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PART I - GENERAL INFORMATION

PART I - GENERAL INFORMATION

I.1 RFP-001.1 Purpose (Oct 2006)

This request for proposals (RFP) provides to those interested in submitting proposals for the subject procurement
("Offerors") sufficient information to enable them to prepare and submit proposals for the PENNSYLVANIA
DEPARTMENT OF EDUCATION consideration on behalf of the Commonwealth of Pennsylvania
("Commonwealth") to satisfy a need for GRADUATION COMPETENCY ASSESSMENTS ("Project").

I.2 RFP-002.1 Issuing Office (Oct 2006)

The PENNSYLVANIA DEPARTMENT OF EDUCATION (Issuing Office) has issued this RFP on behalf of the
Commonwealth.The sole point of contact in the Commonwealth for this RFP shall be SYLINE M. SHINGARA,
DEPARTMENT OF GENERAL SERVICES, BUREAU OF PROCUREMENT, FORUM PLACE, 6TH FLOOR,
BID ROOM, 555 WALNUT STREET, HARRISBURG, PA 17101-1914, SSHINGARA@STATE.PA.US, the
Issuing Officer for this RFP. Please refer all inquiries to the Issuing Officer.

I.3 RFP-003.1 Scope (Oct 2006)

This RFP contains instructions governing the requested proposals, including the requirements for the information
and material to be included; a description of the service to be provided; requirements which Offerors must meet to
be eligible for consideration; general evaluation criteria; and other requirements specific to this RFP.

I.4 RFP-004.1 Problem Statement (Oct 2006)

The Pennsylvania Department of Education (PDE) seeks to develop Graduation Competency Assessments (GCA's),
a Diagnostic Assessment Tool, and corresponding Model Curricula to be made available to school districts for their
use. The Offeror will respond to this Request for Proposal (RFP) by explaining how it will meet the requirements
and the tasks listed henceforth for all the following components:

1.) Graduation Compentency Assessments

2.) Diagnostic Assessment Tool

3.) Model Curriculum

All three (3) components will be aligned to the Pennsylvania standards, concepts, and competencies as well as the
assessment anchors for the ten (10) high school level content areas: Algebra I; Algebra II; Geometry; Literature;
English Composition; Biology; Chemistry; American History; World History and Civics and Government.

I.5 RFP-006.1 Rejection of Proposals (Oct 2006)

The Issuing Office reserves the right, in its sole and complete discretion, to reject any and all proposals received as a
result of this RFP.

I.6 RFP-007.1 Incurring Costs (Oct 2006)

The Issuing Office is not liable for any costs the Offeror incurs in preparation and submission of its proposal, in
participating in the RFP process or in anticipation of award of the contract.

I.7 RFP-008.1c No Preproposal Conference (Oct 2006)

There will be no preproposal conference for this RFP. If there are any questions, please forward them to the Issuing
Office in accordance with the instructions in this RFP.
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I.8 RFP-009.1 Questions and Answers (March 2008)

If an Offeror has any questions regarding this RFP, the Offeror must submit the questions by email (with the
subject line ' PDE-08-02-GCA Question') to the Issuing Officer.If the Offeror has questions, they must be
submitted via email no later than 09/19/2008 . The Issuing Officer shall post the answers to the questions on the
following website at WWW.EMARKETPLACE.STATE.PA.US .

All questions and responses as posted on the Issuing Office website are considered as an addendum to, and part of,
this RFP. Each Offeror shall be responsible to monitor the Issuing Office website for new or revised RFP
information. The Issuing Office shall not be bound by any verbal information nor shall it be bound by any written
information that is not either contained within the RFP or formally issued as an addendum by the Issuing Office.
The Issuing Office does not consider questions to be a protest of the specifications or of the solicitation.

