the officer or employee in an amount not less than $1,000 with respect to each instance of
unauthorized disclosure. These penalties are prescribed by IRCs 7213 and 7431 and set forth at 26 CFR
301.6103(n)-1.

(2) Each officer or employee of any person to whom FTTI is or may be disclosed shall be notified in writing by such
person that any FTI made available in any format shall be used only for the purpose of carrying out the provisions
of this Contract. Information contained in such material shall be treated as confidential and shall not be divulged or
made known in any manner to any person except as may be necessary in the performance of this Contract. Inspection
by or disclosure to anyone without an official need-to-know constitutes a criminal misdemeanor punishable upon
conviction by a fine of as much as $1,000 or imprisonment for as long as 1 year, or both, together with the costs of
prosecution. Such person shall also notify each such officer and employee that any such unauthorized inspection or
disclosure of FTI may also result in an award of civil damages against the officer or employee [United States for
Federal employees] in an amount equal to the sum of the greater of $1,000 for each act of unauthorized inspection
or disclosure with respect to which such defendant is found liable or the sum of the actual damages sustained by the
plaintiff as a result of such unauthorized inspection or disclosure plus in the case of a willful inspection or disclosure
which is the result of gross negligence, punitive damages, plus the costs of the action. The penalties are prescribed
by IRCs 7213 A and 7431 and set forth at 26 CFR 301.6103(n)-1.

(3) Additionally, it is incumbent upon the Contractor to inform its officers and employees of the penalties for
improper disclosure imposed by the Privacy Act of 1974, 5 U.S.C. 552a. Specifically, 5 U.S.C. 552a (i)(1), which
is made applicable to contractors by 5 U.S.C. 552a(m)(1), provides that any officer or employee of a contractor,
who by virtue of his/her employment or official position, has possession of or access to agency records which
contain individually identifiable information, the disclosure of which is prohibited by the Privacy Act or regulations
established thereunder, and who knowing that disclosure of the specific material is prohibited, willfully discloses
the material in any manner to any person or agency not entitled to receive it, shall be guilty of a misdemeanor and
fined not more than $5,000.

(4) Granting access to FTI must be preceded by certifying that each individual understands ITS' security policies
and procedures for safeguarding IRS Data. Contractors must maintain their authorization to access FTI through
annual recertification. The initial certification and recertification must be documented and placed in ITS' files for
review. As part of the certification and at least annually afterwards, contractors must be advised of the provisions
of IRCs 7431, 7213, and 7213 A. (See, IRS Publication 1075: Exhibit 4, Sanctions for Unauthorized Disclosure, and
Exhibit 5, Civil Damages for Unauthorized Disclosure). The training provided before the initial certification and
annually thereafter must also cover the incident response policy and procedure for reporting unauthorized
disclosures and data breaches. (See, IRS Publication 1075: Section 10, Reporting Improper Inspections or
Disclosures). For both the initial certification and the annual certification, the Contractor must sign, either with ink
or electronic signature, a confidentiality statement certifying their understanding of the security requirements.

II1. INSPECTION
The IRS and ITS, with 24 hour notice, shall have the right to send its inspectors into the offices and plants of the

Contractor to inspect facilities and operations performing any work with FTI under this Contract for compliance
with requirements defined in IRS Publication 1075. The IRS’ right of inspection shall include the use of manual
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66.

and/or automated scanning tools to perform compliance and vulnerability assessments of information technology
(IT) assets that access, store, process, or transmit FTI. On the basis of such inspection, corrective actions may be
required in cases where the Contractor is found to be noncompliant with Contract safeguards.

CONTROLLED UNCLASSIFIED INFORMATION ("CUI")

Pursuant to federal regulation 32 CFR Part 2002 that was issued and effective as of September 14, 2016, "Controlled
Unclassified Information" is information that the federal government creates or possesses, or that an entity (including
a state or local government) creates or possesses for or on behalf of the federal government, to which a federal law,
regulation, or Government-wide policy requires or permits a federal agency to apply safeguarding or dissemination
controls.

Under the federal regulation, federal agencies may begin when feasible marking federal data, and imposing CUI
provisions including dissemination controls, in the federal agencies' contracts, grants, licenses, certificates,
memoranda of agreement/arrangement or understanding, and information-sharing agreements or arrangements with
state or local governments or with other entities.

During the course of this Contract, ITS expects to begin seeing such federally marked data accompanied by federal
information-sharing requirements. Moreover, ITS may develop its own CUI marking program and set of state-
specific CUI controls.

As such, Contractor represents and warrants that it submitted its Bid in full knowledge of 32 CFR Part 2002 and the
federal CUI program, and with full understanding that during the course of the Contract, Contractor may be required
to adhere to such federal, state, or local CUI requirements and abide by any CUI controls imposed thereunder.

EUROPEAN UNION'S GENERAL DATA PROTECTION REGULATION

The European Union's General Data Protection Regulation ("GDPR") requires that for those European Union citizens
who are covered under the regulation, "Personal Data" as defined in the regulation shall be:

o '"processed lawfully, fairly and in a transparent manner in relation to the data subject (‘lawfulness, fairness
and transparency’);

o collected for specified, explicit and legitimate purposes and not further processed in a manner that is
incompatible with those purposes; further processing for archiving purposes in the public interest, scientific
or historical research purposes or statistical purposes shall, in accordance with Article 89(1), not be
considered to be incompatible with the initial purposes (‘purpose limitation’);

o adequate, relevant and limited to what is necessary in relation to the purposes for which they are processed
(‘data minimisation’);

e accurate and, where necessary, kept up to date; every reasonable step must be taken to ensure that personal
data that are inaccurate, having regard to the purposes for which they are processed, are erased or rectified
without delay (‘accuracy’);

e kept in a form which permits identification of data subjects for no longer than is necessary for the purposes
for which the personal data are processed, personal data may be stored for longer periods insofar as the
personal data will be processed solely for archiving purposes in the public interest, scientific or historical
research purposes or statistical purposes in accordance with Article 89(1) subject to implementation of the
appropriate technical and organisational measures required by this Regulation in order to safeguard the
rights and freedoms of the data subject (‘storage limitation’); and

e processed in a manner that ensures appropriate security of the personal data, including protection against
unauthorised or unlawful processing and against accidental loss, destruction or damage, using appropriate

technical or organisational measures (‘integrity and confidentiality’)."
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While the Parties do not anticipate that the GDPR shall be applicable to any NYS Confidential Information under
this Agreement, to the extent a Party reasonably believes in any given circumstance that personal data subject to the
GDPR is in fact being processed pursuant to this Agreement and is subject to the GDPR, such Party shall notify the
other Party and the Parties upon mutual reasonable agreement may enter into a Data Processing Agreement
concerning the deployment of security measures or other physical, technical, or administrative methods to bring the
Parties into compliance with same.

EXECUTION AND NOTARIZATION OF THE CONTRACT(S)

Contractor shall sign this Contract, and have such signature notarized by a notary public, within the borders of the
Continental United States ("CONUS").

FUTURE CONTRACT AMENDMENTS

As the RFP leading to this Contract reflected, for the IBM platforms in the State Data Center ITS has a continuing
and future need for software and software maintenance, hardware and hardware maintenance, Passport Advantage
Software (PPA), and cloud computing services. To the extent ITS can justify that an ITS agency contract is necessary
to meet ITS' form, function, and utility needs for such items, ITS and Contractor may amend this Contract in writing,
subject to approval of the OAG and OSC, to add such described items in the future, provided, however, that the
contract terms and conditions in any such amendment(s) relating to those items must remain substantially similar to
any applicable such provisions that were published with the RFP.

SUPPLEMENTAL TERMS SPECIFIC TO LOT 3: TECHNICAL SUPPORT SERVICES

ITS shall order technical support services from Contractor using a written Statement of Work (SOW) or other
Transaction Document in a form agreed to and executed by authorized signatories of the Parties adhering to their
respective Party's internal approval processes, with such Transaction Document delineating the services, Deliverable
schedule(s), ITS and Contractor responsibilities, specifics of the engagement, and change in scope procedures. No
verbal orders shall be valid, other than those placed on rare occasions as described in the "TASK ORDERS FOR
EMERGENCY SITE SUPPORT" section above in this Contract.

Technical support services may be provided on an hourly or on a performance/Deliverable fixed price basis, as
described further below.

For any given Transaction Document, ITS will identify to Contractor those portions of the performance of technical
support services that are to be funded, in whole or in part, by federal funds requiring adherence to the
"COMPLIANCE WITH LAWS - FEDERAL FUNDING" section of this Contract.

HOURLY TECHNICAL SUPPORT SERVICES

As described in the RFP and in Contractor's Bid, such services consist of but are not limited to installation,
implementation, systems integration, design, architecture, customization, project management, ongoing support,
maintenance, operations management, general systems/business consulting, systems programming, business
continuity and recovery consulting, and other information technology related services as required.

69.1. SKkill Descriptions. These shall be as described in the RFP and in Contractor's Bid, as revised by mutual
agreement of the Parties in any particular Transaction Document. Contractor will provide an hourly rate chart with
job title, pricing for that resource, and any discount(s).

69.2. Supervision and Compensation. For hourly technical support services, the Parties will assign responsibilities
as between ITS and Contractor for supervision, direction and control of assigned personnel. In all cases, Contractor

will be responsible for compensation of its personnel.

69.3. Hourly Rates. Hourly rates for technical support services must have been as set forth in Contractor's Bid or
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subsequent rate cards and benchmarked to: Contractor's published list prices where available; or where a published
list price is not available, prices that are certified by Contractor to be representative of Contractor's prevailing prices
based on the level of skill and experience. Net pricing for any given Transaction Document will be determined by
using the current list prices, reduced by any discount(s), by service category. Any price adjustment(s) or Contractor
product or service additions, deletions, or modifications during the term of this Contract will be based on
modifications in Contractor's list price or Contractor's prevailing prices. Contractor shall provide to ITS revised
copies of its list prices as soon as they are available but, unless otherwise agreed by the Parties, no later than thirty
(30) days after their effective date.

69.4. Discounts. During the term of this Contract, Contractor may propose discounts or special offers to ITS. Such
proposals will be comprised of initiatives specific to the technical support services described in a Transaction
Document and may be time-bounded and offered to ITS at pricing and/or terms and conditions more favorable than
Contractor's published pricing.

PERFORMANCE OR DELIVERABLE-BASED TECHNICAL SUPPORT SERVICES

70.1. Performance Based Services. Performance-based services include a wide variety of tailored services and
may include and be priced on service level objectives. Examples include, but are not limited to: application service
provider; network operation center; application management services; managed maintenance support services; data
center hosting services; collocation services; seat management services, managed storage/storage on demand
services; business on demand services; education services; and disaster recovery services. Contractor will draft and
propose to ITS Transaction Documents such as Statements of Work based on the unique requirements submitted by
ITS. Such performance-based services will be quoted and supplied in accordance with federal GSA supply schedules
and may include unique terms, conditions, and prices, as may be agreed upon by the Parties in the Transaction
Document.

For performance- or Deliverable-based services, each of the Parties will be responsible for the supervision, direction,
control, and compensation of their respective personnel.

70.2. Deliverable Review and Sign-off Procedure. Beyond what is described in the "DELIVERABLE
ACCEPTANCE" section above in this Contract, the time frame for completion of a specific Deliverable, for
Deliverable acceptance testing criteria, and for ITS review and approval of any particular Deliverable in a specific
Deliverables-based engagement may be further described and modified in any particular Transaction Document. The
Parties agree that a Transaction Document may also provide terms relating to ITS’ right to withhold payment for
non-performance that vary from any withholding terms stated elsewhere in this Contract.

ALL PERSONNEL PERFORMING TECHNICAL SUPPORT SERVICES

All Contractor employees, Subcontractors or agents performing technical support services work under this Contract
must be trained technicians who meet or exceed the technical and training qualifications, if any, set forth in the
relevant Transaction Document. ITS must approve all personnel assigned to provide technical support services under
a Transaction Document. Such approvals shall not relieve the Contractor of the obligation to perform all work in
compliance with the terms of the Contract.

Circumstances may arise, however, which necessitate personnel to be substituted during the provision of services
due to delays in awarding the Contract, suspensions for force majeure, lack of funding, or other such ITS causes, or
due to promotions, termination, sickness, vacation or other similar material change in the employment circumstance
of the employee, at which time a replacement of comparable background and experience may be substituted by the
Contractor, subject to approval of ITS.

ITS may refuse access to or require replacement of any individual if such individual renders, in the sole judgment of
ITS, inadequate or unacceptable performance of technical support services, or for any other reason ITS finds such

individual does not meet the security or responsibility requirements of ITS.

In the event that ITS requires replacement of an individual within ten (10) business days of that individual being
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72.

assigned to provide technical support services under a Transaction Document, ITS shall not be required to pay any
charges for the services rendered by that individual.

In the event that ITS determines, within the first sixty (60) business days of an individual being assigned to provide
technical support services under a Transaction Document, that the individual does not meet the technical and training
qualifications set forth in the Transaction Document, ITS may require Contractor to discount the amounts paid the
individual to the rate that reflects the individual’s actual technical and training qualifications. The discount shall not
exceed the amount paid for the work performed by the individual. In addition, ITS will have the discretion to:

e Terminate the individual;
o Continue the individual at the lower rate; or

e Require Contractor to provide a replacement with the technical and training qualifications specified in the
Transaction Document.

In exercising its rights during the sixty (60) day period, ITS shall act in good faith and make its determinations as
expeditiously as possible. Each individual assigned to provide technical support services under a Transaction
Document will be subject to only one (1) sixty (60) day period for a particular skill description.

To the extent that a replacement pursuant to the foregoing provisions will affect the schedule of Deliverables set forth
in the Transaction Document, the Parties agree to revise the Transaction Document pursuant to the change control
process. Contractor shall replace such individual within fifteen (15) business days of receipt of written notice. The
replacement will be comparable in skills required and will be billed at a rate that is equal to or less than the rate of
the individual being replaced.

KEY PERSONNEL PERFORMING TECHNICAL SUPPORT SERVICES

72.1. Approval of Key Personnel. In addition to the foregoing, the following shall apply to Contractor personnel
identified in a Transaction Document as key personnel:

e ITS must approve all key personnel assigned to provide technical support services under a Transaction
Document and such key personnel will be identified in the Transaction Document. Contractor acknowledges
that the skill and experience of key personnel proposed to be assigned to the scope of work set forth in the
Transaction Document is a material element in executing the Transaction Document. Therefore, in order to
ensure timely and cohesive completion of the technical support services, both Parties intend that key
personnel initially assigned to the scope of work will continue through work completion.

e Once an individual designated as key personnel has been approved and assigned to provide technical support
services under a Transaction Document, such individual will not thereafter be removed by Contractor or
reassigned by Contractor to other duties involving comparable employment by Contractor while the technical
support services are in progress and for so long as there has been no voluntary suspension of technical support
services due to force majeure lasting for a period of longer than ten (10) business days.

e ITS shall notify Contractor of those individual(s) it has assigned as ITS Project Manager for any given
provision by Contractor of technical support services under a specific Transaction Document. The ITS
Project Manager will be the focal point for Contractor communications relative to the technical support
services Contractor is providing under that Transaction Document with the authority to act on behalf of ITS
concerning same.

72.2. Staffing Changes. The Parties understand that Contractor key personnel turnover is detrimental to the
progress of New York State projects and the quality of the technical support services to be provided hereunder. The
Parties acknowledge, therefore, that it is in the best interests of the State to maintain the same individuals in
their roles as key personnel from inception of any State projects and remain with the project through completion as
required.
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NYS retains the right in its reasonable discretion to request replacement of any Contractor Staff member at any
time, and, if the staff member being removed is a key personnel member as defined below, the Parties shall follow
the procedures designated below.

(Note: Any staffing changes will require new candidate’s successful completion of all onboarding and security
clearance requirements before commencement of any technical support services under a Transaction Document).

72.3 Key Personnel Staff. For purposes of the Contract, “key personnel” refers at minimum to the roles of the
Contractor's Contract Manager and the Service Manager, or to any Contractor Staff expressly designated as such in
a Transaction Document between the Parties. Subject to the provisions of this section, the Contractor agrees that
the individuals serving as key personnel shall continue their assignment from the inception of technical support
services described in a Transaction Document and remain through completion of those services.

The Contractor understands that the State's selection of the Contractor to perform the work under the resulting
Contract is based in part upon the State's reliance on the abilities of the key personnel. Therefore, if the Contractor
wishes to remove any individual assigned to a key personnel role under a Transaction Document prior to
commencement of his or her assignment or during his or her assignment period, the Contractor shall first, before
proceeding with such removal, consult with and seek the approval of the ITS Project Manager. The Contractor must
provide the resumes of three or more potential replacements with equivalent or better qualifications for the ITS
Project Manager's review and approval. If the ITS Project Manager does not approve one of these candidates, the
Contractor must provide additional candidates for the ITS Project Manager's review.

If the additional candidates are not acceptable to the ITS Project Manager, at the State’s option either: the key
personnel member shall remain in his or her key personnel role under that Transaction Document and mustcontinue
to work with the same degree of professionalism he or she provided prior to the Contractor's request for removal, or;
if the key personnel fails to do so, or if the Contractor removes the key personnel without the ITS Project Manager's
consent, the Contract or its Transaction Document may be terminated in whole or in part for cause.

If the ITS Project Manager approves a replacement candidate, the replacement shall become key personnel and
shall be subject to the terms and conditions of the Contract. If the key personnel member’s work has already
commenced, the Contractor shall ensure that there is a smooth transition, including having the Contractor staff
who is leaving train the replacement Contractor staff as needed to ensure a successful transition (see Staff Transition
Period, below).

72.4. Cessation of Work by Key Personnel for Reasons beyond Contractor's Control. Reasons beyond the
control of the Contractor shall be defined as:

e death of the key personnel staff;

o disability or illness of the key personnel;

e key personnel resigns his or her position;

e termination of the key personnel for cause by the Contractor; or
e any other reason deemed acceptable by ITS.

In the event that any key personnel member ceases work for the reasons specified above, written
notification must immediately be forwarded to the ITS Project Manager.

The provisions of this section do not preclude any key personnel from reasonable sick leave or annual
leave.

72.5. Staff Transition Period. In the event the Contractor initiates a staffing change of either a Contractor

53



73.

employee or a Subcontractor employee who is identified as key personnel under the Contract and received the ITS
Project Manager’s approval as described herein, the Contractor shall offer ITS a mutually agreed upon transition
period of no less than two (2) weeks. In such event the Contractor, at no cost to the State, shall furnish the State
with the services of another employee possessing equivalent or better skills than the employee being replaced.
During the transition period, the departing staff and the new staff shall work together to develop a transition plan
to transition the responsibilities.

The State reserves the right to require and approve a written transition plan.

CONDUCT OF CONTRACTOR STAFF PERFORMING TECHNICAL SUPPORT SERVICES

For reasons of safety and public policy, the use of illegal drugs and/or alcoholic beverages by the Contractor or its
agents, employees, partners or Subcontractors shall not be permitted while performing any phase of the technical
support services for ITS under this Contract.

The State shall not be liable for any expense incurred by the Contractor or its agents, employees, partners or

Subcontractors for any parking or towing fees or as a consequence of any traffic infraction or parking violations
attributable to Contractor or its agents, employees, partners or Subcontractors.
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STANDARD CLAUSES FOR NYS CONTRACTS

The parties to the attached contract, license, lease, amendment
or other agreement of any kind (hereinafter, "the contract” or
"this contract") agree to be bound by the following clauses
which are hereby made a part of the contract (the word
"Contractor" herein refers to any party other than the State,
whether a contractor, licenser, licensee, lessor, lessee or any
other party):

1. EXECUTORY CLAUSE. In accordance with Section 41
of the State Finance Law, the State shall have no liability
under this contract to the Contractor or to anyone else beyond
funds appropriated and available for this contract.

2. NON-ASSIGNMENT CLAUSE. In accordance with
Section 138 of the State Finance Law, this contract may not be
assigned by the Contractor or its right, title or interest therein
assigned, transferred, conveyed, sublet or otherwise disposed
of without the State’s previous written consent, and attempts
to do so are null and void. Notwithstanding the foregoing,
such prior written consent of an assignment of a contract let
pursuant to Article XI of the State Finance Law may be
waived at the discretion of the contracting agency and with the
concurrence of the State Comptroller where the original
contract was subject to the State Comptroller’s approval,
where the assignment is due to a reorganization, merger or
consolidation of the Contractor’s business entity or enterprise.
The State retains its right to approve an assignment and to
require that any Contractor demonstrate its responsibility to do
business with the State. The Contractor may, however, assign
its right to receive payments without the State’s prior written
consent unless this contract concerns Certificates of
Participation pursuant to Article 5-A of the State Finance Law.

3. COMPTROLLER'S APPROVAL. In accordance with
Section 112 of the State Finance Law (or, if this contract is
with the State University or City University of New York,
Section 355 or Section 6218 of the Education Law), if this
contract exceeds $50,000 (or the minimum thresholds agreed
to by the Office of the State Comptroller for certain S.U.N.Y.
and C.U.N.Y. contracts), or if this is an amendment for any
amount to a contract which, as so amended, exceeds said
statutory amount, or if, by this contract, the State agrees to
give something other than money when the value or
reasonably estimated value of such consideration exceeds
$10,000, it shall not be valid, effective or binding upon the
State until it has been approved by the State Comptroller and
filed in his office. Comptroller's approval of contracts let by
the Office of General Services is required when such contracts
exceed $85,000 (State Finance Law Section 163.6-a).
However, such pre-approval shall not be required for any
contract established as a centralized contract through the
Office of General Services or for a purchase order or other
transaction issued under such centralized contract.

4. WORKERS' COMPENSATION BENEFITS. In
accordance with Section 142 of the State Finance Law, this
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contract shall be void and of no force and effect unless the
Contractor shall provide and maintain coverage during the life
of this contract for the benefit of such employees as are
required to be covered by the provisions of the Workers'
Compensation Law.