I.9 RFP-010.1 Addenda to the RFP (March 2008)

If the Issuing Office deems it necessary to revise any part of this RFP before the proposal response date, the Issuing
Office will post an addendum the following website at WWW.EMARKETPLACE.STATE.PA.US . It is the
Offeror's responsibility to periodically check the website for any new information or addenda to the RFP.Answers to
the questions asked during the Questions & Answers period also will be posted to the website as an addendum to the
RFP.

I.10 RFP-011.1b Proposal Response Date (Oct 2006)

To be considered for selection, all three submittals of the proposal must arrive at the Issuing Office on or before
10/16/2008 by 11:00 AM . The Technical Submittal and the Disadvantaged Business Submittal must be
submitted in hard copy form, while the Cost Submittal must be submitted electronically through SRM. The Issuing
Office will not accept proposals via email or facsimile transmission. Offerors who send their Technical and
Disadvantaged Business Submittals by mail or other delivery service should allow sufficient delivery time to ensure
timely receipt of their proposals. If, due to inclement weather, natural disaster, or any other cause, the Issuing
Office location to which the Technical and Disadvantaged Business Submittals are to be submitted is closed on the
Proposal Response Date, the deadline for submission will be automatically extended until the next Commonwealth
business day on which the office is open, unless the Issuing Office otherwise notifies Offerors. The hour for
submission of proposals shall remain the same. The Issuing Office will reject, unopened, any late Technical and
Disadvantaged Business Submittals. The SRM system will not permit Offerors to submit Cost Submittals after the
Proposal Response Date and Time.

I.11 RFP-012.1B Proposal Contracts (Oct 2006)

To be considered, Offerors should submit a complete response to this RFP using the format provided in Part II.
Offerors shall provide 10 paper copies of the Technical Submittal and the Disadvantaged Business Submittal to
the Issuing Office. In addition to the paper copies of these Submittals, Offerors shall submit one complete and
exact copy of the Technical Submittal on CD-ROM in Microsoft Office or Microsoft Office-compatible format.
The Cost Submittal shall not be submitted in hard copy form, but the Offeror shall enter the price(s) through the
Supplier Portal and submit to the Issuing Office through the SRM system.

The Offeror shall make no other distribution of its proposal to any other Offeror or Commonwealth official or
Commonwealth consultant. Each page of the Technical Submittal and the Disadvantaged Business Submittal
should be numbered for ease of reference. An official authorized to bind the Offeror to its provisions must sign the
proposal. For this RFP, the proposal must remain valid for 120days or until a contract is fully executed, whichever
occurs first. If the Issuing Office selects the Offeror's proposal for award, the contents of the selected Offeror's
proposal will become, except to the extent the contents are changed through Best and Final Offers or negotiations,
contractual obligations. The information in the proposal will become a public record upon contract execution,
except as limited by Section 106 (b)(1) of the Commonwealth Procurement Code, 62 Pa. C.S. Section 106 (b)(1).

For this RFP, the proposal must remain valid for120 days or until a contract is fully executed, whichever occurs
first. If the Issuing Office selects the Offeror's proposal for award, the contents of the selected Offeror's proposal
will become, except to the extent the contents are changed through Best and Final Offers or negotiations,
contractualobligations. The information in the proposal will become a public record upon contract execution, except
as limited by Section 106 (b)(1) of theCommonwealth Procurement Code, 62 Pa. C.S. Section 106 (b)(1).
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Technical Submittal and the Disadvantaged Business Submittal prior to the exact hour and date set for proposal
receipt only by submitting a new sealed proposal or sealed modification which complies with the RFP requirements.
An Offeror may modify its Cost Submittal prior to the exact hour and date set for proposal receipt only by entering

new price(s) through the Supplier Portal and submitting them to the Issuing Office through the SRM system

I.12 RFP-013.1a Disadvantaged Business Information (Oct 2006)

The Issuing Office encourages participation by small disadvantaged businesses as prime contractors, joint ventures
and subcontractors/suppliers and by socially disadvantaged businesses as prime contractors.