5. NON-DISCRIMINATION REQUIREMENTS. To the
extent required by Article 15 of the Executive Law (also
known as the Human Rights Law) and all other State and
Federal statutory and constitutional non-discrimination
provisions, the Contractor will not discriminate against any
employee or applicant for employment because of race, creed,
color, sex (including gender identity or expression), national
origin, sexual orientation, military status, age, disability,
predisposing genetic characteristics, marital status or domestic
violence victim status. Furthermore, in accordance with
Section 220-¢ of the Labor Law, if this is a contract for the
construction, alteration or repair of any public building or
public work or for the manufacture, sale or distribution of
materials, equipment or supplies, and to the extent that this
contract shall be performed within the State of New York,
Contractor agrees that neither it nor its subcontractors shall, by
reason of race, creed, color, disability, sex, or national origin:
(a) discriminate in hiring against any New York State citizen
who is qualified and available to perform the work; or (b)
discriminate against or intimidate any employee hired for the
performance of work under this contract. If this is a building
service contract as defined in Section 230 of the Labor Law,
then, in accordance with Section 239 thereof, Contractor
agrees that neither it nor its subcontractors shall by reason of
race, creed, color, national origin, age, sex or disability: (a)
discriminate in hiring against any New York State citizen who
is qualified and available to perform the work; or (b)
discriminate against or intimidate any employee hired for the
performance of work under this contract. Contractor is subject
to fines of $50.00 per person per day for any violation of
Section 220-¢ or Section 239 as well as possible termination
of this contract and forfeiture of all moneys due hereunder for
a second or subsequent violation.

6. WAGE AND HOURS PROVISIONS. If this is a public
work contract covered by Article 8 of the Labor Law or a
building service contract covered by Article 9 thereof, neither
Contractor's employees nor the employees of its
subcontractors may be required or permitted to work more
than the number of hours or days stated in said statutes, except
as otherwise provided in the Labor Law and as set forth in
prevailing wage and supplement schedules issued by the State
Labor Department. Furthermore, Contractor and its
subcontractors must pay at least the prevailing wage rate and
pay or provide the prevailing supplements, including the
premium rates for overtime pay, as determined by the State
Labor Department in accordance with the Labor Law.
Additionally, effective April 28, 2008, if this is a public work
contract covered by Article 8 of the Labor Law, the Contractor
understands and agrees that the filing of payrolls in a manner
consistent with Subdivision 3-a of Section 220 of the Labor
Law shall be a condition precedent to payment by the State of
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any State approved sums due and owing for work done upon
the project.

7. NON-COLLUSIVE BIDDING CERTIFICATION. In
accordance with Section 139-d of the State Finance Law, if
this contract was awarded based upon the submission of bids,
Contractor affirms, under penalty of perjury, that its bid was
arrived at independently and without collusion aimed at
restricting competition. Contractor further affirms that, at the
time Contractor submitted its bid, an authorized and
responsible person executed and delivered to the State a non-
collusive bidding certification on Contractor's behalf.

8. INTERNATIONAL BOYCOTT PROHIBITION. In
accordance with Section 220-f of the Labor Law and Section
139-h of the State Finance Law, if this contract exceeds
$5,000, the Contractor agrees, as a material condition of the
contract, that neither the Contractor nor any substantially
owned or affiliated person, firm, partnership or corporation
has participated, is participating, or shall participate in an
international boycott in violation of the federal Export
Administration Act of 1979 (50 USC App. Sections 2401 et
seq.) or regulations thereunder. If such Contractor, or any of
the aforesaid affiliates of Contractor, is convicted or is
otherwise found to have violated said laws or regulations upon
the final determination of the United States Commerce
Department or any other appropriate agency of the United
States subsequent to the contract's execution, such contract,
amendment or modification thereto shall be rendered forfeit
and void. The Contractor shall so notify the State Comptroller
within five (5) business days of such conviction, determination
or disposition of appeal (2NYCRR 105.4).

9. SET-OFF RIGHTS. The State shall have all of its
common law, equitable and statutory rights of set-off. These
rights shall include, but not be limited to, the State's option to
withhold for the purposes of set-off any moneys due to the
Contractor under this contract up to any amounts due and
owing to the State with regard to this contract, any other
contract with any State department or agency, including any
contract for a term commencing prior to the term of this
contract, plus any amounts due and owing to the State for any
other reason including, without limitation, tax delinquencies,
fee delinquencies or monetary penalties relative thereto. The
State shall exercise its set-off rights in accordance with normal
State practices including, in cases of set-off pursuant to an
audit, the finalization of such audit by the State agency, its
representatives, or the State Comptroller.

10. RECORDS. The Contractor shall establish and maintain
complete and accurate books, records, documents, accounts
and other evidence directly pertinent to performance under
this contract (hereinafter, collectively, "the Records"). The
Records must be kept for the balance of the calendar year in
which they were made and for six (6) additional years
thereafter. The State Comptroller, the Attorney General and
any other person or entity authorized to conduct an
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examination, as well as the agency or agencies involved in this
contract, shall have access to the Records during normal
business hours at an office of the Contractor within the State
of New York or, if no such office is available, at a mutually
agreeable and reasonable venue within the State, for the term
specified above for the purposes of inspection, auditing and
copying. The State shall take reasonable steps to protect from
public disclosure any of the Records which are exempt from
disclosure under Section 87 of the Public Officers Law (the
"Statute") provided that: (i) the Contractor shall timely inform
an appropriate State official, in writing, that said records
should not be disclosed; and (ii) said records shall be
sufficiently identified; and (iii) designation of said records as
exempt under the Statute is reasonable. Nothing contained
herein shall diminish, or in any way adversely affect, the
State's right to discovery in any pending or future litigation.

11. IDENTIFYING INFORMATION AND PRIVACY
NOTIFICATION. (a) Identification Number(s). Every
invoice or New York State Claim for Payment submitted to a
New York State agency by a payee, for payment for the sale of
goods or services or for transactions (e.g., leases, casements,
licenses, etc.) related to real or personal property must include
the payee's identification number. The number is any or all of
the following: (i) the payee’s Federal employer identification
number, (ii) the payee’s Federal social security number, and/or
(iii) the payee’s Vendor Identification Number assigned by the
Statewide Financial System. Failure to include such number
or numbers may delay payment. Where the payee does not
have such number or numbers, the payee, on its invoice or
Claim for Payment, must give the reason or reasons why the
payee does not have such number or numbers.

(b) Privacy Notification. (1) The authority to request the
above personal information from a seller of goods or services
or a lessor of real or personal property, and the authority to
maintain such information, is found in Section 5 of the State
Tax Law. Disclosure of this information by the seller or lessor
to the State is mandatory. The principal purpose for which the
information is collected is to enable the State to identify
individuals, businesses and others who have been delinquent
in filing tax returns or may have understated their tax
liabilities and to generally identify persons affected by the
taxes administered by the Commissioner of Taxation and
Finance. The information will be used for tax administration
purposes and for any other purpose authorized by law. (2) The
personal information is requested by the purchasing unit of the
agency contracting to purchase the goods or services or lease
the real or personal property covered by this contract or lease.
The information is maintained in the Statewide Financial
System by the Vendor Management Unit within the Bureau of
State Expenditures, Office of the State Comptroller, 110 State
Street, Albany, New York 12236.

12. EQUAL EMPLOYMENT OPPORTUNITIES FOR
MINORITIES AND WOMEN. In accordance with Section
312 of the Executive Law and 5 NYCRR 143, if this contract
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is: (i) a written agreement or purchase order instrument,
providing for a total expenditure in excess of $25,000.00,
whereby a contracting agency is committed to expend or does
expend funds in return for labor, services, supplies,
equipment, materials or any combination of the foregoing, to
be performed for, or rendered or furnished to the contracting
agency; or (ii) a written agreement in excess of $100,000.00
whereby a contracting agency is committed to expend or does
expend funds for the acquisition, construction, demolition,
replacement, major repair or renovation of real property and
improvements thereon; or (iii) a written agreement in excess
0f $100,000.00 whereby the owner of a State assisted housing
project is committed to expend or does expend funds for the
acquisition, construction, demolition, replacement, major
repair or renovation of real property and improvements
thereon for such project, then the following shall apply and by
signing this agreement the Contractor certifies and affirms that
it is Contractor’s equal employment opportunity policy that:

(a) The Contractor will not discriminate against employees or
applicants for employment because of race, creed, color,
national origin, sex, age, disability or marital status, shall
make and document its conscientious and active efforts to
employ and utilize minority group members and women in its
work force on State contracts and will undertake or continue
existing programs of affirmative action to ensure that minority
group members and women are afforded equal employment
opportunities without discrimination. Affirmative action shall
mean recruitment, employment, job assignment, promotion,
upgradings, demotion, transfer, layoff, or termination and rates
of pay or other forms of compensation;

(b) at the request of the contracting agency, the Contractor
shall request each employment agency, labor union, or
authorized representative of workers with which it has a
collective bargaining or other agreement or understanding, to
furnish a written statement that such employment agency,
labor union or representative will not discriminate on the basis
of race, creed, color, national origin, sex, age, disability or
marital status and that such union or representative will
affirmatively cooperate in the implementation of the
Contractor's obligations herein; and

(c¢) the Contractor shall state, in all solicitations or
advertisements for employees, that, in the performance of the
State contract, all qualified applicants will be afforded equal
employment opportunities without discrimination because of
race, creed, color, national origin, sex, age, disability or
marital status.

Contractor will include the provisions of "a", "b", and "c¢"
above, in every subcontract over $25,000.00 for the
construction, demolition, replacement, major repair,
renovation, planning or design of real property and
improvements thereon (the "Work") except where the Work is
for the beneficial use of the Contractor. Section 312 does not
apply to: (i) work, goods or services unrelated to this contract;
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or (ii) employment outside New York State. The State shall
consider compliance by a contractor or subcontractor with the
requirements of any federal law concerning equal employment
opportunity which effectuates the purpose of this section. The
contracting agency shall determine whether the imposition of
the requirements of the provisions hereof duplicate or conflict
with any such federal law and if such duplication or conflict
exists, the contracting agency shall waive the applicability of
Section 312 to the extent of such duplication or conflict.
Contractor will comply with all duly promulgated and lawful
rules and regulations of the Department of Economic
Development’s Division of Minority and Women's Business
Development pertaining hereto.

13. CONFLICTING TERMS. In the event of a conflict
between the terms of the contract (including any and all
attachments thereto and amendments thereof) and the terms of
this Appendix A, the terms of this Appendix A shall control.

14. GOVERNING LAW. This contract shall be governed by
the laws of the State of New York except where the Federal
supremacy clause requires otherwise.

15. LATE PAYMENT. Timeliness of payment and any
interest to be paid to Contractor for late payment shall be
governed by Article 11-A of the State Finance Law to the
extent required by law.

16. NO ARBITRATION. Disputes involving this contract,
including the breach or alleged breach thereof, may not be
submitted to binding arbitration (except where statutorily
authorized), but must, instead, be heard in a court of
competent jurisdiction of the State of New York.

17. SERVICE OF PROCESS. In addition to the methods of
service allowed by the State Civil Practice Law & Rules
("CPLR"), Contractor hereby consents to service of process
upon it by registered or certified mail, return receipt requested.
Service hereunder shall be complete upon Contractor's actual
receipt of process or upon the State's receipt of the return
thereof by the United States Postal Service as refused or
undeliverable. Contractor must promptly notify the State, in
writing, of each and every change of address to which service
of process can be made. Service by the State to the last known
address shall be sufficient. Contractor will have thirty (30)
calendar days after service hereunder is complete in which to
respond.

18. PROHIBITION ON PURCHASE OF TROPICAL
HARDWOODS. The Contractor certifies and warrants that
all wood products to be used under this contract award will be
in accordance with, but not limited to, the specifications and
provisions of Section 165 of the State Finance Law, (Use of
Tropical Hardwoods) which prohibits purchase and use of
tropical hardwoods, unless specifically exempted, by the State
or any governmental agency or political subdivision or public
benefit corporation. Qualification for an exemption under this
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law will be the responsibility of the contractor to establish to
meet with the approval of the State.

In addition, when any portion of this contract involving the
use of woods, whether supply or installation, is to be
performed by any subcontractor, the prime Contractor will
indicate and certify in the submitted bid proposal that the
subcontractor has been informed and is in compliance with
specifications and provisions regarding use of tropical
hardwoods as detailed in §165 State Finance Law. Any such
use must meet with the approval of the State; otherwise, the
bid may not be considered responsive. Under bidder
certifications, proof of qualification for exemption will be the
responsibility of the Contractor to meet with the approval of
the State.

19. MACBRIDE FAIR EMPLOYMENT PRINCIPLES.
In accordance with the MacBride Fair Employment Principles
(Chapter 807 of the Laws of 1992), the Contractor hereby
stipulates that the Contractor either (a) has no business
operations in Northern Ireland, or (b) shall take lawful steps in
good faith to conduct any business operations in Northern
Ireland in accordance with the MacBride Fair Employment
Principles (as described in Section 165 of the New York State
Finance Law), and shall permit independent monitoring of
compliance with such principles.

20. OMNIBUS PROCUREMENT ACT OF 1992. It is the
policy of New York State to maximize opportunities for the
participation of New York State business enterprises,
including minority and women-owned business enterprises as
bidders, subcontractors and suppliers on its procurement
contracts.

Information on the availability of New York State
subcontractors and suppliers is available from:

NYS Department of Economic Development
Division for Small Business

Albany, New York 12245

Telephone: 518-292-5100

Fax: 518-292-5884

email: opa@esd ny.gov

A directory of certified minority and women-owned business
enterprises is available from:

NYS Department of Economic Development

Division of Minority and Women's Business Development
633 Third Avenue

New York, NY 10017

212-803-2414

email: mwbecertification@esd.ny.gov
https://ny.newnycontracts.com/FrontEnd/VendorSearchPu

blic.asp

The Omnibus Procurement Act of 1992 requires that by
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signing this bid proposal or contract, as applicable,
Contractors certify that whenever the total bid amount is
greater than $1 million:

(a) The Contractor has made reasonable efforts to encourage
the participation of New York State Business Enterprises as
suppliers and subcontractors, including certified minority and
women-owned business enterprises, on this project, and has
retained the documentation of these efforts to be provided
upon request to the State;

(b) The Contractor has complied with the Federal Equal
Opportunity Act of 1972 (P.L. 92-261), as amended;

(¢) The Contractor agrees to make reasonable efforts to
provide notification to New York State residents of
employment opportunities on this project through listing any
such positions with the Job Service Division of the New York
State Department of Labor, or providing such notification in
such manner as is consistent with existing collective
bargaining contracts or agreements. The Contractor agrees to
document these efforts and to provide said documentation to
the State upon request; and

(d) The Contractor acknowledges notice that the State may
seek to obtain offset credits from foreign countries as a result
of this contract and agrees to cooperate with the State in these
efforts.

21. RECIPROCITY AND SANCTIONS PROVISIONS.
Bidders are hereby notified that if their principal place of
business is located in a country, nation, province, state or
political subdivision that penalizes New York State vendors,
and if the goods or services they offer will be substantially
produced or performed outside New York State, the Omnibus
Procurement Act 1994 and 2000 amendments (Chapter 684
and Chapter 383, respectively) require that they be denied
contracts which they would otherwise obtain. NOTE: As of
May 15, 2002, the list of discriminatory jurisdictions subject
to this provision includes the states of South Carolina, Alaska,
West Virginia, Wyoming, Louisiana and Hawaii. Contact
NYS Department of Economic Development for a current list
of jurisdictions subject to this provision.

22. COMPLIANCE WITH NEW YORK STATE
INFORMATION SECURITY BREACH AND
NOTIFICATION ACT. Contractor shall comply with the
provisions of the New York State Information Security Breach
and Notification Act (General Business Law Section 899-aa;
State Technology Law Section 208).

23. COMPLIANCE WITH CONSULTANT
DISCLOSURE LAW. If this is a contract for consulting
services, defined for purposes of this requirement to include
analysis, evaluation, research, training, data processing,
computer programming, engineering, environmental, health,
and mental health services, accounting, auditing, paralegal,
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legal or similar services, then, in accordance with Section 163
(4-g) of the State Finance Law (as amended by Chapter 10 of
the Laws of 2006), the Contractor shall timely, accurately and
properly comply with the requirement to submit an annual
employment report for the contract to the agency that awarded
the contract, the Department of Civil Service and the State
Comptroller.

24. PROCUREMENT LOBBYING. To the extent this
agreement is a "procurement contract” as defined by

State Finance Law Sections 139-j and 139-k, by signing this
agreement the contractor certifies and affirms that all
disclosures made in accordance with State Finance Law
Sections 139-j and 139-k are complete, true and accurate. In
the event such certification is found to be intentionally false or
intentionally incomplete, the State may terminate the
agreement by providing written notification to the Contractor
in accordance with the terms of the agreement.

25. CERTIFICATION OF REGISTRATION TO
COLLECT SALES AND COMPENSATING USE TAX
BY CERTAIN STATE CONTRACTORS, AFFILIATES
AND SUBCONTRACTORS.

To the extent this agreement is a contract as defined by Tax
Law Section 5-a, if the contractor fails to make the
certification required by Tax Law Section 5-a or if during the
term of the contract, the Department of Taxation and Finance
or the covered agency, as defined by Tax Law 5-a, discovers
that the certification, made under penalty of perjury, is false,
then such failure to file or false certification shall be a material
breach of this contract and this contract may be terminated, by
providing written notification to the Contractor in accordance
with the terms of the agreement, if the covered agency
determines that such action is in the best interest of the State.

26. IRAN DIVESTMENT ACT. By entering into this
Agreement, Contractor certifies in accordance with State
Finance Law §165-a that it is not on the “Entities Determined
to be Non-Responsive Bidders/Offerers pursuant to the New
York State Iran Divestment Act of 2012 (“Prohibited Entities
List”) posted at:

http://www.ogs ny.gov/about/regs/docs/ListofEntities.pdf

Contractor further certifies that it will not utilize on this
Contract any subcontractor that is identified on the Prohibited
Entities List. Contractor agrees that should it seek to renew or
extend this Contract, it must provide the same certification at
the time the Contract is renewed or extended. Contractor also
agrees that any proposed Assignee of this Contract will be
required to certify that it is not on the Prohibited Entities List
before the contract assignment will be approved by the State.

During the term of the Contract, should the state agency
receive information that a person (as defined in State Finance
Law §165-a) is in violation of the above-referenced
certifications, the state agency will review such information
and offer the person an opportunity to respond. If the person
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fails to demonstrate that it has ceased its engagement in the
investment activity which is in violation of the Act within 90
days after the determination of such violation, then the state
agency shall take such action as may be appropriate and
provided for by law, rule, or contract, including, but not
limited to, imposing sanctions, seeking compliance,
recovering damages, or declaring the Contractor in default.

The state agency reserves the right to reject any bid, request
for assignment, renewal or extension for an entity that appears
on the Prohibited Entities List prior to the award, assignment,
renewal or extension of a contract, and to pursue a
responsibility review with respect to any entity that is awarded
a contract and appears on the Prohibited Entities list after
contract award.
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TECHNICAL SUPPORT SERVICES FOR THE SDC'S IBM PLATFORMS

Rate Card for Technical Support Services

Position Title Estimated Fully Loaded Hourly | Total Bid Amount
Hours Rate
Application Architect Support Specialists 1 1,950 $79.27 $154,573.17
Application Architect Support Specialists 2 7,800 $91.46 $713,414.63
Application Architect Support Specialists 3 19,500 $105.56 $2,058,333.33
Application Architect Support Specialists 4 9,750 $193.33 $1,885,000.00
Computer Network Support Specialists 3 3,500 $91.25 $319,375.00
Computer Network Support Specialists 1 350 $45.12 $15,792.68
Computer Network Support Specialists 2 1,400 $65.85 $92,195.12
Computer Network Support Specialists 4 1,750 $124.36 $217,628.21
Consulting Support Specialists 1 125 $79.27 $9,908.54
Consulting Support Specialists 2 500 $91.46 $45,731.71
Consulting Support Specialists 3 1,250 $250.00 $312,500.00
Consulting Support Specialists 4 625 $291.04 $181,902.99
DC Technical Support Specialist 1 1,200 $39.02 $46,829.27
DC Technical Support Specialist 2 4,300 $51.22 $245,853.66
DC Technical Support Specialist 3 12,000 $76.25 $915,000.00
DC Technical Support Specialist 4 6,000 $100.00 $600,000.00
Equipment Operations Support Specialists 1 | 25 $26.83 $670.73
Equipment Operations Support Specialists 2 | 100 $36.59 $3,658.54
Equipment Operations Support Specialists 3 | 250 $81.25 $20,312.50
Equipment Operations Support Specialists 4 | 125 $125.64 $15,705.13
Project Management Support Specialists 1 750 $69.51 $52,134.15
Project Management Support Specialists 2 3,000 $79.27 $237,804.88
Project Management Support Specialists 3 7,500 $143.75 $1,078,125.00
Project Management Support Specialists 4 3,750 $187.18 $701,923.08
System Support Specialist 1 650 $58.54 $38,048.78
System Support Specialist 2 2,600 $89.02 $231,463.41
System Support Specialist 3 6,500 $148.65 $966,216.22
System Support Specialist 4 3,250 $178.08 $578,767.12
Technical Writing Support Specialist 100 $79.27 $7,926.83




Appendix C

APPROVED ITS/IBM CONTRACT NO. C000463 TRANSACTION DOCUMENTS

Transaction Document 1:

Transaction Document 2:

Transaction Document 3:

Transaction Document 4:

Sample Letter Agreement
Sample Statement of Work
Sample Project Change Request

Sample Emergency Task Order



Appendix C - Transaction Document 1 -- Sample Letter Agreement:

ANDREW M. CUOMO ROBERT H. SAMSON
Governor Chief Information Officer

.20

Mr. Jack Milvaney
IBM

80 State Street
Albany, New York

Dear Mr. Milvaney:
In accordance with the terms of Agreement No. C000463 between IBM and ITS we request that IBM

provide the following Product or Service under Agreement No. C000463 to support the ITS data center
operations:

We request that IBM provide the listed on the attached for
. This order will be fulfilled directly by IBM under C000463,
and it is intended that IBM will ship the as soon as possible upon its receipt of this

executed transaction document. The bottom line offer for this transactionis$ , .

In accepting this order, IBM certifies that the prices quoted are equal to or less than the pricing specified
in the applicable Price List to Agreement #C000463 for the same or smaller quantity of the Product or
Service which is the subject of the quote under the same or similar terms and conditions. The amount of
this request isnotto exceed $ ,  .00.

It is understood and agreed that this Transaction Document is placed under the terms and conditions of
the

ITS/IBM Agreement No. C000463, including the extent to which it has been amended. It is further
understood and agreed that, pursuant to Agreement, the provisions of that C000463 Agreement supersede
any inconsistent provisions of this Transaction Document.

Thank you for your attention to this matter.

Sincerely,

[signed by ITS authorized signatory with
internal pre-approval]

P.O. Box 2062, Empire State Plaza, Albany, NY 12220 | (518) 408-2140 | https:/its.ny.gov
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IBM

Statement of Work for

Prepared for
New York State Office of Information Technology Services (ITS)
Swan Street, Core 4
Albany, New York 12223

X/xx/20xx

As provided in the IBM/ITS Data Center Services Contract No. C000463 (“Agreement”), and unless otherwise
required by law or a court of competent jurisdiction to release this information, the information in this Statement of
Work ("SOW") shall not be disclosed outside of ITS and shall not be duplicated, used or disclosed in whole or in
part for any purpose other than to evaluate this proposal, provided that if a contract is awarded to IBM as a result of
or in connection with the submission of this SOW, ITS shall have the right to duplicate, use or disclose the
information within the Enterprise to the extent provided by the contract. This restriction does not limit the right of
ITS to use the information contained in this SOW if it is obtained from another source without restriction.

IBM
80 State Street

Albany, New York 12207
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1.0 EXECUTIVE OVERVIEW

<<Overview to be provided unique to service/scope of work>>
This SOW and the ITS/IBM Data Center Services Contract No. C000463 (“Agreement”) as amended, and any
applicable Attachments, represent the complete agreement regarding the subject matter herein and replaces any prior
oral or written communications between ITS and IBM. It is understood and agreed that this SOW is placed under
the terms and conditions of Agreement #C000463 between IBM and ITS, as amended, and that the provisions of that
Agreement supersede any inconsistent provisions of this SOW.
The following Exhibits are incorporated as part of this SOW:

e  Exhibit A— PROCEDURES FOR CHANGES IN SCOPE / ESCALATION

e  Exhibit B— DELIVERABLE GUIDELINES

e  Exhibit C — <<If needed>>

e ExhibitD — <<If needed>>

The investigation and implementation of changes may result in modification to the estimated schedule, charges,
and/or other terms of this SOW. Requests for such services will be handled according to the procedures described in
Exhibit A, Procedures for Changes in Scope / Escalation.

The production of reports or meetings described as deliverables in this SOW may be modified by mutual agreement
of ITS and IBM.

1.1 PROJECT SCOPE

1.1.1 SOLUTION DESCRIPTION (AS APPLICABLE TO PERFORMANCE BASED SERVICES)
1.1.2 PROPOSED PROJECT ORGANIZATION (AS APPLICABLE)

IBM will perform the tasks and deliverables as described above using << describe
consultants>>

1.1.3 PROJECT PLACEHOLDERS (AS APPLICABLE)

1.2 KEY ASSUMPTIONS

This SOW with its estimated schedule and charges is based on the assumptions listed below. Deviations from these
assumptions may affect the successful provision of services and may result in changes to the tasks, schedule, and
charges. Changes that arise during the proposed project will be managed through the procedure described in Exhibit
A-1, Change In Scope Procedures.

1.3 IBM RESPONSIBILITIES

Under this SOW, IBM will perform the tasks described in the sections below.
1.3.1 [PROJECT MANAGEMENT] <<sample>>

Description
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The purpose of this task is to provide direction and control of IBM project personnel and to provide a framework for
project planning, communications and reporting, procedural and contractual activity. IBM will perform the
following subtasks:

. Review project goals and objectives, this SOW, and the contractual responsibilities of both parties
with the ITS Project Manager.

. Review areas of risk and define mitigation plans with the ITS Project Manager.

. Maintain project communications through the ITS Project Manager.

. Establish documentation and procedural standards for project deliverables.

. Prepare a project plan for performance of this SOW which defines the tasks, responsibilities,
milestones and estimated schedule.

. Measure and evaluate progress against the project plan with the ITS Project Manager.

. Resolve deviations from the project plan or estimated schedule, which may be caused by IBM.

. Conduct regularly scheduled project status meetings on a timetable agreed to by IBM and ITS.

. Prepare and submit status reports, in conjunction with project status meetings, to the ITS Project
Manager.

. Work with the ITS Project Manager to administer the process defined in Exhibit A-1, Change In
Scope Procedures, as necessary.

. Coordinate and manage the activities of IBM project personnel.

. Perform issue management and tracking.

Deliverables:

Status Meetings
Status Reports

Time Reports
Completion Criteria:

These tasks will be considered completed when performed as described and accepted by the ITS Project Manager in
accordance with this SOW's Exhibit C, Deliverable Review and Sign Off Procedure.

1.3.2 etc. <<CONTINUED (sample)>>

Description: .
Deliverables:
Completion Criteria:

These tasks will be considered completed when performed as described and accepted by the ITS Project Manager in
accordance with this SOW's Exhibit C, Deliverable Review and Sign Off Procedure.

1.4 ITS RESPONSIBILITIES

The successful completion of the proposed project depends on the full commitment and participation of ITS
management and personnel.

The responsibilities listed in this section are in addition to those responsibilities specified in the Agreement and are
to be provided at no charge to IBM. IBM's performance is dependent upon the following responsibilities being
fulfilled by ITS.

1.4.1 ITS PROJECT MANAGER

Prior to the start of this SOW, ITS will designate a person called the ITS Project Manager who will be the focal
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point for all IBM communications relative to this project and will have the authority to make binding decisions and
act on behalf of ITS in matters regarding this project. The ITS Project Manager's responsibilities include, but are
not limited to, the following:

Serve as the interface between IBM and all State departments participating in the project.

Manage ITS personnel and responsibilities for this project

Attend scheduled project meetings.

Obtain and provide information, data, documents, decisions and approvals within timeframes agreed to by

ITS and IBM Project Managers.

e Schedule and secure attendance of all required ITS personnel as required for interviews, meetings and work
sessions. This is expected to include various key executives for one-on-one interviews and various subject
matter experts and technical personnel for the work sessions. Consolidate and reconcile feedback from ITS
representatives when appropriate and/or necessary.

e Resolve deviations from the estimated schedule, which may be caused by ITS.

e Help resolve project issues and escalate issues within ITS as necessary.

e  Work with the IBM Project Manager to administer the process defined in Exhibit A, Change In Scope

Procedures, as necessary.

1.4.2 OTHER RESPONSIBILITIES AS APPROPRIATE:
1.4.2.1 OFFICE SPACE AND OTHER FACILITIES

ITS will provide appropriate meeting rooms, office space, office supplies, furniture, telephone, clerical assistance,
machine time and other facilities for the IBM project team while working on ITS premises. These facilities shall be
provided as determined by the ITS Project Manager. IBM project team members shall observe ITS work rules.

1.4.2.2 LAWS, REGULATIONS, AND STATUTES

ITS is responsible for the identification of, interpretation of, and its compliance with any applicable laws,
regulations, and statutes that affect ITS' applications or business. For services provided at ITS locations, ITS will
permit posting of any notifications required by applicable law.

1.4.2.3 REQUIRED CONSENTS (AS APPLICABLE)

The Parties will agree, prior to the performance of any obligations under this SOW, upon the consents necessary for
such performance (“Required Consents™). ITS is responsible for promptly obtaining and providing to IBM all
Required Consents necessary for IBM to provide the Services described in this SOW. A Required Consent means
any consents or approvals required to give IBM and its subcontractors the right or license to access, use and/or
modify (including creating derivative works) the hardware, software, firmware and other products ITS uses, without
infringing the ownership or license rights (including patent and copyright) of the providers or owners of such
products.

IBM will be relieved of the performance of any obligations that may be affected by ITS' failure to promptly provide
any Required Consents to IBM.

If additional Required Consents are identified during the course of IBM’s performance under this SOW, the Parties
agree to revise the SOW in accordance with the procedure described in Exhibit A, “Change In Scope Procedures”.

1.4.2.4 DATA FILE CONTENT AND SECURITY
ITS is responsible for the actual content of any data file, selection and implementation of controls on its access and
use, and security of stored data, to the extent and subject to the requirements for security applicable to ITS and to

IBM contained in the C000463 agreement. Any NYS data provided to IBM by ITS in furtherance of IBM's services
under this SOW is considered Confidential Information and is not to leave the NYS Data Centers.

1.5 ESTIMATED SCHEDULE
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1.6 DELIVERABLE MATERIALS

The following provides a list of deliverables coming from this SOW's work activities:

<<Optional: Samples of these deliverables are available in Appendix A — Deliverables Samples.>>

1.7 COMPLETION CRITERIA

IBM shall have fulfilled its obligations under this SOW when IBM completes the tasks described in the IBM
Responsibilities section in accordance with their completion criteria, including delivery of the items listed in this
Deliverable Materials section of this SOW.

1.8 CHARGES
All invoices are due in accordance with New York State Finance Law.
1.8.1 HOURLY MODEL PRICING

Charges for hourly services are estimated tobe $ , . foranestimated __ hours of Services at the hourly
rates listed in the table that follows. <<Optional: It is expected that IBM credits previously attained by ITS will be
used to pay this entire amount, such that the total value of this SOW shall ultimatelybe $ , . >>1In
accordance with Section 22 ("Payment") of the Agreement, IBM will invoice ITS monthly for actual hours provided
at the specified hourly rates, minus any applied credits, with each monthly invoice reflecting the hours of service
provided by IBM for a single preceding calendar month, i.e. from the 1st day of the month using the standard United
States Gregorian calendar, through the last day of the month, which is either the 28th, 29th, 30th, or 31st day of the
month, depending on the particular month. Charges for travel and living expenses, charged within NY'S contract
published guidelines as described in the C000463 Agreement, are included in the rates below.

<<IBM Responsibilities, Section 1.3.1>> Costs

Resource Estimated
Effort
Consultants, specializing in $ . ____hours $ .
Totals: ____hours $ . .

<<IBM Responsibilities, Section 1.3.2>> Costs

Resource Estimated
Effort
Consultants, specializing in s . ___ hours s . .
Totals: ____hours $ . .

<<etc.>>
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1.8.2 INVOICE

Invoices will be remitted to New York State in accordance with the processes described in the "Electronic Contract
Payments" section of C000463, as amended.

1.9 CANCELLATION FOR CONVENIENCE
ITS retains the right to cancel this SOW without cause, provided that IBM is given reasonable written notice of its

intent to cancel. In the event of cancellation without cause by ITS, ITS agrees to pay for services received prior to
the effective date of cancellation.
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EXHIBIT A: PROCEDURES FOR CHANGES IN SCOPE / ESCALATION
A-1:  Change in Scope Procedures

In the event a Change in Scope is requested during the delivery of this service the following change control process
will be utilized.

A written description of the changes (Change in Scope) will be prepared jointly by IBM and ITS.

The document will describe the change and specify any change in the charges, estimated schedule, or other terms.

The Change in Scope shall indicate the detailed charges and any impact of the change request upon the planned
deliverables.

The Change in Scope must be signed by both IBM and ITS to authorize implementation of proposed changes.
If the changes are not acceptable to ITS, the Change in Scope will not be implemented.

If any Change in Scope would conflict with the Agreement, an amendment to the Agreement will be executed by the
parties. Such amendment shall not be effective until approved by ITS.

A-2: Escalation Procedure

The following procedure will be followed if resolution is required to a conflict arising during the performance of this
SOW.

(1) When a conflict arises between ITS and IBM, the project team member(s) will first strive to work out the
problem internally.

(2) Level 1: Ifthe project team cannot resolve the conflict within two (2) business days, the ITS Project Manager
and IBM Project Manager will meet to resolve the issue.

(3) Level 2: Ifthe conflict is not resolved within three (3) business days after being escalated to Level 1, and
ITS’ Executive Sponsor will meet with the IBM Project Executive to resolve the issue.

(4) Ifthe conflict is resolved by either Level 1 or Level 2 intervention, the resolution will be addressed in
accordance with the Change in Scope Procedure set forth in Exhibit A-1.

(5) Ifthe conflict remains unresolved after Level 2 intervention, then either party may terminate this SOW in
accordance with the terms, and subject to any costs or remedies, as are described in the C000463 base contract.

(6) During any conflict resolution, IBM agrees to provide Services relating to items not in dispute, to the extent
practicable pending resolution of the conflict. ITS agree to pay invoices per the Agreement.
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EXHIBIT B: OMITTED
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EXHIBIT C: DELIVERABLE REVIEW AND SIGN OFF PROCEDURE

With the exception of the Weekly Status Reports, each deliverable document, as defined in the Exhibit B -
Deliverable Guidelines, will be approved in accordance with the following procedure:

e One (1) printed draft of the deliverable document will be submitted to the ITS Project Manager. It is the ITS
Project Manager's responsibility to make and distribute additional copies to any other reviewers.

e For each deliverable, the ITS Project Manager will either approve the deliverable or provide a written list of
requested changes to the IBM Project Manager within five (5) business days of IBM submitting the deliverable.
If no response from the ITS Project Manager is received within five (5) business days, the deliverable shall be
deemed approved by ITS.

o If a written list of requested changes is received by the IBM Project Manager within five (5) business days of
submission of a deliverable, IBM will make the appropriate revisions and will, within five (5) business days, re-
submit the updated final version to the ITS Project Manager. When IBM has completed the agreed-upon
changes, the document will be deemed accepted. Hours spent implementing the requested changes are
considered billable work and will be charged to the contract, provided, however, that no charges will apply in
cases where the change requests resulted from IBM errors and/or omissions.

Any conflict arising from this Deliverable Materials Acceptance Procedure will be addressed as specified in the
Escalation Procedure set forth in Exhibit A-2.
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SIGNATURE PAGE: SOW For

Scope of Services, Responsibilities, Completion Criteria, Charges, and other applicable terms: As defined in this
SOW.

Maximum Charges: $xxx,xxx.xx, <<except to the extent the following credits are applied to this SOW:
PXXX, XXX XX.>>

This SOW is executed pursuant to the terms of the ITS/IBM Agreement No. C000463.

IBM agrees to provide the Services described in this SOW provided ITS accept this SOW by signing in the space
below. By signing, each signatory affirms they have received appropriate internal approvals to do so. For the ITS
signatory, this requires written internal approval on an ITS Internal Review Form including at minimum approvals
by representatives from ITS Data Center, ITS Finance, ITS Procurement and Contract Services, and ITS Division of
Legal Affairs.

Agreed to: Agreed to:

NYS Office of Information Technology Services International Business Machines Corporation

By: By:

Authorized signature Authorized signature

Name (type or print): Name (type or print):

Date: Date:

Customer number: 6651013 Reference Agreement number: C000463
SOW number:

Customer address: IBM Office Address:

Swan Street Building, Core 4 80 State Street

Albany, New York 12223 Albany, New York 12207

Project Name: Est. Start Date:

Est. End Date:

STATE OF NEW YORK
) Scilicet
COUNTY OF ALBANY )
On this day of ,20__, before me personally came , to me
known, who, being duly sworn by me, did depose and say that (s)he resides in
; that(s)he is the (the

President or other officer or director or attorney-in-fact duly appointed) of International Business Machines
Corporation, the corporation described in and which executed the above instrument; and that (s)he signed her/his
name thereto by authority of the board of directors of said corporation.

Notary Public
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Project Change Request PCR2 - to SOW

By signing below, International Business Machines Corporation (“IBM”) and the New York State (“NYS”) Office of
Information Technology Services (“ITS”) agree to change the ITS/IBM Technical and Operational Support Services
Statement of Work No. NYS ITS 001, dated _/ /20 ("C000463 Services SOW"), and any applicable terms, as
follows:

1. Change In Scope:

This Change Authorization No. PCR2- (“PCR”), is issued pursuant to the C000463 Services SOW and
the ITS and IBM Data Center Services Agreement, Contract No. C000463 (“Agreement”). ITS and IBM affirm and
agree that through course of conduct and mutual agreement of the parties, the term of the C000463 Services SOW
has been extended until _,20 .

Description of Change:

This PCR modifies and documents the C000463 Service SOW's extension from _/ /20 through / /20 .
The planned annual spend for IBM resources and the estimated hours for Fiscal Year 20 - are described below
in this PCR. The IBM resources work on various NYS ITS Data Center Projects. These resources provide services
to ITS on a Time and Materials basis.

The changes in this PCR modify the original C000463 Services SOW Section 1.9 Estimated Charges, specifically
subsections 1.9.1 and 1.9.2. All other Terms and Conditions of the C000463 Services SOW will remain in effect.

The resources described in this PCR will provide Services according to the Terms and Conditions (assumptions,
responsibilities, deliverables, and completion criteria) of the referenced C000463 Services SOW, and the C000463

Agreement.

2. Changes To Estimated Schedule:

No schedule changes will occur to the C000463 Services SOW as a result of this PCR.

3. Charges Resulting From PCR2- :$_, ., . peryear

For ITSFY20 - ,IBM estimates that the Charges for hourly Services are estimatedtobe $ , , . per
year. The total hours for Services is estimated at __,  hours of services per year at the hourly rates listed in the
table that follows, titled “Hourly Model Pricing.”

1.1.1 Hourly Model Pricing: L2/L3 Technical Specialists and Operations Support Specialists

. . Annual
Skill Category Model Quantit Estimate 20 Funding
y d Annual  Rate Total
Hours
Application Architect Support - § .
1 | Specialists 1 - 1 N N
Application Architect Support - § .
2 | Specialists 2 1 $
Application Architect Support - § .
3 | Specialists 3 - 1 s ., .
Application Architect Support - $_ .
4 | Specialists 4 - 1 _ $ . .
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Annual
Funding
Total

Quantit Estimate 20
d Annual Rate

Skill Category Model

Computer Network Support Specialists
1

Hours

Computer Network Support Specialists
2

Computer Network Support Specialists
3

Computer Network Support Specialists
4

Consulting Support Specialists 1

10

Consulting Support Specialists 2

11

Consulting Support Specialists 3

12

Consulting Support Specialists 4

13

Data Center Technical Support
Specialist 1

14

Data Center Technical Support
Specialist 2

15

Data Center Technical Support
Specialist 3

16

Date Center Technical Support
Specialist 4

17

Equipment Operations Support
Specialists 1

18

Equipment Operations Support
Specialists 2

19

Equipment Operations Support
Specialists 3

20

Equipment Operations Support
Specialists 4

21

Project Management Support Specialists
1

22

Project Management Support Specialists
2

23

Project Management Support Specialists
3

24

Project Management Support Specialists
4

25

System Support Specialist 1

26

System Support Specialist 2

27

System Support Specialist 3

28

System Support Specialist 4

29

Technical Writing Support Specialist
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Annual
. Quantit Estimate 20 .
Skill Category Model d Annual  Rate Funding
Total
Hours

Sub Total -
$_5_3_
Total -

4. Each of us agrees that the complete agreement between us about this transaction consists of: (a) this Change
Authorization No. PCR2 - ; (b) IBM/ITS Technical & Operational Support Services Statement of Work No.
NYS ITS dated _/ /20 _ (above referred to as the "C000463 Services SOW"); and (c) the ITS and IBM
Agreement for Data Center Services, Contract No. C000463. It is understood and agreed that this PCR is placed under
the terms and conditions of Agreement #C000463 between IBM and ITS, as amended, and that the provisions of that
Agreement supersede any inconsistent provisions of this PCR.

This PCR is executed pursuant to the terms of the ITS/IBM Agreement No. C000463.

IBM agrees to provide the Services described in this PCR provided ITS accept this PCR by signing in the space
below. By signing, each signatory affirms they have received appropriate internal approvals to do so. For the ITS
signatory, this requires written internal approval on an ITS Internal Review Form including at minimum approvals
by representatives from ITS Data Center, ITS Finance, ITS Procurement and Contract Services, and ITS Division of
Legal Affairs.

Agreed to: Agreed to:
NYS Office of Information Technology Services International Business Machines Corporation
By: By:
Authorized signature Authorized signature
Name (type or print): Name (type or print):
Date: Date:
STATE OF NEW YORK )

) Scilicet
COUNTY OF ALBANY )
On this day of ,20__, before me personally came ,tome
known, who, being duly sworn by me, did depose and say that (s)he resides in

; that(s)he is the (the

President or other officer or director or attorney-in-fact duly appointed) of International Business Machines
Corporation, the corporation described in and which executed the above instrument; and that (s)he signed her/his
name thereto by authority of the board of directors of said corporation.

Notary Public
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ITS/IBM Contract No. C0000463: EMERGENCY TASK ORDER No.: 20-
An "emergency" per the terms of the ITS/IBM Data Center Services Contract No. C0000463 is defined as "an
urgent and unexpected requirement where health and public safety or the conservation of public resources is at

risk."”

1. ITS has declared the following Emergency:

2. IBM Emergency Services Needed: On ~,20  at  : am/pm <<Insert Date and Time>>
the following ITS authorized signatory:

<<Insert ITS Name, Title, Phone Number, and Email Address>>

.. . authorized IBM to immediately perform the following emergency services for ITS:

-- reporting on or about _,20 at_: am/pm at the following emergency operations site:

<<Albany, NY, or other described location>>

3. The requested IBM personnel will report to the following ITS emergency operations site contact person(s) who
will direct IBM's staff while on site and determine when IBM emergency services are no longer needed:

<< Insert the ITS Name, Title, Phone Number, and Email Address >>

4.Estimated Titles/Hours: The estimated IBM Technical Support Specialist titles/number of hours are:
Titles, for an estimated number of hours.
<< Insert IBM titles, and ITS' estimated number of hours of service needed >>

5. Actual Arrival Times and Departures of IBM Staff, if known:

IBM Staff Title/Name Arrived Departed
~,20 at : am/pm ~,20 at : am/pm
~,20 at_ : am/pm ~,20 at : am/pm
~,20 at_ : am/pm ~,20 at : am/pm

Written approval: As required in ITS/IBM Contract No. C000463, this ETO must be signed in writing either during
or after the declared emergency by an the ITS authorized signatory with written internal approval on an ITS Internal
Review Form including at minimum approvals by representatives from ITS Data Center, ITS Finance, ITS
Procurement and Contract Services, and ITS Division of Legal Affairs.

Agreed to by NYS-ITS Agreed to by IBM
By: By:
Authorized signature Authorized signature

Name (type or print): Name (type or print):
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During the term of this Contract, the Contractor shall maintain in force, at its sole cost and expense policies of insurance
as required by this section. All insurance required by this section shall be written by companies that have an A.M. Best
Company rating of “A-,” Class “VII” or better. In addition, companies writing insurance intended to comply with the
requirements of this section should be licensed or authorized by the New York State Department of Financial Services to
issue insurance in the State of New York. ITS may, in its sole discretion, accept policies of insurance written by a non-
authorized carrier or carriers when certificates and/or other policy documents are accompanied by a completed Excess
Lines Association of New York (ELANY) affidavit or other documents demonstrating the company’s strong financial rating.
If, during the term of a policy, the carrier's A.M. Best rating falls below “A-,” Class “VII,” the insurance must be replaced,
on or before the renewal date of the policy, with insurance that meets the requirements above.

Acceptance and/or approval by ITS does not, and shall not be construed to, relieve the Contractor of any obligations,
responsibilities or liabilities under this Contract.

The Contractor shall not take any action, or omit to take any action that would suspend or invalidate any of the required
coverages during the term of the Contract.

A. General Conditions Applicable to Insurance. All policies of insurance required by this section shall comply with the
following requirements:

1.

Coverage Types and Policy Limits. The types of coverage and policy limits required from the Contractor are
specified in Section B-Insurance Requirements.

Policy Forms. Except as otherwise specifically provided herein, or agreed to in the Contract, all policies of
insurance required by this section shall be written on an occurrence basis.

Certificate of Insurance/Notices. The Contractor shall provide ITS with a Certificate or Certificates of Insurance,
in a form satisfactory to ITS (e.g., an ACORD certificate), after renewal or upon request. Certificates shall reference
the Contract number and shall name the New York State Office of Information Technology Services, Empire State
Plaza, Swan Street, Core 4, Albany New York, 12220 as the certificate holder.

Certificates of Insurance shall:

Be in the form acceptable to ITS and in accordance with the New York State Insurance Law (e.g., an
ACORD Certificate);

Disclose any deductible, self-insured retention, aggregate limit or exclusion to the policy that materially
changes the coverage required by this Contract;

Refer to this Contract by number;

Be signed by an authorized representative of the referenced insurance carriers; and

Contain the following language in the Description of Operations / Locations / Vehicles section: The State
of New York, the New York State Office of Information Technology Services, any entity authorized by law
or regulation to use the Contract and their officers, agents, and employees are included as an additional
insured on endorsement CG 20 10 11 85 (or endorsements that provide equivalent coverage, such as the
combination of CG 20 10 04 13 (covering ongoing operations) and CG 20 37 04 13 (covering completed
operations)), and General liability coverage is provided on the current edition of Commercial General
Liability Coverage Form CG 00 01 (or a form that provides equivalent coverage). Additional insured
protection afforded is on a primary and non-contributory basis. A waiver of subrogation is granted in favor
of the additional insureds.

Only original documents (Certificates and any endorsements and other attachments) or electronic versions of
the same that can be directly traced back to the insurer, agent or broker via e-mail distribution or similar means
will be accepted.

Except for (i) Data Breach and Privacy/Cyber Liability coverage, (ii) Technology Errors and Omissions, and (iii)
Crime insurance coverages, ITS generally requires Contractors to submit only certificates of insurance and
additional insured endorsements, although ITS reserves the right to request other proof of insurance.
Contractors are requested to refrain from submitting entire insurance policies, unless specifically requested by
ITS. If an entire insurance policy is submitted but not requested, ITS shall not be obligated to review and shall



10.

1.

not be chargeable with knowledge of its contents. In addition, submission of an entire insurance policy not
requested by ITS does not constitute proof of compliance with the insurance requirements and does not
discharge Contractors from submitting the requested insurance documentation.

Forms and Endorsements. For Data Breach and Privacy/Cyber Liability, Technology Errors and Omissions, and
certain Crime Insurance coverages (those containing Cyber theft coverage), Contractor shall provide ITS, after
renewal or upon request, with a Schedule of Forms and Endorsements and, upon request, all Forms and
Endorsements, unless otherwise agreed to in the Contract. The Forms and Endorsements shall provide evidence
of compliance with the requirements of this Contract. Only original documents or electronic versions of the same
that can be directly traced back to the insurer, agent or broker via e-mail distribution or similar means will be
accepted.

Primary Coverage. All insurance policies shall provide that the required coverage shall be primary and non-
contributory to other insurance available to the State, ITS, any entity authorized by law or regulation to use the
Contract and their officers, agents, and employees. Any other insurance maintained by the State, ITS, any entity
authorized by law or regulation to use the Contract and their officers, agents, and employees shall be excess of
and shall not contribute with the Contractor’s insurance.

Breach for Lack of Proof of Coverage. The failure to comply with the requirements of this section at any time
during the term of the Contract shall be considered a breach of the terms of the Contract and shall allow the State,
ITS, any entity authorized by law or regulation to use the Contract and their officers, agents, and employees to avail
themselves of all remedies available under the Contract or at law or in equity.

Self-Insured Retention/Deductibles. Certificates of Insurance must indicate the applicable deductibles/self-
insured retentions for each listed policy. Deductibles or self-insured retentions above $100,000.00 are subject to
approval from ITS. Such approval shall not be unreasonably withheld, conditioned or delayed. The Contractor
shall be solely responsible for all claim expenses and loss payments with the deductibles or self-insured retentions.
If the Contractor is providing the required insurance through self-insurance, evidence of the financial capacity to
support the self-insurance program along with a description of that program, including, but not limited to, information
regarding the use of a third-party administrator shall be provided upon request.

Subcontractors. Prior to the commencement of any work by a subcontractor, the Contractor shall require such
subcontractor to procure policies of insurance as required by this section and maintain the same in force during the
term of any work performed by that subcontractor.

Waiver of Subrogation. Forthe Commercial General Liability Insurance and Comprehensive Business Automobile
Liability Insurance required below, the Contractor shall cause to be included in each of its policies a waiver of the
insurer’s right to recovery or subrogation against the State, ITS, and any entity authorized by law or regulation to
use the Contract and their officers, agents, and employees. A Waiver of Subrogation Endorsement evidencing
such coverage shall be provided to ITS upon request. A blanket Waiver of Subrogation Endorsement evidencing
such coverage is also acceptable.

Additional Insured. For the Commercial General Liability Insurance and Comprehensive Business Automobile
Liability Insurance required below, the Contractor (and subcontractor, if applicable) shall cause to be included in
each of its policies ISO form CG 20 10 11 85 (or a form or forms that provide equivalent coverage, such as the
combination of CG 20 10 04 13 and CG 20 37 04 13) and form CA 20 48 10 13 (or a form or forms that provide
equivalent coverage) naming as additional insureds: The State of New York, the New York State Office of
Information Technology Services, any entity authorized by law or regulation to use the Contract and their officers,
agents, and employees. An Additional Insured Endorsement evidencing such coverage shall be provided to ITS
after renewal and/or upon request. A blanket Additional Insured Endorsement evidencing such coverage is also
acceptable. For Contractors who are self-insured, Contractor shall be obligated to defend and indemnify the
above-named additional insureds with respect to Commercial General Liability and Comprehensive Business
Automobile Liability, in the same manner that Contractor would have been required to pursuant to this section had
Contractor obtained such insurance policies.

Excess/Umbrella Liability Policies. Required insurance coverage limits may be provided through a combination
of primary and excess/umbrella liability policies. If coverage limits are provided through excess/umbrella liability
policies, then a Schedule of underlying insurance listing policy information for all underlying insurance policies
(insurer, policy number, policy term, coverage and limits of insurance), including proof that the excess/umbrella
insurance follows form must be provided after renewal and/or upon request.



12. Notice of Cancellation or Non-Renewal. Policies shall be written so as to include the requirements for notice of
cancellation or non-renewal in accordance with the New York State Insurance Law. Within five (5) business days
of receipt of any notice of cancellation or non-renewal of insurance, the Contractor shall provide ITS with a copy
of any such notice received from an insurer together with proof of replacement coverage that complies with the
insurance requirements of this Contract.

13. Policy Renewal/Expiration. Upon policy renewal/expiration, evidence of renewal or replacement of coverage that
complies with the insurance requirements set forth in this Contract shall be delivered to ITS. If, at any time during
the term of this Contract, the coverage provisions and limits of the policies required herein do not meet the provisions
and limits set forth in this Contract, or proof thereof is not provided to ITS, the Contractor shall immediately cease
work. The Contractor shall not resume work until authorized to do so by ITS.

14. Deadlines for Providing Insurance Documents after Renewal or Upon Request. As set forth herein, certain
insurance documents must be provided to the ITS Procurement Services contact identified in the Contract Award
Notice after renewal or upon request. This requirement means that the Contractor shall provide the applicable
insurance document to ITS as soon as possible but in no event later than the following time periods:

For certificates of insurance: 5 business days

For information on self-insurance or self-retention programs: 15 calendar days

For additional insured and waiver of subrogation endorsements: 30 calendar days

For schedules of forms and endorsements and all forms and endorsements: 60 calendar days

Notwithstanding the foregoing, if the Contractor shall have promptly requested the insurance documents from its
broker or insurer and shall have thereafter diligently taken all steps necessary to obtain such documents from its
insurer and submit them to ITS, ITS shall extend the time period for a reasonable period under the circumstances,
but in no event shall the extension exceed 30 calendar days.

B. Insurance Requirements: Throughout the term of this Contract, the Contractor shall obtain and maintain in full force
and effect, the following insurance with limits not less than those described below and as required by the terms of this
Contract, or as required by law, whichever is greater.

1. Commercial General Liability Insurance: Commercial General Liability Insurance with a limit of not less than
$2,000,000 each occurrence. Such liability shall be written on the current edition of ISO occurrence form CG 00 01,
or a substitute form providing equivalent coverage.

e General Aggregate $2,000,000
e Products — Completed Operations Aggregate $2,000,000
e Personal and Advertising Injury $1,000,000
e Each Occurrence $2,000,000

o Damage to Rented Premises $50,000

e Medical Expenses $5,000

Aggregate limits shall apply on a per location basis, or as otherwise agreed to in the Contract. This aggregate limit
applies separately to each location at which the insured works.

Coverage shall include, but not be limited to, the following:

Bodily injury;

Premises operations;

Independent contractors;

Products-completed operations;

Broad form property damage;

Personal & advertising injury;

Blanket contractual liability, including tort liability of another assumed in any Contract resulting from this
Solicitation;

Defense and/or indemnification obligations, including obligations assumed under this Contract;

e Cross liability for additional insureds; and



e Explosion, collapse and underground hazards.

2. Comprehensive Business Automobile Liability Insurance covering liability arising out of any automobile used
in connection with performance under the Contract, including owned, leased, hired and non-owned automobiles
bearing or, under the circumstances under which they are being used, required by the Motor Vehicles Laws of the
State of New York to bear, license plates. Such policy shall have a combined single limit for Bodily Injury and
Property Damage of at least $2,000,000.00 each accident. The limits may be provided through a combination of
primary and umbrella liability policies.

In the event that the Contractor does not own, lease or hire any automobiles used in connection with performance
under the Contract, the Contractor does not need to obtain Comprehensive Business Automobile Liability
Insurance, but must attest to the fact that the Contractor does not own, lease or hire any automobiles used in
connection with performance under the Contract on a form provided by ITS. If, however, during the term of the
Contract, the Contractor acquires, leases or hires any automobiles that will be used in connection with
performance under the Contract, the Contractor must obtain Comprehensive Business Automobile Liability
Insurance that meets all of the requirements of this section and provide proof of such coverage to ITS in
accordance with the insurance requirements of the Contract.

In the event that the Contractor does not own or lease any automobiles used in connection with performance
under the Contract, but the Contractor does hire and/or utilize non-owned automobiles in connection with
performance under the Contract, the Contractor must: (i) obtain Comprehensive Business Automobile Liability
Insurance as required by this Contract, except that such insurance may be limited to liability arising out of hired
and/or non-owned automobiles, as applicable; and (ii) attest to the fact that the Contractor does not own or lease
any automobiles used in connection with performance under the Contract, on a form provided by ITS. If,
however, during the term of the Contract, the Contractor acquires or leases any automobiles that will be used in
connection with performance under the Contract, the Contractor must obtain Comprehensive Business
Automobile Liability Insurance that meets all of the requirements of this section and provide proof of such
coverage to ITS in accordance with the insurance requirements of the Contract.

3. Data Breach and Privacy/Cyber Liability: Contractors are required to maintain during the term of this Contract
and as otherwise required herein, Data Breach and Privacy/Cyber Liability Insurance, including coverage for
failure to protect confidential information and failure of the security of the Contractor's computer systems or the
Authorized Users’ systems due to the actions of the Contractor which results in unauthorized access to the
Authorized User(s) or their data. Said insurance shall be maintained in the following limits, as applicable:

Data Breach and Privacy/Cyber Liability

Software $1,000,000
Hardware $1,000,000
Cloud * Low Risk $2,000,000

Moderate Risk [$5,000,000

$10,000,000
Implementation $1,000,000

* See NYS-514-002 Information Classification Standard or successor
available at http://www.its.ny.gov/tables/technologypolicyindex.htm for
additional information relating to risk categories.

Contractor must maintain minimum insurance coverage for the level of risk
for which Contractor provides Products and submit documentation in
accordance with the terms of this Contract.

Said insurance shall provide coverage for damages arising from, but not limited to the following:

e Breach of duty to protect the security and confidentiality of nonpublic proprietary corporate information;

e Personally identifiable nonpublic information (e.g., medical, financial, or personal in nature in electronic or non-
electronic form);
Privacy notification costs;
Regulatory defense and penalties;



o Website media liability; and
e Cyber theft of customer’s property, including but not limited to money and securities.

If the policy is written on a claims made basis, Contractor must submit to ITS an Endorsement providing proof that
the policy provides the option to purchase an Extended Reporting Period (“tail coverage”) providing coverage for
no less than one (1) year after work is completed in the event that coverage is cancelled or not renewed. This
requirement applies to both primary and excess liability policies, as applicable.

Technology Errors and Omissions: Contractors are required to maintain during the term of the Contract and as
otherwise required herein, Technology Errors and Omissions Insurance. Said insurance shall be maintained in the
following limits, as applicable:

Technology Errors and Omissions

Software $1,000,000
Hardware $1,000,000
Cloud * Low Risk $2,000,000

Moderate Risk ($5,000,000

$10,000,000
Implementation $1,000,000

*See NYS-S14-002 Information Classification Standard or successor
available at http://www.its.ny.gov/tables/technologypolicyindex.htm for
additional information relating to risk categories.

Contractor must maintain minimum insurance coverage for the level of risk
for which Contractor provides Products and submit documentation in
accordance with the terms of this Contract.

Said insurance shall provide coverage for damages arising from computer related services including but not limited
to the following:

Consulting;

Data processing;

Programming;

System integration;

Hardware or software development;
Installation;

Distribution or maintenance;

Systems analysis or design;

. Training;

10. Staffing or other support services; and
11. Manufactured, distributed, licensed, marketed or sold cloud computing services.

CoNoOOhWN =

The policy shall include coverage for third-party fidelity including cyber theft.

If the policy is written on a claims made basis, Contractor must submit to ITS an Endorsement providing proof that
the policy provides the option to purchase an Extended Reporting Period (“tail coverage”) providing coverage for
no less than one (1) year after work is completed in the event that coverage is cancelled or not renewed. This
requirement applies to both primary and excess liability policies, as applicable.

Crime Insurance: Contractors are required to maintain during the term of the Contract and as otherwise required
herein, Crime Insurance. Said insurance shall be maintained in the following limits:

Crime Insurance

Software $2,000,000
Hardware $2,000,000




Cloud * Low Risk $2,000,000
Moderate Risk |$5,000,000
$10,000,000
Implementation $2,000,000

*See NYS-S14-002 Information Classification Standard or successor
available at http://www.its.ny.gov/tables/technologypolicyindex.htm for
additional information relating to risk categories.

Contractor must maintain minimum insurance coverage for the level of risk
for which Contractor provides Products and submit documentation in
accordance with the terms of this Contract.

Crime Insurance on a “loss sustained form” or “loss discovered form” must provide coverage for Third-party Fidelity.
In addition to the coverage above:

e The policy must allow for reporting of circumstances or incidents that might give rise to future claims.

e The policy must include an extended reporting period of no less than one (1) year with respect to events which
occurred but were not reported during the term of the policy.

¢ Any warranties required by the Vendor’s and Contractor’s insurer as a result of this Contract must be disclosed
and complied with. Said insurance shall extend coverage to include the principals (all directors, officers, agents
and employees) of the Vendor and Contractor as a result of this Contract.

e The policy shall include coverage for third-party fidelity, including cyber theft if not provided as part of Cyber
Liability, and name the State of New York, the New York State Office of Information Technology Services, any
entity authorized by law or regulation to use this Contract and their officers, agents, and employees as “Loss
Payees” for all Third-party coverage secured. An Endorsement naming as Loss Payees “The State of New
York, the New York State Office of Information Technology Services, any entity authorized by law or regulation
to use this Contract and their officers, agents and employees” shall be provided upon request. A blanket Loss
Payee Endorsement evidencing such coverage is also acceptable. This requirement applies to both primary
and excess liability policies, as applicable.

e The policy shall not contain a condition requiring an arrest and conviction.

Workers’ Compensation Insurance & Disability Benefits Coverage: Sections 57 and 220 of the New York
State Workers’ Compensation Law require the heads of all municipal and state entities to ensure that businesses
applying for contracts have appropriate workers’ compensation and disability benefits insurance coverage. These
requirements apply to both original contracts and renewals. Failure to provide proper proof of such coverage
or a legal exemption will result in a rejection of any contract renewal. Proof of workers’ compensation and
disability benefits coverage, or proof of exemption must be submitted to ITS at the time of policy renewal, contract
renewal and upon request. Proof of compliance must be submitted on one of the following forms designated by
the New York State Workers’ Compensation Board. An ACORD form is not acceptable proof of New York
State workers’ compensation or disability benefits insurance coverage.

Proof of Compliance with the Workers’ Compensation Coverage Requirements:

e Form CE-200, Certificate of Attestation for New York Entities With No Employees and Certain Out of State
Entities, That New York State Workers’ Compensation and/or Disability Benefits Insurance Coverage is Not
Required, which is available on the New York State Workers’ Compensation Board’s website
(www.wcb.ny.gov);

e Form C-105.2 (9/07), Cetrtificate of Workers’ Compensation Insurance, sent to ITS by the Contractor’s insurance
carrier upon request, or if coverage is provided by the New York State Insurance Fund, they will provide Form
U-26.3 to ITS upon request from the Contractor; or

e Form SI-12, Certificate of Workers’ Compensation Self-Insurance, available from the New York State Workers’
Compensation Board’s Self-Insurance Office, or Form GSI-105.2, Certificate of Participation in Workers’
Compensation Group Self-Insurance, available from the Contractor’s Group Self-Insurance Administrator.

Proof of Compliance with the Disability Benefits Coverage Requirements:



e Form CE-200, Certificate of Attestation for New York Entities With No Employees and Certain Out of State
Entities, That New York State Workers’ Compensation and/or Disability Benefits Insurance Coverage is Not
Required, which is available on the New York State Workers’ Compensation Board's website
(www.wcb.ny.gov);

e Form DB-120.1, Certificate of Disability Benefits Insurance, sent to ITS by the Contractor’s insurance carrier
upon request; or

o Form DB-155, Certificate of Disability Benefits Self-Insurance, available from the New York State Workers’
Compensation Board’s Self-Insurance Office.

An instruction manual clarifying the New York State Workers’ Compensation Law requirements is available for
download at the New York State Workers’ Compensation Board’s website, http://www.wcb.ny.gov. Once on the
site, click on the Employers/Businesses tab and then click on Employers’ Handbook.
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WHEREAS, after negotiating in good faith, the Parties have been unable to come to agreement on LOT 2; and

WHEREAS, the Parties have agreed to limit this Agreement to LOT 3: TECHNICAL SUPPORT SERVICES
FOR THE SDC'S IBM PLATFORMS, only, under the following 'terms and conditions.

NOW THEREFORE, in consideration of the mutual covenants l;ierein contained, the Partiés agree as follows:

CONTRACT TERM

The initial term of the Contract will be for five (5) years, from Jﬁly 1, 2019 through June 30, 20234, plus one (1)
optlonal five (5) year extension through June 30, 20289, subject to approval of the NYS Office of the Attorney

General (OAG) and the NYS Office of the State Comptroller (“OSC”) [Correction initialed by authorized
signatory: IBMjQ » August [3,2019
(initials) (prmted name) i (initials) , (printed name)

NOT-TO-EXCEED

The projected Not-to-Exceed value for the full initial term of this Contract is $61,130,791.21, subject to any
amendments made pursuant to the terms of this Contract.

MODIFICATION OF CONTRACT

. The Contract may be amended only by mutual written consent of the Parties and approval by the NYS Office

of the Attorney General (“OAG™) and NYS Office of the State Comptroller (“OSC”).

EXECUTORY PROVISION/CONTRACT FORMATION

Pursuant to State Finance Law, Section 112, as applicable, this Contract must first be approved by OSC before
becoming effective.

INTEGRATION, MERGER, AND ORDER OF PRECEDENCE

The Contract shall be comprised solely of the documents listed below in this section. This Contract constitutes the
entire agreement between the Parties hereto and while applicable laws and regulations pertain, no other statement,
promise, condition, understanding, inducement or representation, oral or written, expressed or implied, which is not -
contained herein shall be binding or valid, and this Contract shall not be changed, modified, or altered in any manner
except by an instrument in writing executed by both Parties hereto as described in Section 3, above. In the event of
an inconsistency or conflict in terms, precedence shall be given in the orderindicated:

Appendix A -Standard Clauses for New York State Contracts;

Any Amendments to this Contract agreed to and executed in wntmg by the Parties and approved by OAG
and OSC, as required;

This Contract, including its exhibits, attachments, andappendices;

ITS' July 23, 2018 RFP C000463 that led to this Contract, including all of its appendices and attachments,
and any and all modifications and clarifications thereto;

The Contractor’s Proposal and any clarificationsthereto that have been agreed to in writing by ITS;

Any Transaction Documents agreed to and executed in writing by the Parties to this Contract; and

All prior agreements, representations, statements, negotiations, and undertakings between the Parties are superseded.
CONTRACTOR RESPONSIBILITIES, QUALIFICATIONS, AND CHANGE IN STATUS

Contractor must remain a "responsible” vendor, as defined by the State Finance Law, relevant case law and
applicable guidelines, throughout the term of the Contract. Failure to do so may result in suspension or termination

[ Corrected page] 2
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NYS Office of Information Technology Services (ITS)
Competitive Procurement for: RFP # C000463
Data Center Hardware, Software, Services
Bid Cost Summary

Bid Cost Summary

Hardware and Hardware Maintenance Total
Lot 1-Part 1 - Hardware $ 2,087,337.05
Lot 1-Part 2 - Hardware Maintenance $ 4,038,249.23]
Subtotal: Lot 1-Part 1 & Part 2 (Combined) $ 6,125,586.28)

Software- Monthly License Charge Total
Lot - 2A Monthly License Charge $ 6,318,312.97

Software- One Time Charge (Maintenance)

Lot - 2B One Time Charge (Maintenance) $ 1,340,237.94

Software- Passport Payment Advantage
Lot 2C- Passport Payment Advantage $ 40,588,835.02

Technical Support Services
Lot - 3 Technical Support Services $ 11,746,794.67

Instructions:
(1) All information in this tab will auto-populate.

October 18, 2018 Cost Summary Page 1of 1



NYS Office of Information Technology Services (ITS)
Competitive Procurement for: RFP # C000463
Data Center Hardware, Software, Services
Instructions

[ Bidder Name: [Insert Bidder Name |

INSTRUCTIONS FOR COMPLETION

The Bidder’s Financial Proposal must contain completed copies of each of the worksheets included in this workbook as listed in the table below.

Tab Name Form Purpose
Tab 1-Instructions Instructions for Completion (this tab). Overwrite cell C6 above and insert bidder name.

No bidder data will be manually entered in Tab 2. This tab auto-calculates and summarizes costs

Tab 2- Bid Cost Summary using data contained in other tabs. This represents costs, for evaluation purposes only. Actual

utilization may vary.

A single, indivisible lot, such that Bidders who bid on the Hardware 1- Part 1 and Hardware

Maintenance 1- Part 2 must bid on the entirety of the lot combined, without excluding one or the

other.

There are three (3) sublots under Lot 2. Each sublot must be bid on in its entirety. While Bidders

o N o LA BT BTN T [ ey 7] 2 5o (<88l can bid on any or all of the sublots, if they do bid on a sublot, then they must bid on the entirety of
Time Charge Maintenance, Lot 2C PPA. the sublot on both the software and software maintenance in that sublot, without excluding one or

the other.

Lot 1- Part 1 & Lot 1- Part Hardware and
Hardware Maintenance

Fully loaded hourly rates for use in purchasing Technical Support Services must be provided, and
must be inclusive of all direct and indirect costs, fees, profit and all overhead expenses, including,
but not limited to, all training, travel costs, parking fees, and other ancillary fees and costs
including permits, licenses, and insurance. ITS has estimated utilization of titles by weighted
Lot 3 Technical Support Services amounts (hours). The hourly rate proposed by each bidder will be utilized to determine the low
cost bidder. Actual utilization of Technical Support Services may vary. The bidder shall enter the
rate for each of the eight (8) service areas as described in the RFP utilizing the generalized
categorizations "Titles" regardless of the bidders internal title structures and pay rates. The rates
proposed in Lot 3 will be the rates that are billable under the contract.

This instruction tab is for reference purposes only and is not intended to be an all inclusive list of possible documents to be referenced:

1. This Financial Proposal Form contains separate worksheets designed to tabulate and summarize the pricing of the Bidder. PLEASE BE
AWARE THAT SHADED FIELDS CONTAIN FORMULAS THAT WILL UPDATE AUTOMATICALLY. DO NOT MANUALLY OVERWRITE THESE
FIELDS.

2. Certain worksheets and/or cells have been protected to prevent formulae and links between cells and/or worksheets from accidentally being
changed or deleted. All shaded cells in the worksheets are protected cells.

3. Bidders must review and confirm all formula auto-calculations in the workbook.

4. In the column headings on worksheets concerning bid amounts, "if applicable™ means only whether or not that particular item already has
pricing on an OGS contract. Lower pricing than OGS pricing is mandatory for each item for which OGS pricing does exist."

October 18, 2018 Instructions Page 1of 1



NYS Office of Information Technology Services (ITS)
Competitive Procurement for: RFP # C000463
Data Center Hardware, Software, Services
Lot 1-Part 1: Hardware

Type of Product Manufacturer Nobener Bid Amount representing

(e.g. Hardware /
Software)

If Item on OGS

Product Description Part Number Machine Model Machines in Gt e (6 (QTY*UNIT PRICE) End of Life contra(it I':Iace
(SKU) Inventory an "X

applicable) (UNIT PRICE)

Product Name/ reduction from OGS Total Bid Amount

Category

Hardware Storage Hardware |Storage AAP Administrative Feature 1812_OTH - - 29-Feb-08
Hardware Storage Hardware _[Storage CISCO MDS 9513 DIRECTOR 2054 E11 2054 E11 8 58 871 90 470 975.20 23-Sep-16|X
Hardware Storage Hardware _[Storage STORWIZE V7000 EXPANSION 12 2076 212 2076 212 2 381500 7 630.00 16-Jan-16 X
Hardware Storage Hardware _[Storage STORWIZE V7000 EXPANSION 24 2076_224 2076 224 19 4,319 00 82,061.00 16-Jan-16(X
Hardware Storage Hardware | Storage IBM STORWIZE V7000 DISK SYSTEM _ |2076_OTH 2076 312 1 $ - $ - 17-Jan-15
Hardware Storage Hardware _|Storage IBM STORWIZE V7000 DISK SYSTEM _ |2076 OTH 2076 124 2 $ - $ - 17-Jan-15
Hardware Storage Hardware _|Storage IBM STORWIZE V7000 DISK SYSTEM _ |2076_OTH 2076 324 2 - - 17-Jan-15
Hardware Storage Hardware |Storage V5030 SFF CONTROL 2077 324 2077 324 1 6,021 50 6,021.50 X
Hardware Storage Hardware |Storage TOTALSTORAGE SAN SWITCH 2109_C36 2109 C36 3 4,025 00 12,075.00 18-Aug-17|X
Hardware Storage Hardware |Storage SAN VOLUME CONTROLLER 2145 OTH 2145 CF8 8 - - 23-Aug-14
Hardware Storage Hardware |Storage CISCO MDS 9148 FABRIC SWITCH 2417 C48 2417 C48 6 6 586 20 39517.20 11-Oct-15|X
Hardware Storage Hardware |Storage DS8870 2421 961 2421 961 2 35231.78 70 463.56 1-Jun-16]X
Hardware Storage Hardware |Storage SYSTEM STORAGE 2424 OTH 2424 932 1 - - 21-May-10
Hardware Storage Hardware |Storage SYSTEM STORAGE 2424 OTH 2424 92E 1 - - 2-Jul-10
Hardware Storage Hardware |Storage SAN24B 4 EXPRESS 2498 B24 2498 B24 7 3,833 00 26,831.00 X
Hardware Storage Hardware |Storage SYSTEM STORAGE 8 GBPS 2498 OTH 2498 B40 1 - - 16-Mar-13
Hardware Storage Hardware |Storage SYSTEM STORAGE 8 GBPS 2498 OTH 2498 B8O 2 - - 20-Jun-14
Hardware Storage Hardware |Storage SYSTEM STORAGE SAN384B 2499 OTH 2499 192 1 - - 30-Aug-14
Hardware Storage Hardware |Storage IBM XIV STORAGE SYSTEM 2812_OTH 2812 114 5 - - 5-Dec-17
Hardware Storage Hardware |Storage IBM XIV STORAGE SYSTEM 2812_OTH 2812 A14 1 - - 26-Oct-12
Hardware Z-Ser Hardware lg-Series ZENTERPRISE EC12 2827 _H20 2827 H20 1 - - 31-Dec-17|X
Hardware Z-Ser Hardware Z-Series ZENTERPRISE EC12 2827_H66 2827 H66 1 - - 31-Dec-17|X
Hardware Storage Hardware |Storage TS3500 EXPANSION FRAME 3584 D53 3584 D53 2 14,999 00 29,998.00 X
Hardware Storage Hardware _[Storage TS3500 TAPE LIBRARY 3584 L53 3584 L53 1 22499 00 22 499.00 7-Oct-17[X
Hardware Storage Hardware |Storage TS3500 EXPANSION FRAME 3584 OTH 3584 D52 2 - - 30-Jun-18
Hardware Storage Hardware _[Storage TS3500 EXPANSION FRAME 3584 OTH 3584 L32 2 - - 1-Oct-04
Hardware Storage Hardware _[Storage TS1050 ULTRIUM 5 TAPE DRIVE 3588 F5A 3588 F5A 20 10,772 00 215,440.00 17-Mar-18|X
Hardware Storage Hardware _[Storage TS1060 Ultrium 6 Tape Drive 3588 _F6A 3588 F6A 16 11,633.75 186,140.00 X
Hardware Storage Hardware |Storage ULTRIUM 3 TAPE DRIVE 3588 OTH 3588 F3A 4 - - 1-Dec-06
Hardware Storage Hardware _[Storage TAPE FRAME 3952 F05 3952 F05 4 8124 00 32496.00 X
Hardware Storage Hardware |Storage TS7720 CACHE CONTROLLER 3956 CS9 3956 CS9 4 9353 00 37 412.00 6-May-17(X
Hardware Storage Hardware _[Storage TS7720 CACHE MODULE 3956_XS9 3956 XS9 20 5,535 50 110,710.00 31-Aug-18|X
Hardware Storage Hardware _[Storage TS7720 V RTUALIZ ENG NE SERVER  |3957 VEB 3957 VEB 3 39,999 00 119,997.00 18-Jun-16 (X
Hardware Storage Hardware |Storage TS7650G SERVER 3958 OTH 3958 DD3 2 - - 27-Jan-17
Hardware P-Ser Hardware P-Series RS/6000 SYSTEM RACK 7014_T00 7014 T0O 2 2,159 80 4,319.60 X
Hardware P-Ser Hardware P-Series TOTALSTORAGE EXP24 U320 SCS 7014 T42 7014 T42 22 2936 80 64 609.60 X
Product Not Found:
Hardware P-Ser Hardware P-Series HARDWARE MANAGEMENT CONSOLE |7042 OTH 7042 OTH 1 - - | Invalid 3 Digit Model
Hardware P-Ser Hardware P-Series IBM POWER 720 8202_OTH 8202 E4B 6 - - 25-May-12
Hardware P-Ser Hardware P-Series RDX 320 GB REMOVABLE DISK DRIV {8203 OTH 8203 E4A 8 - - 27-May-11
Hardware P-Ser Hardware P-Series MODEM CABLE US CANADA AN 8205-0OTH 8205 E6C 1 - - 3-Jan-14
Hardware P-Ser Hardware P-Series POWER SYSTEM E880C 9080_MHE 9080 MHE 2 14,570.72 29,141.44 X
Hardware P-Ser Hardware P-Series POWER 760 9109 _RMD 9109 RMD 2 5,262 20 10,524.40 30-Nov-15|X
Hardware P-Ser Hardware P-Series POWER 770 9117 _MMD 9117 MMD 9 693160 62 384.40 30-Nov-15|X
Product Not Found:
Invalid 3 Digit Model
Hardware P-Ser Hardware P-Series ESERVER 9117_OTH 9117 OTH 1 - - D
Hardware P-Ser Hardware P-Series IBM POWER SYSTEM E880 9119_MHE 9119 MHE 4 14,570.72 58,282.88 14-Jul-17[X
Hardware P-Ser Hardware P-Series IBM POWER 780 SERVER 9179_OTH 9179 MHB 8 - - 31-Aug-12
Hardware |-Ser Hardware I-Series SYSTEM UNIT - 4MB TSP STORAGE 9406 OTH 9406 520 1 - - 8-Jul-08
Hardware Storage Hardware _[Storage CISCO MDS 9710 MULTILAYER D 9710 E08 9710 E08 2 154 955 26 309 910.52 X
Hardware Storage Hardware |Storage FLASHSYSTEM 900 9840 AE2 9840 AE2 1 22,399 00 22,399.00 12-Jul-18|X
Hardware Storage Hardware |Storage XIV STORAGE SYSTEM MODEL R3 2810 114 2 - - 25-Oct-13
Hardware Storage Hardware |Storage IBM XIV STORAGE SYSTEM 2810 A14 2 - - 26-Oct-12
Hardware Storage Hardware |Storage INTEGRATIO 7199 42X 11 4517 85 49 696.35 9-Jul-13|X
Hardware Storage Hardware |Storage 7226 MULTI MEDIA ENCLOSURE 7226 1u3 1 1039 00 1.039.00 X
Hardware Storage Hardware | Storage RACK-MOUNTED HMC 7310 CR3 1 - - 27-Apr-07

October 18, 2018 Lot 1- Part 1 - Hardware Page 1 of 2



Bid Amount representing If ltem on OGS
RioduciNamet Product Description Part Number Machine Model Machines in CCLIET) fro‘m O.GS otaliBidAmount End of Life contract Place
contract price (if (QTY*UNIT PRICE)
(SKU) Inventory

applicable) (UNIT PRICE)

Type of Product Manufacturer Number of

(e.g. Hardware /

Software) Category

Hardware Storage Hardware |Storage IBM 7042-CR4 2 27-Nov-09
Hardware Storage Hardware |Storage EXPANSION DRAWER 7311 D20 4 - - 27-Aug-10
Hardware Storage Hardware |Storage IBM PCI-X /O DRAWER 7314 G30 6 - - 28-Aug-09
Hardware Storage Hardware _|Storage FLAT PANEL CONSOLE KIT 7316 TF3 7 - - 2-May-14
Hardware Storage Hardware |Storage 7316 TF4 7316 TF4 2 2,219 00 4,438.00 X
Hardware Storage Hardware |Storage FLEX SYSTEM P460 COMPUTE NODE 7895 43X 2 78 20 156.40 19-Feb-16(X
Hardware Storage Hardware |Storage POWER 710 AND POWER 730 8231 E2B 1 - - 25-May-12
Hardware Storage Hardware |Storage POWER 750 8233 E8B 2 - - 3-Jan-14
Hardware Storage Hardware [Storage POWER S814 8286 41A 1 169 00 169.00 X
ubtotal $ 2,087,337.05
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Data Center ~ DCH - IBM Mainframe

objective DCH - 1BM Mainframe Storage
DCH - IBM Mainframe Tape/Virtual
DCH - IBM Mainframe Tape/robotic

DCH DCH - Backup
DCH - Disk storage
DCH - Server
DCH Data Center Hosting
lLocation Id Funding
Albany || DCH - Disk sto STORWIZE /7000 EXPANSION 12
[~ Albany | OCFi - Disk sto STORWIZE V7000 EXPANSION 24 S
[ Albany [|OCH - Disk sto DS4000 EXP&10 EXPANSION UNIT End of Service 01/31/2018
[ Albany 181 [|DCH - Disk stora DS4000 EXP&10 EXPANSION UNIT End of Service 01/31/2018
[ Albany 1812 [|DCH - Disk sto DS4000 EXPE810 EXPANSION UNIT End of Service 01/31/2018
[ Albany 2076 [|DCH — Disk stora STORWIZE V7000 CONTROLLER 24 x
[ Albany 2076 [|DCH - Disk stora STORWIZE V7000 EXPANSION 24 x
[ Albany 2078 [|DCH - Disk sto STORWIZE V7000 EXPANSION 24 x
| Albany ' 2408 |DCH - Disk sto X
| Albany 2408 [JDCH - Disk sto x
[ Albany 2810 [|DCH - Disk sto x
| Albany 2810 [|DCH - Disk sto End of Service 12/31/2018
| Albany 7014 DOH-Servet 5) x
Albany 7014 [DCH - Server X
| Albany 7014 |[DCH - Server x
Albany 7014 |DCH - Server x
| Albany 7014 [[DCH - Server x
Albany 7042 ||DCH - Server X
Albany 1 7314 ||DCH - Server x
| Albany 7314 [[DCH - Server x
| Albany 7318 [|DCH - Server
| Albany g [|DCH - Server
| Albany K |DCH - Server x
[ Albany 7 |DCH - Server x
| Albany E [[OCH - Server x
| Albany 7: [[DCH - Server x
Albany 2133 |AIX
| Albany 9133 |AX
‘Albany 3133 A
| Albany 3584 [|DCH - Backup
Albany 9133 [[Ax
| Albany2 9406 ||DCH - Server End of Service 01/31/2019
| Albany2 7042 [[DCH - Server x
Albany 2 2054 [|DCH - Disk storage D CISCO MDS 9513 DIRECTOR x
Albany 2 2054 [OCH - Disk storage o CISCO MDS 9513 DIRECTOR 8 x
Albany 2 2812 DCH-Bachp D |1IBM X1V B HDDR [SWMA x
Albany 2 3584 |DCH - Backup RIT TAPE LIBRARY EXPANSION FRAME 8 x
Albany 2 3584 |DCH - Backup RIT TAPE LIBRARY EXPANSION FRAME 8 x
RIT £
A 8 Dc' A e TS3500 EXPANSION FRAME e x
‘Albany 2 3588 |DCH - Backup RIT ULTRIUM 2 TAPE DRIVE B x
Albam en CEL- s RIT 8
4 [ ULTRIUM 2 TAPE DRIVE x
Albany 2 3588 |DCH - Backup Ry ULTRIUM 3 TAPE DRIVE = x
Albary 2 3nen |DCH - Backup Ny ULTRIUM 3 TAPE DRIVE B x
Albany 2 3588 |[DCH - Backup RIT TS1050 ULTRIUM 5 TAPE DRIVE B R’
Albany 2 3588 |ocH - Backup RIT 751050 ULTRIUM 5 TAPE DRIVE A A
Albany 2 3588 |oCH -Backup RIT TS1050 ULTRIUM 5 TAPE DRIVE 8 P
Albany 2 3588 |oCH ~Backup RIT [TS1050 ULTRIUM 5 TAPE DRIVE B 3
Albany 2 3588 |ocH - Backup RIT TS1050 ULTRIUM 5 TAPE DRIVE B F
Albany 2 3588 [|ocH - Backup RIT TS1050 ULTRIUM 5 TAPE DRIVE B $1.861.92) 5
Albany 2 3588 [ocH -Backup RIT TS1050 ULTRIUM 5 TAPE DRIVE 8 $1,861.02) %
‘Albany 2 3588 [ocH -Backup RIT TS1050 ULTRIUM 5 TAPE DRIVE B $1.86102) ¥
Albany 2 3588 |ocH - Backup RIT TS1050 ULTRIUM 5 TAPE DRIVE 8 $1.881.02f L-(
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3588 F5A DCH - Backup RIT 751050 ULTRIUM 5 TAPE DRIVE 8 $1.861.9: 5
3588 F5A [DCH - Backup RT TS1050 ULTRIUM 5 TAPE DRIVE B $1.861.82) x
3588 F5A DCH - Backup RIT 751050 ULTRIUM 5 TAPE DRIVE 8 $1.881.02) &
3588 FEA DCH - Backup RIT 751050 ULTRIUM 5 TAPE DRIVE B $1.861.02) %
3588 FEA [DCH - Backup RIT 751050 ULTRIUM 5 TAPE DRIVE B $1.861.02) B3
3588 F5A DCH - Backup RIT 751050 ULTRIUM 5 TAPE DRIVE B $1.861.92) 4
3588 F5A DCH - Backup RIT TS1050 ULTRIUM 5 TAPE DRIVE B $1.801.82 x
3588 F5A DCH - Backup RT TS1050 ULTRIUM 5 TAPE DRIVE 8 31.801.924 x
3588 F5A DCH - Backup RT TS1050 ULTRIUM 5 TAPE DRIVE B $1.861.92 x
3588 F5A [DCH - Backup RIT 51050 ULTRIUM 5 TAPE DRIVE B $1.881.0) B
3588 FBA [DCH - Backup RIT TS1050 ULTRIUM 5 TAPE DRIVE B $1.801.923 x
3058 DD3 DCH - Backup RIT ]
3858 DD3 [DCH - Backup RIT 8
7042 CR4 [DCH - Server B 5
7310 CR3 [DCH - Server x
205 E6C DCH - Backup 5 x
2678 212 [DCH - Disk storage A
2078 224 [DCH - Disk storage x
7014 742 [DCH - Server I;
7042 CRE [DCH - Server Ix
7316 TF3 DCH - Server x
9178 MHB [DCH - Server AIX x
7014 T42 DCH - Server x
7042 CR4 [DCH - Server x
109 X DCH - Server
5179 MHB [DCH - Server AIX
7014 T42 [DCH - Server
9117 MMB [DCH - Server AIX
2054 EN1 IDCH - Disk storage D
2054 EN [DCH - Disk storage D
2145 CF8 DCH - Disk storage D HDDR
2145 CF8 [DCH - Disk storage D HDDR
2145 CF8 DCH - Disk storage D HDDR
35 CF8 [DCH - Disk storage D HDDR
35 cF8 [DCH - Disk storage D HDDR
35 CF8 [DCH - Disk storage D HDDR
45 cFs DCH - Disk storage D HDDR
45 crs [DCH - Disk storage D HDDR
424 o2E [DCH - Disk storage HARD DRIVE RETENTION - STORAGE NA HDDR End of Service 02/31/2018
424 932 [DCH - Disk storage HARD DRIVE RETENTION - STORAGE A HDDR End of Servics 02/31/2018
7042 CR4 IDCH - Server $672. x
7042 CR4 [DCH - Server $672. x
2202 £48 [DCH - Server AIX $1.11 x
2202 £48 [DCH - Server AIX $1.118 x
2203 E4A DCH —Server End of Service 03172018
2203 E4A [DCH - Server
8203 E4A [DCH —Server [AIX
[DCH - IBM Mainframe
[DCH - Disk storage
[DCH - Disk storage
8117 570 [DCH - Server 7
2076 24 [DCH - Disk Storage x
7014 T42 [DCH - Server P
7014 T42 [DCH - Server x
7042 CR7 [DCH - Server X
7042 CR7. [DCH - Server x
7318 TF3 [DCH - Server X
7318 TF3 [DCH - Server X
108 RMD [DCH - Server
108 RMD DCH - Server
17 MMD DCH - Server x
17 MMD DCH - Server x
17 MMD [DCH - Server x
17 MMD [DCH - Server x
2078 224 [DCH - Disk storage x
2078 224 [DCH - Disk storage x
2078 2 [DCH - Disk storage x
1812 A [DCH - Disk storage End of Service 01/31/2018
1812 A [DCH - Disk storage End of Service 01/31/2018
1812 A [DCH - Disk storage End of Service 01/31/2018
1812 B1A DCH - Disk storage End of Servics 01/31/2018
1812 B1A [DCH - Disk storage End of Service 01/31/2018
1812 81A DCH - Disk storage End of Senvice 01/31/2018
1812 B1A [DCH - Disk storage End of Servics 01/31/2018
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Descoption
Albany 81A [[ocH DS4000 EXP810 EXPANSION UNIT HDDR [SWMA End of Service 01/31/2018
Albany 224 [|ocH FORWIZE V7000 EXPANSION 24 HDDR SWMA x
| Albany 224 [|ocH FORWIZE V7000 EXPANSION 24 HDDR SWMA x
Albany 224 [[ocH TORWIZE V7000 EXPANSION 24 HDDR SWMA x
Albany 224 [|ocH TORWIZE V7000 EXPANSION 24 HDDR SWMA x
Abany 224 [|ocH FORWIZE V7000 EXPANSION 24 HDDR SWMA x
Albany 224 [|ocH TORWIZE V7000 EXPANSION 24 HDDR SWMA x
Abany 224 [|ocH TORWIZE V7000 EXPANSION 24 HDDR SWMA x
Albany 224 [|ocH storage HDDR SWMA x
| Albany 224 [ |DCH - Disk storage HDDR SWMA x
| Abany 2076 224 [ |DCH - Disk storage HDDR SWMA x
Albany 2076 324 [ |OCH - Disk storage HDDR [SWMA x
| Albany 2077 324 | |DCH - Disk storage HDDR invalid machine type or SN
[ Abany 3584 32 [|DCH - Backup HDDR SWMA End of Service 07/31/2017
Albany 498 824 [ |DCH - Disk storage x
| Abany 408 824 | |DCH - Disk storage x
Albany 408 B824 | |DCH - Disk storage x
| Albany 498 824 [ |DCH - Disk storage x
| Albany 2408 B40 [ |DCH - Disk storage End of Service 05/31/2018
| Albany 498 B30 | |DCH - Disk storage
Albany 498 880 | |DCH - Disk storage
| Albany 2810 114 [ |DCH - Disk storage HDDR SWMA x
[ Abany 2810 Al4 [ |DCH - Disk storage HDDR [SWMA End of Service 12/31/2018
Albany 7014 [DCH - Server X
Albany 7014 [DCH - Server X
Albany 7014 [DCH - Server x
Albany 7014 [|DCH - Server X
Albany 7014 [|DCH - Server x
Albany 7014 [|DCH - Server x
Albany 7042 [ |DCH -~ Server |x
Abbany 7042 [|OCH —Server HDDR [SwmA x
| Albany 7314 [|DCH - Server x
Albany 7314 | |OCH - Server x
Albany 7314 | |DCH - Server x
[ Albany 7314 [|DCH - Server x
[ Albany 7318 [|DCH - Server x
Albany 7316 | |DCH - Server x
Albany 3203 | |DCH - Server SWMA AIX End of Senvice 0%/31/2019
[ Abany 7 [|OCH —Server HDDR SWMA [ATX End of Service 03/31/2019
Albarny 7 [|DCH - Server HDDR SWMA [AIX End of Service 0/31/2019
| Abany | |DCH - Server HDDR SWMA [AIX End of Service 0/31/2019
Albany 7 | |DCH -~ Server HDDR SWMA [AIX End of Service 03/31/2019
Albany 7 [|DCH - Server HDDR SWMA [ATX End of Service 03/31/2018
[ Abany 7 [|DCH - Server HDDR SWMA [AIX End of Service 03/31/2019
Albany 7805 | |OCH - Server HDDR $3.183.9: x
Albany 7 7805 [|DCH - Server HDDR $3.183.9: x
| Albany 7310 DCH - Server HDDR SWMA E% x
Albany 7310 | |DCH —Server HDDR [SWMA $822] x
[ Albany 17 [ |DCH - Server HDDR [SWMA $7.627.87| x
| Albany 17 [|DCH - Server HDDR SWMA $0.850. x
Albany 109 [ |DCH - Server HDDR SWMA Lenovo machine - can not be quoted
Albany 109 | |DCH - Server HDDR SNMA Lenovo machine - can not be quoted
Albany 7109 [|OCH - Server HDDR SAMA Lenovo machine - can not be quoted
Albany 168 | |DCH - Server HDDR SWMA Lenovo machine - can not be quoted
Albany 2054 | |DCH - Disk x
Albany 2054 [ |DCH - Disk storage x
Albany 2421 [|[DCH - 1BM Mais HDDR x
Albany 2827 [ |DCH - 1BM Mainframe |Sama x
Albany 3952 1E=3 x
Albany 3052 [JocH x
Albany 3958 DGH HDDR x
| Albany 3056 DCH HDDR x
| Albany 3058 [ |ocH HDDR x
Albany 3056 [ocH HDDR x
| Albany 3058 [[ocH HDDR x
| Albany 3056 [ |ocH HDDR x
Albany 30956 [|ocH HDDR x
[ Albany 3056 [|ocH HDDR x
[ Albany 3058 1= HDDR x
Albany 3056 [|ocH HDDR x
Albany 3058 | |[ocH HDDR X
Albany 3056 [|ocH HDDR x
| Albany 3057 [ |ocH HDDR x
Albany 8233 [[ocH HDDR [SWMA x
| Albany o117 [ |DCH HDDR SWMA x
Albany 78 [|ocH SWMA x
Albany 10 417 [|ocH |CISCO MDS 8148 FABRIC SWITCH x
Albany 10 2417 1652 D |CISCO MDS 9148 FABRIC SWITCH 1 x
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| Abany 11 417 ca8 [DCH - Disk storage D CISCO MDS 9148 FABRIC SWITCH x
| Abany 12 417 cas [DCH - Disk storage D CISCO MDS 9148 FABRIC SWITCH x
Albany 12 417 c48 [DCH - Disk storage D CISCO MDS 9148 FABRIC SWITCH x
Albany 12 42 96 [DCH - 1BM Mainframe Storage| DS8870 DASD cabinet HDDR x
Albany 12 2812 14 DCH - Disk XIV STORAGE SYSTEM MODEL R3 HDDR SWMA x
[ Abany 12 2812 4 [DCH - Disk storage D IBM XIV STORAGE SYSTEM HDDR SANMA x
Abbany 12 2812 4 [DCH - Disk storage D XIV STORAGE SYSTEM MODEL R3 HDDR SWMA x
Albany 12 2812 4 [DCH - Disk storage |XIV STORAGE SYSTEM MODEL R3 HDDR SWMA x
Albany 12 2827 HE6 [DCH - 1BM Mainframe M IBM zEnterprise EC12 SWMA x
Albany 12 3952 FD5 [DCH - IBM Mainframe T: TAPE FRAME B x
Albany 12 3052 FD5 [DCH - 1BM Mainframe Tape/Virtual TAPE FRAME B x
Albany 12 3056 csg [DCH - IBM Mainframe Tape/Virtual TS7720 CACHE CONTROLLER ] HDDR x
Albany 12 3056 csa [DCH - IBM Mainframe Tape/Virtual TS7720 CACHE CONTROLLER B8 HDDR x
Albany 12 3056 XS9 DCH - 1BM Mainframe Tape/Virtual TS7720 CACHE DRAWER B HDDR x
Albany 12 3056 Xs@ [DCH - IBM Mainframe Tape/Virtual TS7720 CACHE DRAWER B HDDR x
Albany 12 3056 XS8 [DCH - 1BM Mainframe Tape/Virtual TS7720 CACHE DRAWER B HDDR x
Albany 12 3056 %58 [DCH - 1BM Mainframe T: TS7720 CACHE DRAWER B HDDR x
Albany 12 3056 Xs8 [DCH - 1BM Mainframe T TS7720 CACHE DRAWER B HDDR x
Albany 12 3056 XS89 [DCH - IBM Mainframe T: frtual TS7720 CACHE DRAWER B HDDR X
Albany 12 3056 XS0 [DCH - IBM Mainframe Tape/Virtual TS7720 CACHE DRAWER B HDDR x
Albany 12 3058 X5 [DCH - 1BM Mainframe T: TS7720 CACHE DRAWER 8 HDDR x
Albany 12 3056 XS [DCH - IBM Mainframe T: B HDDR x
Albany 12 3056 Xs9 [DCH - 1BM Mainframe Tape/Virtual B HDDR x
| Albany 12 3057 VEB [DCH - 1BM Mainframe T: VIRTUALIZATION ENGINE T57720 B HODR x
Albany 12 3057 VEB VIRTUALIZATION ENGINE TS7720 7] HDDR x
Albany 12 7014 r42 [DCH - Server RS/BO0D SYSTEM RACK x
Albany 12 7014 T42 DCH - Server RACK x
Albany 12 7014 42 [DCH - Server RACK x
Albany 12 7014 42 [DCH - Server RACK x
Albany 12 7042 [DCH - Server S HDDR [SWMA x
Albany 12 7042 CR8 [DCH - Server RACKMOUNTHW MANAGEMENTCONS( HDDR SAMA x
[ Abany 12 7042 CRE [DCH - Server HDDR [SWMA k
Albany 12 7226 103 [DCH - Backup 7228 MULTI MEDIA ENCLOSURE |x
Albany 12 7316 [DCH - Server 7316 TF4 x
Albany 12 7316 TF4 [DCH - Server 7316 TF4 x
Albany 12 8202 E4B [DCH - Server AIX x
Albany 12 8202 E4B [DCH - Server AIX x
Albany 12 8202 E4B [DCH - Server ALX X
Albany 12 8202 E4B DCH - Server [AIX x
Albany 12 8203 E4A [DCH - Server End of Service 0/31/2019
| Albany 12 8203 E4A DCH - Server End of Service 0%/31/2019
Albany 12 8203 E4A DCH - Server End of Service 0/31/2019
Albany 12 8203 E4A DCH - Server [AIX [End of Service 03/31/2019
[ Albany 12 8233 [DCH - Server AIX x
| Albany 12 8286 41A [DCH - Server x
Albany 12 7 MMD [DCH - Server AIX x
Albany 12 7 MMD DCH - Server [AX x
[ Albany 12 7 MMD [DCH - Server [AIX x
| Abany 12 18 MHE [DCH - Server [AIX x
Albany 12 18 MHE DCH - Server AIX x
Albany 12 9119 MHE [DCH - Server x
Albany 12 9119 MHE DCH - Server x
Albany 12 9710 ED8 [DCH - Disk storage x
Albany 12 9710 ED8 [DCH - Disk storage x
Albany 12 9840 AE2 [DCH - Disk storage x
| Albany 12 2076 224 [DCH - Disk storage x
[ Abany 13 2076 324 [DCH - Disk storage x
Albany 13 2108 C36 [DCH - Disk storage TOTALSTORAGE SAN SWITCH x
| Albany 13 2108 C36 DCH - Disk storage TOTALSTORAGE SAN SWITCH x
Albany 2417 ca8 DCH - Disk storage D CISCO MDS 9148 FABRIC SWITCH x
[ Albany 3584 D53 [DCH -Backup TS3500 EXPANSION FRAME HDDR x
[ Abany 3584 153 [DCH - Backup TS3500 TAPE LIBRARY HODR x
Albany 3588 FBA DCH - Backup TS1060 ULTRIUM 6 TAPE DRIVE x
| Albany 3588 FBA [DCH - Backup 51060 ULTRIUM 6 TAPE DRIVE x
[ Abany 3588 FBA [DCH - Backup [51060 ULTRIUM 6 TAPE DRIVE x
| Alany 3588 FBA [DCH - Backup [S1060 ULTRIUM 6 TAPE DRIVE x
Albany 13 3588 FBA [DCH - Backup r51060 ULTRIUM 6 TAPE DRIVE x
| Albany 13 3588 FBA DCH - Backup 1060 ULTRIUM 6 TAPE DRIVE x
[ Albany 3588 FBA [DCH - Backup r51060 ULTRIUM 6 TAPE DRIVE x
| Albany 3588 FBA [DCH - Backup. rS51060 ULTRIUM 6 TAPE DRIVE x
Albany 13 3588 FBA [DCH - Backup r51080 ULTRIUM 6 TAPE DRIVE x
| Albany 13 3588 FBA [DCH - Backup [S1060 ULTRIUM 6 TAPE DRIVE x
| Albany 3588 FBA [DCH - Backup rS1060 ULTRIUM 6 TAPE DRIVE x
Albany 3588 FBA [DCH - Backup r51060 ULTRIUM 6 TAPE DRIVE x
3 3588 FBA [DCH - Backup rS1060 ULTRIUM 6 TAPE DRIVE x
Albany 13 3588 FoA DCH - Backup 151080 ULTRIUM 6 TAPE DRIVE x
| Albany 13 3588 FBA DCH - Backup [TS1080 ULTRIUM 6 TAPE DRIVE x
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[~ Albany DCH - Ba TS1080 ULTRIUM 6 TAPE DRIVE x
| Albany [DCH - Server x
| Albany 7014 [DCH - Server X
|___Albany 7042 [DCH - Server X
| Abany 7318 [DCH - Server x
| Albany 8117 [DCH - Server X
Albany 3117 [DCH - Server X
|~ Abany 13 2076 [DCH - Disk sto x
|___Albany 2076 [DCH - Disk sto X
| Albany 14 7014 [DCH - Server X
| Albany 14 7014 T42 [DCH - Server X
Albany 14 9080 MHE [DCH - Server HDDR SWMA X
Albany 14 9080 [DCH - Server HDDR [SWMA X
Albany 15 7150 [DCH - Server HDDR SAMA
Albany 15 7199 DCH - Server WEBSPHERE DATAPOWER INTEGRATK HDDR SNMA
Albany 16 2054 [DCH - Disk stora D |CISCO MDS 8513 DIRECTOR
| Albany 16 2054 [DCH - Disk stora D
| Abany 17 8231 [DCH - Server SWMA
| Albany 18 7109 [DCH - Server HDDR SWVMA
Albany 18 7199 [DCH - Server HDDR SWVMA
Albany 18 199 [DCH - Server HDDR SAMA
Albany 18 7199 DCH - Server HDDR [Sama
2109 IDCH - Disk sto
2408 [DCH - Disk sto SAN40B 4 HDDR SWMA
2409 [DCH - Disk sto IBM SYSTEM STORAGE SAN324B HDDR SWMA
2831 [DCH - Disk sto Flash
2812 [DCH - Disk storage | 1
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NYS Office of Information Technology Services (ITS)
Competitive Procurement for: RFP # C000463
Data Center Hardware, Software, Services
Lot 2A: Monthly License Charge

Updated Bid Amount representing
Product ID reduction from OGS If Item on OGS contract

ACLITE AL (IBM Added ALCLITE L contract price (if Place an "X"

Column) applicable) (UNIT PRICE)

5601B28 5615DB2 Db2 11 for z/OS $81,180.12
5605DB2 5615DB2 QMF Enterprise Edition V11 $36,114.04
5605DB2 5605DB2 DB2 10 for z/OS Single Version Charge
5615DB2 5605DB2 QMF Enterprise Edition V10 Single Version Charge
5615DB2 5648A25 COBOL for 0S/390 & VM V2 Single Version Charge
5648A25 5648048 RMDS V2 $2,532.57
5650Z0S 5654010 ACF/VTAM V4 VM/ESA Multidom. $9,572.87
5650Z0S 5654029 DITTO/ESA for VM $1,196.46
5650Z0S 5655A26 I0DM V3.1 $12,927.21
5650Z0S 5655A27 IPFAF Folder&Workflow Appl $6,036.64
5650Z0S 5655A27 IPFAF V3 Document Svecs API $12,063.83
5654010 5655PL5 Enterprise PL/I for z/0S $11,311.42
5654029 5655597 CICS TS for z/0S Single Version Charge
5654260 5655M32 AFP Download Plus $993.72
5655103 5655M32 MVS Download $766.58
5655A26 5655M32 PSF V4 for z/0S $444.06
5655A27 5655P97 Encryption Facil dss Encrypt $1,358.50
5655A27 5655W97 IBM WMQ for z/OS $40,984.17
5655DRP 5655R36 WS MQ Base for z/OS Single Version Charge
5655140 5655R36 WS MQ Client Attachment Single Version Charge
5655IM4 5655S71 COBOL V4 $12,294.73
5655IM4 5655103 DITTO/ESA for MVS $1,572.05
5655IRS 5665310 Report Mgmt & Distr Sys (RMDS) $1,239.00
5655J51 5665366 SDF Il MVS $2,956.31
5655M23 5668801 GDDM Interactive Map Def V2 $1,509.45
5655M32 5684043 ISPF Version 3 for VM/SP $1,122.05
5655M32 5686081 VSE/VSAM for VM $886.97
5655M32 5688190 PPFA/370 $412.73
5655M32 5688191 OGL/370 $588.38
5655P97 5688216 IBM SAA AD/Cycle C/370 V1 $3,440.57
5655Q09 5650Z0S z/OS V2 Base $137,895.38
5655R31 5650Z0S z/OS V2 DFSMS dsshsm $11,209.04
5655R32 5650Z0S z/OS V2 GDDM-PGF $2,564.40
5655R36 5650Z0S z/OS V2 RMF $6,344.31
5655R36 5650Z0S z/OS V2 SDSF $3,749.10
5655R54 5695036 NetView Access Services V2 M $1,836.63
5655S71 5696234 High Level Assembler $909.45
5655597 5697NV6 IBM Tivoli NetView for z/OS $20,626.26
5655U98 5697H60 CM Library Server $1,417.50
5655W10 5697H60 CM Resource Manager $787.50
5655W33 5748XX9 DCF Doc Composition Facility $3,148.27
5655W33 5655Y04 CICS TS for z/OS $92,533.82
Subtotal $6,318,312.97
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NYS Office of Information Technology Services (ITS)
Competitive Procurement for RFP # C000463
Data Center Hardware, Software, Services
Lot 2B One Time Charge Maintenance

Bid Amount representing
VU QTY Corresponding reduction from OGS contract Total Bid Amount

If ltem on

(entitlements) MSUSs Vel Ll price (if applicable) (UNIT (QTY*Unit Price) gﬁi:g:‘,’,"‘ct

PRICE)

Product Description License Type

IBM Tivoli OMEGAMON DE z/0OS V5 5608572 SWSUBSCSUPPO 727 Value Units $300 00 56 700.00
IBM Tiv OMEGAMON XE CICS V5 5608574 SWSUBSCSUPPO 232 942 Value Units $300 00 69,600.00
DB2 Utilities Suite V10 5648D68 SWSUBSCSUPPO 351 1407 Value Units $166 55 58,459.05

CM OnDemand Object Server V8 5655H80 SWSUBSCSUPPO 1 Server MSU's $4,500.00 $4 500.00
CM OnDemand Web Enablement Kit V8 5655H80 SWSUBSCSUPPO 1 Server MSU's $0.00 $0.00
CM OnDemand Library Server V8 5655H80 SWSUBSCSUPPO 1 Server MSU's $13,500.00 $13,500.00
OD Distribution Facility V8 5655H80 SWSUBSCSUPPO 1 Server MSU's $9,750.00 $9,750.00
Data Interchange for z/OS 5655152 SWSUBSCSUPPO 189 727 Value Units $500 00 94,500.00
Session Manager for z/0S 5655J98 SWSUBSCSUPPO 189 727 MSU's $375 00 70,875.00
CICS Transaction Gateway 5655M70 SWSUBSCSUPPO 189 727 Value Units $244.11 46,136.79
OMEGAMON XE for DB2 PE V5 5655R07 SWSUBSCSUPPO 212 842 Value Units $866 00 $183,592.00
Classic Fed Svr VSAM 5655503 SWSUBSCSUPPO 183 695 MSU's $119 00 21,777.00
Classic Fed Svr DB2 5655503 SWSUBSCSUPPO 183 695 Value Units $79.00 14,457.00

Data Rep for DB2 z/OS V10 5655DRS SWSUBSCSUPPO 189 727 Value Units $476.00 89,964.00
Classic DEP VSAM 5655S05 SWSUBSCSUPPO 183 695 MSU's $0.00 $0.00
Classic CDC for VSAM 5655W31 SWSUBSCSUPPO 183 695 Value Units $309.00 $56,547.00
z/0S Management Facility S&S 5655829 SWSUBSCSUPPO 174 n/a Value Units $0.00 $0.00
App Performance Analyzer V13 5697N38 SWSUBSCSUPPO 169 497 Value Units $240.00 $40,560.00
BM Tivoli SA for z/OS, V3 5698548 SWSUBSCSUPPO 38 738 Value Units $2,805.00 $106,590.00

IBM Tivoli WorkLoad Schedulr 5698851 SWSUBSCSUPPO 39 771 Value Units $3,175.00 $123 825.00
Tiv Auto Tape Alloc Mgr 5698561 SWSUBSCSUPPO 194 752 Value Units $180 00 $34,920.00

Tiv Asset Discov for z/0S 5698R28 SWSUBSCSUPPO 189 727 Value Units $360 00 $68,040.00
SKLM for z/0OS 5698R38 SWSUBSCSUPPO 183 695 Value Units $30.00 $5 490.00

SKLM for Storage 5698R33 SWSUBSCSUPPO 79 135TB Value Units $84.90 $6,707.10

IBM Tivoli Management Services on z/OS 5698S53 SWSUBSCSUPPO 174 n/a Value Units $0.00 $0.00
IBM Tiv OMEGAMON 2z/VM Lin V5 5608S73 SWSUBSCSUPPO 146 20 engines Value Units $143 00 $20 878.00
Directory Maintenance Fac 5741SNS SWSUBSCSUPPO 146 20 engines Value Units $10.00 $1,460.00
Performance Toolkit for z/VM 5741SNS SWSUBSCSUPPO 146 20 engines Value Units $44.00 $6,424.00
Resource Access Control Fac 5741SNS SWSUBSCSUPPO 146 20 engines Value Units $75.00 10 950.00
zVM Single Sys Image Feature 5741SNS SWSUBSCSUPPO 146 20 engines Value Units $75.00 10,950.00
RSCS Feature 5741SNS SWSUBSCSUPPO 65 7 engines Value Units $250 00 16,250.00

z/\VV\M Version 6 5741SNS SWSUBSCSUPPO 172 27 engines Value Units $563 00 96,836.00
Subtotal $1,340,237.94
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NYS Office of Information Technology Services (ITS)
Competitive Procurement for RFP # C000463
Data Center Hardware, Software, Services
Lot 2C PPA

Bid Amount
representing
Part reduction from OGS Total Bid Amount

If Item on OGS

Part Description Quantity SR R (QTY*Unit Price) con;r:?'tx I:Iace

applicable (unit
price)

Number

EOKR7LL IBM Aspera Application for Microsoft SharePoint Clustered Install Annual SW Subscription & Support Renewal 12 Months 1 1.058.00 1.058.00 X
EOKR6LL IBM Aspera Application for Microsoft SharePoint Install Annual SW Subscription & Support Renewal 12 Months 1 2,116.00 2,116.00 X
EOKYILL IBM Aspera Connect for Web Access 2 5 Gbps Install Annual SW Subscription & Support Renewal 12 Months 2 7,959.00 15,918.00 X
EOKYQLL IBM Aspera Connect for Web Access Clustered 2.5 Gbps Install Annual SW Subscription & Support Renewal 12 Months 4 3,979.00 15,916.00 X
EOKQYLL IBM Aspera Console Application - 1 Node and 1 User Install Annual SW Subscription & Support Renewal 12 Months 1 1,304.00 1,304.00 X
EOK9QLL IBM Aspera Console Application Additional Node Install Annual SW Subscription & Support Renewal 5 198.00 990.00 X
EOK9RLL IBM Aspera Console Application Additional User Install Annual SW Subscription & Support Renewal 14 98.50 1,379.00 X
EOKQZLL IBM Aspera Console Application Clustered - 1 Node and 1 User Install Annual SW Subscription & Support Renewal 12 Months 1 651.70 651.70 X
EOLAJLL IBM Aspera Console Application Clustered Additional Node Install Annual SW Subscription & Support Renewal 12 Months 5 98.50 492.50 X
EOL9JLL IBM Aspera Developer Network Enterprise for Non-Production Install Subsequent Fixed Term License + SW Subscription & Support 12 Months 1 25 039.00 25 039.00 X
EOKYBLL IBM Aspera Enterprise Clustered Server 2 5 Gbps Install Annual SW Subscription & Support Renewal 12 Months 4 7,959.00 31,836.00 X
EOKY4LL IBM Aspera Enterprise Server 2.5 Gbps Install Annual SW Subscription & Support Renewal 12 Months 2 15,919.00 31,838.00 X
EOK9VLL IBM Aspera FASP Proxy Clustered Install Annual SW Subscription & Support Renewal 2 1,551.00 3,102.00 X
EOKOMLL IBM Aspera FASP Proxy Install Annual SW Subscription & Support Renewal 2 3,103.00 6,206.00 X
EOK9ULL IBM Aspera faspex Application Clustered Install Annual SW Subscription & Support Renewal 2 403.40 806.80 X
EOK9SLL IBM Aspera faspex Application Install Annual SW Subscription & Support Renewal 2 810.90 1,621.80 X
EOKXULL IBM Aspera Mobile Client Access User Value Unit Annual SW Subscription & Support Renewal 12 Months 275 48.75 13,406.25 X
EOKXGLL IBM Aspera Shares Application 1 Managed Node Install Annual SW Subscription & Support Renewal 12 Months 1 2,116.00 2,116.00 X
EOKXILL IBM Aspera Shares Application Additional Managed Node Install Annual SW Subscription & Support Renewal 12 Months 1 422.50 422.50 X
EOKXHLL IBM Aspera Shares Application Clustered 1 Managed Node Install Annual SW Subscription & Support Renewal 12 Months 1 1,058.00 1,058.00 X
EOLAOLL IBM Aspera Shares Application Clustered Additional Managed Nodes Install Annual SW Subscription & Support Renewal 12 Months 1 210.70 210.70 X
EOKXWLL  IBM Aspera Web Client Access License Concurrent User Annual SW Subscription & Support Renewal 12 Months 100 48.75 4,875.00 X
EOMQELL  IBM Base Virtualization Software Storage Capacity Unit (101-250) Annual SW Subscription & Support Renewal 12 Months 149 251.80 37,518.20 X
EOMQDLL  IBM Base Virtualization Software Storage Capacity Unit (1-100) Annual SW Subscription & Support Renewal 12 Months 238 279.00 66,402.00 X
EOMQFLL  IBM Base Virtualization Software Storage Capacity Unit (251-500) Annual SW Subscription & Support Renewal 12 Months 167 223.00 37,241.00 X
EOBDCLL  IBM BigFix Lifecycle 43 16.85 722.87 X
EOBDDLL BM BigFix Lifecycle Client Device Annual SW Subscription & Support Renewal 650 14.28 9,282.00 X
E029TLL BM Business Monitor 1,890 158.60 299,754.00 X
EOJL LL BM Business Monitor for Non-Production Environment 880 84.97 74,773.60 X
EOBR4LL BM Business Process Manager Process Center (Standard) 140 202.00 28,280.00 X
EOBROLL BM Business Process Manager Process Server Advanced 4,070 160.00 651,200.00 X
E04Y8LL BM Case Foundation Authorized User Value Unit Annual SW Subscription & Support Renewal 478 247.00 118,066.00 X
EOAI3LL BM CICS Transaction Gateway Desktop Edition Authorized User Annual SW Subscription & Support Renewal 10 23.68 236.80 X
EOK30LL BM Cognos Analytics Administrator per Authorized User Annual SW Subscription & Support Renewal 44 2,402.92 105,728.48 X
EOK2DLL BM Cognos Analytics Explorer Authorized User Annual SW Subscription & Support Renewal 1510 397.00 599 470.00 X
EO60KLL BM Cognos Analytics for Non-Production Environment 1,900 85.40 162,260.00 X
E0622LL BM Cognos Analytics Software Development Kit Authorized User Annual SW Subscription & Support Renewal 5 1,143.00 5,715.00 X
EOHVPLL BM Cognos Analytics User 1,078 280.80 302,702.40 X
EOK32LL BM Cognos Analytics User Authorized User Annual SW Subscription & Support Renewal 200 213.92 42,784.00 X
EOK32LL BM Cognos Analytics User Authorized User Annual SW Subscription & Support Renewal 120 213.92 25,670.40 X
E063TLL BM Cognos Impromptu Web Reports 560 41.35 23,156.00 X
E0629LL BM Cognos PowerPlay Client User Authorized User Annual SW Subscription & Support Renewal 44 179.60 7902.40 X
EOELCLL IBM Communications Server for Data Center Deployment Concurrent User Annual SW Subscription & Support Renewal 80 18.26 1,460.80 X
EO3VJLL IBM Connections Authorized User Annual SW Subscription & Support Renewal 3143 18.95 59 559.85 X
EO3VJLL IBM Connections Authorized User Annual SW Subscription & Support Renewal 100 18.95 1,895.00 X
EOH2KLL IBM Connections Content Manager per Authorized User Annual SW Subscription & Support Renewal 100 12.97 1,297.00 X
EOD63LL IBM Connections Enterprise Content Edition Authorized User Value Unit Annual SW Subscription & Support Renewal 3,812 90.50 344,986.00 X
EO6VFLL IBM Content Classification Authorized User Value Unit Annual SW Subscription & Support Renewal 2,263 12.79 28,943.77 X
EO5P3LL IBM Content Collector for Email Authorized User Value Unit Annual SW Subscription & Support Renewal 3,100 16.35 50,685.00 X
EOC84LL IBM Content Integrator Authorized User Value Unit Annual SW Subscription & Support Renewal 1,880 80.90 152,092.00 X
E066BLL IBM Content Manager Authorized User Value Unit SW Subscription & Support Renewal 3975 128.50 510 787.50 X
EOIURLL IBM Content Manager Enterprise Edition Eligible Participant Linux on z Resource Value Unit Annual SW Subscription & Support Renewal 1 (0.32) (0.32) X
EO066NLL IBM Content Manager OnDemand Authorized User Value Unit Annual SW Subscription & Support Renewal 437 106.80 46,671.60 X
EOGXULL IBM Content Manager OnDemand Eligible Participant Resource Value Unit Annual SW Subscription & Support Renewal 10,000 (0.44) (4,400.00) X
E01ZMLL IBM Content Manager OnDemand PDF Indexer Multiplatforms 560 1.49 831.60 X
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EOEGALL

Part Description

IBM Curam Business Intelligence and Analytics Authorized User Annual SW Subscription & Support Renewal

EOEGALL IBM Curam Business Intelligence and Analytics Authorized User Annual SW Subscription & Support Renewal

EOE6DLL IBM Curam Business Intelligence and Analytics Professional Authorized User Annual SW Subscription & Support Renewal
EOECCLL IBM Curam Evidence Broker Authorized User Annual SW Subscription & Support Renewal

EOECFLL IBM Curam Life Event Management Authorized User Annual SW Subscription & Support Renewal

EOECFLL IBM Curam Life Event Management Authorized User Annual SW Subscription & Support Renewal

EOEC LL IBM Curam Life Event Management Professional Authorized User Annual SW Subscription & Support Renewal

EOE6GLL IBM Curam Outcome Management Authorized User Annual SW Subscription & Support Renewal

EOE6GLL IBM Curam Outcome Management Authorized User Annual SW Subscription & Support Renewal

EOE6JLL IBM Curam Outcome Management Professional Authorized User Annual SW Subscription & Support Renewal

EOE6QLL IBM Curam Provider Management Authorized User Annual SW Subscription & Support Renewal

EOE6QLL IBM Curam Provider Management Authorized User Annual SW Subscription & Support Renewal

EOE6TLL IBM Curam Provider Management Professional Authorized User Annual SW Subscription & Support Renewal

EOE6WLL IBM Curam Social Enterprise Collaboration Authorized User Annual SW Subscription & Support Renewal

EOE6WLL BM Curam Social Enterprise Collaboration Authorized User Annual SW Subscription & Support Renewal

EOE6ZLL BM Curam Social Enterprise Collaboration Professional Authorized User Annual SW Subscription & Support Renewal
EOE75LL BM Curam Social Program Management Platform Authorized User Annual SW Subscription & Support Renewal

EOE75LL BM Curam Social Program Management Platform Authorized User Annual SW Subscription & Support Renewal

EOE78LL BM Curam Social Program Management Platform Professional Authorized User Annual SW Subscription & Support Renewal
EOE72LL BM Curam Universal Access Resource Value Unit Annual SW Subscription & Support Renewal

EOE72LL BM Curam Universal Access Resource Value Unit Annual SW Subscription & Support Renewal

EOCPWLL BM Datacap Accounts Payable Add-On Authorized User Value Unit Annual SW Subscription & Support Renewal
EOAXTLL BM Datacap Authorized User Value Unit Annual SW Subscription & Support Renewal

EOEH LL IBM Datacap Enterprise Edition Add-On Authorized User Value Unit Annual SW Subscription & Support Renewal 12 Months
EOKFQLL IBM DataPower Gateway Appliance Install Annual Appliance Maintenance + Subscription and Support Renewal

EOHPVLL IBM DB2 Advanced Enterprise Server Edition

EOHPNLL IBM Db2 Advanced Enterprise Server Edition per Terabyte Annual SW Subscription & Support Renewal

EOHPNLL IBM Db2 Advanced Enterprise Server Edition per Terabyte Annual SW Subscription & Support Renewal

E02K5LL IBM Db2 Connect Enterprise Edition 25 Authorized User Annual SW Subscription & Support Renewal

E1AROLL IBM Db2 Connect Unlimited Edition for System z Host Server Annual SW Subscription & Support Renewal

E1AQSLL IBM Db2 Connect Unlimited Edition for System z Millions of Service Units per Hour Annual SW Subscription & Support Renewal
E02MRLL IBM Db2 Developer Edition Authorized User Annual SW Subscription & Support Renewal

E020CLL IBM DB2 Enterprise Server Edition

E1B79LL IBM Db2 Workgroup Server Edition Authorized User Single Install Annual SW Subscription & Support Renewal

EOBQ5LL IBM Decision Center

EOBTVLL BM Decision Optimization Center Client Edition Authorized User Annual SW Subscription & Support Renewal

EO6WWLL BM Decision Optimization Center CPLEX Server

EOBTULL BM Decision Optimization Center Data Server

EO6WULL BM Decision Optimization Center Developer Edition Authorized User SW Subscription & Support Renewal

EOAITLL BM Decision Server Advanced

EODK5LL BM Decision Server Advanced for Non-Production Environment

EOBQWLL BM Decision Server Standard

E00ZZLL BM Domino Collaboration Express Authorized User Annual SW Subscription & Support Renewal

EO7UMLL BM Domino Enterprise Client Access License Authorized User Annual SW Subscription & Support Renewal

E020KLL BM Domino Enterprise Server

E020ILL IBM Domino Messaging Server

EOJ1TLL IBM eDiscovery Analyzer Operator Authorized User Value Unit Annual SW Subscription & Support Renewal

EO0J1SLL IBM eDiscovery Manager Operator Authorized User Value Unit Annual SW Subscription & Support Renewal

EOBDJLL IBM Endpoint Manager for Power Management Client Device Annual SW Subscription & Support Renewal

EOBD LL IBM Endpoint Manager for Power Management Resource Value Unit Annual SW Subscription & Support Renewal
EOAY7LL IBM Enterprise Content Management System Monitor Managed Virtual Server Annual SW Subscription & Support Renewal
EOBNRLL IBM Enterprise Content Management System Monitor Non-Prod Managed Virtual Server Annual SW Subscription & Support Renewal
EOIZPLL IBM Enterprise Records Add-On for Non-Production Environment

EO4YTLL IBM FileNet Capture Desktop - Medium Volume Edition Client Device Annual SW Subscription & Support Renewal
E04Z1LL IBM FileNet Capture Professional - Additional Document Entry Client Device Annual SW Subscription & Support Renewal
EO04YYLL IBM FileNet Capture Professional - Low Volume Edition Client Device Annual SW Subscription & Support Renewal
E04ZKLL IBM FileNet Capture Professional - Medium Volume Edition Client Device Annual SW Subscription & Support Renewal
EO4YQLL IBM FileNet Capture Professional - Personal Edition Client Device Annual SW Subscription & Support Renewal

E04Z2LL IBM FileNet Capture Professional-File Import Client Device Annual SW Subscription & Support Renewal
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Quantity
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applicable (unit
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Total Bid Amount
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4,015 ) 75,883.50 X
1,985 18.90 37,516.50 X
11 450 0.99 11 335.50 X
6,000 167.80 1,006,800.00 X
4015 167.80 673 717.00 X
1,985 167.80 333,083.00 X
11,450 15.84 181,368.00 X
4,015 447.90 1,798,318.50 X
1,985 447.90 889,081.50 X
3,450 43.78 151,041.00 X
4,015 280.80 1,127,412.00 X
1985 280.80 557 388.00 X
11,450 27.06 309,837.00 X
4,015 228.20 916,223.00 X
1,985 228.20 452,977.00 X
11,450 21.89 250,640.50 X
7,615 1,427.00 10,866,605.00 X
1,986 1,427.00 2,834,022.00 X
17,450 141.80 2,474,410.00 X
239,120 0.99 236,728.80 X
149 000 0.99 147 510.00 X
10 490.90 4,909.00 X

120 1,119.00 134,280.00 X
35 285.60 9,996.00 X

1 10,559.00 10,559.00 X
1,280 108.80 139,264.00 X
3 15,839.00 47,517.00 X

2 15 839.00 31678.00 X

5 454.00 2,270.00 X

1 12 669.00 12 669.00 X

10 27.88 278.75 X

15 298.60 4,479.00 X
4,680 67.95 318,006.00 X
13 73.90 960.70 X
360 229.80 82,728.00 X

5 871.00 4,355.00 X

264 142.20 37 540.80 X
264 83.40 22,017.60 X

3 1,651.00 4,953.00 X

240 229.80 55,152.00 X
132 108.10 14,269.20 X
1,056 188.40 198,950.40 X
90 29.98 2,697.75 X
9,729 31.84 309,771.36 X
2,079 8.24 17,130.96 X
140 2.54 354.90 X
34 3,279.00 111,486.00 X

13 1,639.00 21,307.00 X
650 (0.11) (72 80) X
116 1.45 168.20 X

16 4,535.00 72,560.00 X

24 2,267.00 54,408.00 X
308 51.80 15 954.40 X

8 1,519.00 12,152.00 X

7 217.10 1519.70 X

41 1,519.00 62,279.00 X

19 3,470.00 65,930.00 X

2 651.70 1,303.40 X

2 543.50 1,087.00 X

Page 2 of 5




E04ZNLL

Part Description

IBM FileNet Capture Toolkit Client Device Annual SW Subscription & Support Renewal

E04ZSLL IBM FileNet Capture-Document Processing Client Device Annual SW Subscription & Support Renewal

EODA6LL IBM FileNet Content Engine Bulk Import Tool Non-Production Virtual Server Annual SW Subscription & Support Renewal

EODASLL IBM FileNet Content Engine Bulk Import Tool Virtual Server Annual SW Subscription & Support Renewal

EOIEMLL IBM FileNet Content Manager

EOIEZLL BM FileNet Content Manager Eligible Participant Resource Value Unit Annual SW Subscription & Support Renewal

EOIF9LL BM FileNet Content Manager Non-Production Environment

E052CLL BM FileNet High Performance Image Import Server Annual SW Subscription & Support Renewal

E0545LL BM FileNet Image Manager Active Edition Add-On Authorized User Value Unit Annual SW Subscription & Support Renewal

EO053KLL BM FileNet Image Services Authorized User Value Unit Annual SW Subscription & Support Renewal

E0530LL BM FileNet Image Services Connector to Magnetic Storage & Retrieval Resource Value Unit Annual SW Subscription & Support Renewal
E050QLL BM FileNet Image Services Ext User User Value Unit Annual SW Subscription & Support Renewal

EO54ALL BM FileNet Image Services Toolkit Client Device Annual SW Subscription & Support Renewal

EO050MLL BM FileNet Image Services Web Services/ DM Toolkit Client Device Annual SW Subscription & Support Renewal

EO052ELL BM FileNet Mid-Range Image Import Server Annual SW Subscription & Support Renewal

E052MLL BM FileNet Print Printer Annual SW Subscription & Support Renewal

E1BGELL BM Host Access Client Package for Multiplatforms Authorized User Annual SW Maintenance Renewal

EODQTLL BM I2 Analyst's Notebook Concurrent User Annual SW Subscription & Support Renewal 12 Months

EODQTLL BM 12 Analyst's Notebook Concurrent User Annual SW Subscription & Support Renewal 12 Months

EO04NZLL BM InfoSphere DataStage and QualityStage Designer Concurrent User Annual SW Subscription & Support Renewal

EO4NYLL BM InfoSphere DataStage and QualityStage Designer Linux for System z Concurrent User Annual SW Subscription & Support Renewal
EO04PJLL BM InfoSphere DataStage

EO04PLLL IBM InfoSphere DataStage for Non-Production Environments

E086CLL IBM InfoSphere Identity Insight

EO8LNLL IBM InfoSphere Identity Insight for Resource Value Unit Linux on System z Annual SW Subscription & Support Renewal

E08C5LL IBM InfoSphere Identity Insight Resource Value Unit Annual SW Subscription & Support Renewal

EODKRLL IBM InfoSphere Information Governance Catalog Authorized User Annual SW Subscription & Support Renewal

EODKSLL IBM InfoSphere Information Governance Catalog Linux on System z Authorized User Annual SW Subscription & Support Renewal

EODK LL IBM InfoSphere Information Server Enterprise Edition

EODLDLL IBM InfoSphere Information Server Enterprise Edition for Non-Production Environments

EOCYBLL IBM InfoSphere Master Data Management Organization Hub - Standard Edition for Non-Financial Services per Resource Value Unit Annual SW Subscription & Supp
EODHTLL IBM InfoSphere Master Data Management Patient Hub - Standard Edition Resource Value Unit Annual SW Subscription & Support Renewal
EODHTLL IBM InfoSphere Master Data Management Patient Hub - Standard Edition Resource Value Unit Annual SW Subscription & Support Renewal
EODHWLL  IBM InfoSphere Master Data Management Provider Hub - Standard Edition Resource Value Unit Annual SW Subscription & Support Renewal
EODHWLL  IBM InfoSphere Master Data Management Provider Hub - Standard Edition Resource Value Unit Annual SW Subscription & Support Renewal
E04PQLL IBM InfoSphere QualityStage

E02AULL IBM Integration Bus

EOAZPLL IBM Integration Bus Connectivity Pack for Healthcare Install Annual SW Subscription & Support Renewal

EOAZPLL IBM Integration Bus Connectivity Pack for Healthcare Install Annual SW Subscription & Support Renewal

EOBRLLL IBM Integration Designer per Authorized User Annual SW Subscription & Support Renewal

E027NLL IBM License Metric Tool Per Establishment Annual SW Subscription & Support Renewal

E0256LL IBM MQ

EO7VLLL IBM Netcool Network Management Network Device Resource Value Unit Annual SW Subscription & Support Renewal

EODLULL IBM Process Server Advanced for Non-Production Environments

EO1MJLL IBM Rational Application Developer for WebSphere Software Authorized User Annual SW Subscription & Support Renewal

EO01MKLL BM Rational Application Developer for WebSphere Software Floating User Single Install Annual SW Subscription & Support Renewal
E012XLL BM Rational ClearCase Change Management Solution Floating User Annual SW Subscription & Support Renewal

EO012TLL BM Rational ClearCase Floating User Annual SW Subscription & Support Renewal

E0130LL BM Rational ClearQuest Floating User Annual SW Subscription & Support Renewal

EOHNMLL BM Rational Developer for the Enterprise Authorized User for System z Annual SW Subscription & Support Renewal

EOHNMLL BM Rational Developer for the Enterprise Authorized User for System z Annual SW Subscription & Support Renewal

EO060ILL BM Rational DOORS Next Generation Analyst Authorized User Single Install license Annual SW Subscription & Support Renewal
E08BVLL IBM Rational DOORS Next Generation Analyst Floating User Single Install license Annual SW Subscription & Support Renewal

E012DLL IBM Rational Functional Tester Floating User Annual SW Subscription & Support Renewal

E012DLL IBM Rational Functional Tester Floating User Annual SW Subscription & Support Renewal

E04JDLL IBM Rational HATS for 5250 Applications on Multiplatforms Authorized User Annual SW Subscription & Support Renewal

E055DLL IBM Rational HIS for Multiplatforms, Authorized User Annual SW Subscription & Support Renewal

E0558LL IBM Rational HIS for Multiplatforms, Concurrent User Annual SW Subscription & Support Renewal

EOAGPLL IBM Rational Method Composer Floating User Single Install Annual SW Subscription & Support Renewal
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1,090.00 11,990.00 X
25 327.00 8,175.00 X

4 5 603.00 22 412.00 X

2 11,223.00 22,446.00 X

154 394.20 60 706.80 X
500 (0.32) (160.00) X
308 197.40 60,799.20 X
2 10,904.00 21,808.00 X

162 363.80 58,935.60 X
4,067 363.80 1,479,574.60 X
227 261.70 59,405.90 X
36 250 0.82 29 870.00 X
1 2,626.00 2,626.00 X

4 1,623.00 6,492.00 X

1 2,721.00 2,721.00 X

4 867.00 3,468.00 X

102 43.28 4,414.05 X
21 1,145.00 24,045.00 X

2 1,145.00 2,290.00 X

25 599.00 14,975.00 X
45 599.00 26 955.00 X
264 109.00 28,776.00 X
132 54.00 7,128.00 X
792 45.73 36,214.20 X
270 1,119.00 302,130.00 X
349 1,119.00 390,531.00 X

5 2,063.00 10,315.00 X

5 2 063.00 10 315.00 X
1,350 211.80 285,930.00 X
400 106.10 42 440.00 X
3,188 36.81 117,350.28 X
7,203 42.78 308,144.34 X
2,389 42.78 102,201.42 X
4,893 71.00 347,403.00 X
787 71.00 55,877.00 X
396 89.00 35,244.00 X
2530 160.70 406 571.00 X
2 3,374.00 6,748.00 X

1 3,374.00 3,374.00 X

142 672.40 95,480.80 X

2 (1.00) (2.00) X
13,948 10.90 152,033.20 X
172 42.05 7,232.60 X
3,600 83.40 300,240.00 X
239 762.00 182,118.00 X
40 1343.00 53 720.00 X
10 1,266.00 12,660.00 X
312 790.00 246,480.00 X
220 874.00 192,280.00 X
20 1,273.00 25,460.00 X

7 1,273.00 8,911.00 X

4 799.00 3,196.00 X

11 1497.00 16 467.00 X

15 1,889.00 28,335.00 X

12 1 889.00 22 668.00 X

5 21.40 107.00 X
1,842 59.38 109,368.75 X
2,600 89.30 232,180.00 X
9% 755.80 71,801.00 X
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E012JLL
EO012LLL
E012KLL
EO012ELL
EO3NDLL
EO1MALL
EO5M9LL
EO5SM7LL
EO06JKLL
E02D1LL
EODVSLL
EO08X1LL
EODV6LL
EODVOLL
EODVSLL
EOAQOLL
EOAQ5LL
EOAQS5LL
EOAMCLL
EOIDZLL
EOHVSLL
EOD71LL
E046DLL
EOELFLL
EOLO9LL
EOLOSLL
EOELXLL
EOELGLL
EOELGLL
EOELGLL
EOELGLL
EOLO1LL
EOLO1LL
EOELTLL
EOLO5LL
EOLOSLL
E0G20LL
EQ9PVLL
EO9PVLL
EQ9PVLL
EO9PULL
EO9PULL
E09QSLL
EO9QRLL
EO9PTLL
EO9PRLL
EO9PRLL
EO9PQLL
EO9LLLL
EO9NBLL
E09PXLL
EO9PXLL
E09PXLL
EO9PXLL
EO9PYLL
EOGWALL
E09Q8LL
E09Q8LL
E09QDLL

October 18, 2018

Part Description

IBM Rational Performance Test Pack Virtual Testers 100 Floating User Annual SW Subscription & Support Renewal
IBM Rational Performance Test Pack Virtual Testers 1000 Floating Users Annual SW Subscription & Support Renewal

IBM Rational Performance Test Pack Virtual Testers 10000 Floating User Annual SW Subscription & Support Renewal

IBM Rational Performance Test Pack Virtual Testers 250 Floating Users Annual SW Subscription & Support Renewal

IBM Rational Performance Tester Extension for SOA Floating User Annual SW Subscription & Support Renewal

IBM Rational Performance Tester Floating User Annual SW Subscription & Support Renewal

IBM Rational Quality Manager Contributor Authorized User Single Install Annual SW Subscription & Support Renewal

IBM Rational Quality Manager Quality Professional Authorized User Single Install Annual SW Subscription & Support Renewal

IBM Rational Quality Manager Quality Professional Floating User Single Install Annual SW Subscription & Support Renewal

IBM Rational Rose Enterprise Floating User Annual SW Subscription & Support Renewal

IBM Rational Software Architect Designer Authorized User Annual SW Subscription & Support Renewal

IBM Rational Software Architect Designer Extension for Integrated Architecture Frameworks Floating User Single Install Annual SW Subscription & Support Renewal
IBM Rational Software Architect Designer Floating User Single Install Annual SW Subscription & Support Renewal

IBM Rational Software Architect Designer for WebSphere Software Authorized User Annual SW Subscription & Support Renewal

IBM Rational Software Architect Designer for WebSphere Software Floating User Single Install Annual SW Subscription & Support Renewal
IBM Rational Team Concert Developer Authorized User Single Install Annual SW Subscription & Support Renewal

IBM Rational Team Concert Developer Floating User Single Install Annual SW Subscription & Support Renewal

IBM Rational Team Concert Developer Floating User Single Install Annual SW Subscription & Support Renewal

IBM Rational Team Concert Developer for Workgroups Authorized User Single Install Annual SW Subscription & Support Renewal

IBM Sametime Complete Authorized User Annual SW Subscription & Support Renewal

IBM SAN VOL CTRL FLSH CP TB (1-100) W1Y SW MAIN ANNUAL SW S&S RNWL

IBM Security AppScan Standard Authorized User Single Install Annual SW Subscription & Support Renewal

IBM Security AppScan Standard Floating User Single Install Annual SW Subscription & Support Renewal

IBM Security Guardium Aggregator Software Appliance Install Annual SW Subscription & Support Renewal

IBM Security Guardium Central Management Aggregation Pack for Data Warehouses Resource Value Unit (TB) Annual SW Subscription & Support Renewal
IBM Security Guardium Central Management Aggregation Pack for Data Warehouses Resource Value Unit (TB) Annual SW Subscription & Support Renewal
IBM Security Guardium Central Management and Aggregation Pack Processor Value Unit (PVU) Annual SW Subscription & Support Renewal
IBM Security Guardium Collector Software Appliance Install Annual SW Subscription & Support Renewal

IBM Security Guardium Collector Software Appliance Install Annual SW Subscription & Support Renewal

IBM Security Guardium Collector Software Appliance Install Annual SW Subscription & Support Renewal

IBM Security Guardium Collector Software Appliance Install Annual SW Subscription & Support Renewal

IBM Security Guardium Standard Activity Monitor for Data Warehouses Resource Value Unit (TB) Annual SW Subscription & Support Renewal
IBM Security Guardium Standard Activity Monitor for Data Warehouses Resource Value Unit (TB) Annual SW Subscription & Support Renewal
IBM Security Guardium Standard Activity Monitor for Databases

IBM Security Guardium Vulnerability Assessment for Databases Resource Value Unit (MVS) Annual SW Subscription & Support Renewal

IBM Security Guardium Vulnerability Assessment for Databases Resource Value Unit (MVS) Annual SW Subscription & Support Renewal

IBM Security QRadar SIEM All-in-One Software 31XX Install Annual SW Subscription & Support Renewal

IBM SPSS Advanced Statistics Authorized User Annual SW Subscription & Support Renewal

IBM SPSS Advanced Statistics Authorized User Annual SW Subscription & Support Renewal

IBM SPSS Advanced Statistics Authorized User Annual SW Subscription & Support Renewal

IBM SPSS Advanced Statistics Concurrent User Annual SW Subscription & Support Renewal

IBM SPSS Advanced Statistics Concurrent User Annual SW Subscription & Support Renewal

IBM SPSS Amos Authorized User Annual SW Subscription & Support Renewal

IBM SPSS Amos Concurrent User Annual SW Subscription & Support Renewal

IBM SPSS Bootstrapping Authorized User Annual SW Subscription & Support Renewal

IBM SPSS Categories Authorized User Annual SW Subscription & Support Renewal

IBM SPSS Categories Authorized User Annual SW Subscription & Support Renewal

IBM SPSS Categories Concurrent User Annual SW Subscription & Support Renewal

IBM SPSS Collaboration and Deployment Services

IBM SPSS Collaboration and Deployment Services Deployment Manager Authorized User Annual SW Subscription & Support Renewal

IBM SPSS Custom Tables Authorized User Annual SW Subscription & Support Renewal

IBM SPSS Custom Tables Authorized User Annual SW Subscription & Support Renewal

IBM SPSS Custom Tables Authorized User Annual SW Subscription & Support Renewal

IBM SPSS Custom Tables Authorized User Annual SW Subscription & Support Renewal

IBM SPSS Custom Tables Concurrent User Annual SW Subscription & Support Renewal

IBM SPSS Data Collection Survey Reporter Developer Kit

IBM SPSS Exact Tests Authorized User Annual SW Subscription & Support Renewal

IBM SPSS Exact Tests Authorized User Annual SW Subscription & Support Renewal

IBM SPSS Exact Tests Concurrent User Annual SW Subscription & Support Renewal

Lot 2C- PPA

Quantity

Bid Amount
representing
reduction from OGS

contract price if
applicable (unit
price)

Total Bid Amount
(QTY*Unit Price)

If Item on OGS
contract Place
an X"

1 3,583.00 3,583.00 X

1 11,549.00 11,549.00 X
1 33 739.00 33 739.00 X
1 6,243.00 6,243.00 X

1 7 209.00 7 209.00 X
5 573.00 2,865.00 X
20 244.00 4,880.00 X
10 860.00 8,600.00 X
8 1,623.00 12,984.00 X
10 1,721.00 17,210.00 X
15 515.80 7,737.00 X
25 524.00 13 100.00 X
27 1,119.00 30,213.00 X
17 1,575.00 26,775.00 X
49 3,247.00 159,103.00 X
18 706.00 12,708.00 X
20 1,289.00 25,780.00 X
9 1,289.00 11,601.00 X
3 300.00 900 00 X
100 18.10 1,810.00 X
5 269.60 1348.00 X
1 3,135.00 3,135.00 X
2 5,599.00 11,198.00 X
2 48.40 96 80 X
16 102.20 1,635.20 X
16 102.20 1,635.20 X
1,200 0.65 777.60 X
5 48.40 242.00 X
8 48.40 145.20 X
2 48.40 96 80 X
2 48.40 96 80 X
16 263.00 4,208.00 X
16 263.00 4,208.00 X
3,564 3.20 11,404.80 X
13 349.40 4,542.20 X
5 349.40 1,747.00 X
1 15 282.00 15 282.00 X
41 205.40 8,421.40 X
33 205.40 6,778.20 X
1 205.40 205.40 X
7 507.20 3,550.40 X
6 507.20 3,043.20 X
5] 242.60 1,213.00 X
1 608.00 608.00 X
2 202.00 404.00 X
33 205.40 6778.20 X
7 205.40 1,437.80 X
1 514.20 514.20 X
840 75.30 63,252.00 X
1 1,014.00 1,014.00 X
65 202.00 13,130.00 X
37 202.00 7,474.00 X
1 202.00 202.00 X
1 202.00 202.00 X
28 507.20 14 201.60 X
140 1.52 212.80 X
33 202.00 6,666.00 X
4 202.00 808.00 X
1 507.20 507.20 X
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E09Q7LL
E09Q7LL
E09Q5LL
E09Q4LL
E09Q3LL
EO9R3LL
EO9ROLL
E09QZLL
EQ9PKLL
EQ9PKLL
EO9PJLL

EQ9PJLL

EO9NNLL
EO9ONNLL
EO9NNLL
EO9ONNLL
EO09PWLL
EQ9PWLL
EO9NRLL
EO9NVLL
EO9NXLL
EO9P LL

EO9P1LL

EOBX3LL
EOBYDLL
EOBYCLL
EOBVZLL
E031TLL

E025QLL
E025SLL

E01B6LL

E025ULL
EOHHPLL
EOHHYLL
EOHHZLL
E024WLL
E02Z1LL

EO2YFLL
EO2AFLL
E08D6LL
E08D7LL
E08D7LL
E04U5LL
E1AHNLL
EOKGVLL

Part Description

IBM SPSS Forecasting Authorized User Annual SW Subscription & Support Renewal

Quantity

Bid Amount
representing
reduction from OGS

contract price if
applicable (unit
price)

Total Bid Amount
(QTY*Unit Price)

If tem on OGS
contract Place
an "X"

IBM SPSS Forecasting Authorized User Annual SW Subscription & Support Renewal

IBM SPSS Forecasting Concurrent User Annual SW Subscription & Support Renewal

IBM SPSS Missing Values Authorized User Annual SW Subscription & Support Renewal

IBM SPSS Missing Values Concurrent User Annual SW Subscription & Support Renewal

IBM SPSS Modeler Premium Authorized User Annual SW Subscription & Support Renewal

IBM SPSS Modeler Premium Concurrent User Annual SW Subscription & Support Renewal

BM SPSS Modeler Server Premium

BM SPSS Regression Authorized User Annual SW Subscription & Support Renewal

BM SPSS Regression Authorized User Annual SW Subscription & Support Renewal

BM SPSS Regression Concurrent User Annual SW Subscription & Support Renewal

BM SPSS Regression Concurrent User Annual SW Subscription & Support Renewal

BM SPSS Statistics Base Authorized User Annual SW Subscription & Support Renewal

BM SPSS Statistics Base Authorized User Annual SW Subscription & Support Renewal

BM SPSS Statistics Base Authorized User Annual SW Subscription & Support Renewal

BM SPSS Statistics Base Authorized User Annual SW Subscription & Support Renewal

BM SPSS Statistics Base Concurrent User Annual SW Subscription & Support Renewal

BM SPSS Statistics Base Concurrent User Annual SW Subscription & Support Renewal

BM SPSS Statistics Base Server

BM SPSS Statistics Premium Authorized User Annual SW Subscription & Support Renewal

BM SPSS Statistics Professional Concurrent User Annual SW Subscription & Support Renewal

IBM SPSS Statistics Standard Authorized User Annual SW Subscription & Support Renewal

IBM SPSS Statistics Standard Concurrent User Annual SW Subscription & Support Renewal

IBM Sterling Connect:Direct Standard Edition Simultaneous Session Annual SW Subscription & Support Renewal

IBM Sterling File Gateway Add-on for FIPS for Non-Production Environment Install Annual SW Subscription & Support Renewal

IBM Sterling File Gateway Add-on for FIPS Install Annual SW Subscription & Support Renewal

IBM Sterling Secure Proxy

IBM WebSphere Adapter for Oracle E-Business Establishment Annual SW Subscription & Support Renewal

IBM WebSphere Application Server

IBM WebSphere Application Server Network Deployment

IBM WebSphere Commerce Developer Enterprise Authorized User Annual SW Subscription & Support Renewal

IBM WebSphere Commerce Enterprise

IBM WebSphere DataPower Integration Appliance XI52 Appliance Install Annual Appliance Maintenance + Subscription and Support Renewal

IBM WebSphere DataPower Integration Appliance XI52 with HSM Card Appliance Install Annual Appliance Maintenance + Subscription and Support Renewal

IBM WebSphere DataPower Integration Appliance XI52 with HSM Card Appliance Install Subsequent Appliance Business Critical Service Upgrade 12 Months

IBM WebSphere Portal Enable

IBM WebSphere Portal Server

IBM WebSphere Service Registry and Repository

IBM Workload Scheduler

IBM Workload Scheduler for z/OS Agent

IBM Workload Scheduler for z/OS Agent for zEnterprise BladeCenter Extension and System z Processor Value Unit (PVU) Annual SW Subscription & Support Reney

IBM Workload Scheduler for z/OS Agent for zEnterprise BladeCenter Extension and System z Processor Value Unit (PVU) Annual SW Subscription & Support Rene:

IBM XL C for AIX Concurrent User Annual SW Subscription & Support Renewal

IBM XL C/C++ for AIX Authorized User Annual SW Subscription & Support Renewal

Integration Module for BM DataPower Gateway Application Instance Annual Software Subscription & Support Renewal

October 18, 2018

33 202.00 6,666.00 X

17 202.00 3,434.00 X

1 507.20 507.20 X

11 202.00 2,222.00 X

1 507.20 507.20 X

15 6,495.00 97,425.00 X

6 16,479.00 98,874.00 X

154 107.80 16,601.20 X

41 202.00 8,282.00 X

33 202.00 6,666.00 X

7 514.20 3,599.40 X

6 514.20 3085.20 X

86 364.40 31,338.40 X

70 364.40 25,508.00 X

1 364.40 364.40 X

1 364.40 364.40 X

53 909.00 48,177.00 X

6 909.00 5,454.00 X

616 19.30 11,888.80 X

1 2,421.00 2,421.00 X

1 4 045.00 4 045.00 X

3 804.00 2,412.00 X

4 2,047.00 8,188.00 X

3 606.60 1,819.80 X

2 811.00 1,622.00 X

2 1,609.00 3,218.00 X

1,960 31.03 60,809.00 X

1 27 509.00 27 509.00 X

3,960 6.98 27,640.80 X

29 106 28.93 841 891.05 X

3 5,935.00 17,805.00 X

1,500 302.80 454,200.00 X

1 12,799.00 12,799.00 X

1 14,479.00 14,479.00 X

1 3,391.00 3,391.00 X

1,410 204.80 288,768.00 X

2270 119.40 271 038.00 X

1,188 94.90 112,741.20 X

10,989 4.67 51,318.63 X

2,520 1.38 3,487.68 X

16,020 1.32 21,146.40 X

16,020 1.32 21,146.40 X

1 610.80 610.80 X

3 657.00 1,971.00 X

1 4,199.00 4,199.00 X
Subtotal ] 40,588,835.02

Lot 2C- PPA
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October 18, 2018

NYS Office of Information Technology Services (ITS)
Competitive Procurement for: RFP # C000463
Data Center Hardware, Software, Services

Position Title

Lot 3: Technical Support Services

Estimated Hours for Evaluation
Purposes Only

Fully Loaded Hourly

Rate @

Total Bid Amount

DC Technical Support Specialist 1 1,200 $39.02 $46,829.27
DC Technical Support Specialist 2 4,800 $51.22 $245,853.66
DC Technical Support Specialist 3 12,000 $76.25 $915,000.00
DC Technical Support Specialist 4 6,000 $100.00 $600,000.00
Computer Network Support Specialists 1 350 $45.12 $15,792.68
Computer Network Support Specialists 2 1,400 $65.85 $92,195.12
Computer Network Suppor Specialists 3 3,500 $91.25 $319,375.00
Computer Network Support Specialists 4 1,750 $124.36 $217,628.21
System Support Specialist 1 650 $58.54 $38,048.78
System Support Specialist 2 2,600 $89.02 $231,463.41
System Support Specialist 3 6,500 $148.65 $966,216.22
System Support Specialist 4 3,250 $178.08 $578,767.12
Application Architect Support Specialists 1 1,950 $79.27 $154,573.17
Application Architect Support Specialists 2 7,800 $91.46 $713,414.63
Application Architect Support Specialists 3 19,500 $105.56 $2,058,333.33
Application Architect Support Specialists 4 9,750 $193.33 $1,885,000.00
Consulting Support Specialists 1 125 $79.27 $9,908.54
Consulting Support Specialists 2 500 $91.46 $45,731.71
Consulting Support Specialists 3 1,250 $250.00 $312,500.00
Consulting Support Specialists 4 625 $291.04 $181,902.99
Project Management Support Specialists 1 750 $69.51 $52,134.15
Project Management Support Specialists 2 3,000 $79.27 $237,804.88
Project Management Support Specialists 3 7,500 $143.75 $1,078,125.00
Project Management Support Specialists 4 3,750 $187.18 $701,923.08
Equipment Operations Support Specialists 1 25 $26.83 $670.73
Equipment Operations Support Specialists 2 100 $36.59 $3,658.54
Equipment Operations Support Specialists 3 250 $81.25 $20,312.50
Equipment Operations Support Specialists 4 125 $125.64 $15,705.13
Technical Writing Support Specialist 100 $79.27 $7,926.83

Total

$11,746,794.67

Instructions:

(1) Please insert proposed fully loaded rate for all titles that would be used to fulfill services requests in

Column C.

(2) Fully loaded hourly rates must be provided, and must be inclusive of all direct and indirect costs, fees,
profit and all overhead expenses, including, but not limited to, all training, travel costs, parking fees, and

other ancillary fees and costs including permits, licenses, and insurance.

Lot 3 - Technical Support Service
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