Small Disadvantaged Businesses are small businesses that are owned or controlled by a majority of persons, not
limited to members of minority groups, who have been deprived of the opportunity to develop and maintain a
competitive position in the economy because of social disadvantages. The term includes:

a. Department of General Services Bureau of Minority and Women Business Opportunities (BMWBO)-certified
minority business enterprises (MBEs) and women business enterprises (WBEs) that qualify as small
businesses; and

b. United States Small Business Administration-certified small disadvantaged businesses or 8(a) small
disadvantaged business concerns.

Small businesses are businesses in the United States that are independently owned, are not dominant in their field of
operation, employ no more than 100 persons and earn less than $20 million in gross annual revenues ($25 million in
gross annual revenues for those businesses in the information technology sales or service business).

Socially disadvantaged businesses are businesses in the United States that BMWBO determines are owned or
controlled by a majority of persons, not limited to members of minority groups, who are subject to racial or ethnic
prejudice or cultural bias, but which do not qualify as small businesses. In order for a business to qualify as
"socially disadvantaged," the offeror must include in its proposal clear and convincing evidence to establish that the
business has personally suffered racial or ethnic prejudice or cultural bias stemming from the business person's
color, ethnic origin or gender.

Questions regarding this Program can be directed to:

Department of General Services

Bureau of Minority and Women Business Opportunities

Room 611, North Office Building

Harrisburg , PA 17125

Phone: (717) 787-6708

Fax: (717) 772-0021

Email: gs-bmwbo@state.pa.us

Program information and a database of BMWBO-certified minority- and women-owned businesses can be accessed
at www.dgs.state.pa.us, DGS Keyword: BMWBO. The federal vendor database can be accessed at
http://www.ccr.gov by clicking on Dynamic Small Business Search (certified companies are so indicated).

I.13 RFP-013.1b Information Concerning Small Businesses in Enterprise Zones (Oct 2006)
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The Issuing Office encourages participation by small businesses, whose primary or headquarters facility is
physically located in areas the Commonwealth has identified as Designated Enterprise Zones, as prime contractors,
joint ventures and subcontractors/suppliers.

The definition of headquarters includes, but is not limited to, an office or location that is the administrative center of
a business or enterprise where most of the important functions of the business are conducted or concentrated and
location where employees are conducting the business of the company on a regular and routine basis so as to
contribute to the economic development of the geographical area in which the office or business is geographically
located.

Small businesses are businesses in the United States that are independently owned, are not dominant in their field of
operation, employ no more than 100 persons and earn less than $20 million in gross annual revenues ($25 million in
gross annual revenues for those businesses in the information technology sales or service business).

There is no database or directory of small businesses located in Designated Enterprise Zones. Information on the
location of Designated Enterprise Zones can be obtained by contacting:

Aldona M. Kartorie

Center for Community Building

PA Department of Community and Economic Development

4th Floor, Commonwealth Keystone Building

400 North Street

Harrisburg , PA 17120-0225

Phone: (717) 720-7409

Fax: (717) 214-5416

Email: akartorie@state.pa.us

I.14 RFP-014.1 Economy of Preparation (Oct 2006)

Offerors should prepare proposals simply and economically, providing a straightforward, concise description of the
Offeror's ability to meet the requirements of the RFP.

I.15 RFP-015.1 Alternate Proposals (Oct 2006)

The Issuing Office has identified the basic approach to meeting its requirements, allowing Offerors to be creative
and propose their best solution to meeting these requirements. The Issuing Office will not accept alternate
proposals.

I.16 RFP-016.1 Discussions for Clarification (Oct 2006)

Offerors may be required to make an oral or written clarification of their proposals to the Issuing Office to ensure
thorough mutual understanding and Offeror responsiveness to the solicitation requirements. The Issuing Office will
initiate requests for clarification.

I.17 RFP-017.1 Prime Contractor Responsibilities (Oct 2006)

The contract will require the selected Offeror to assume responsibility for all services offered in its proposal whether
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it produces them itself or by subcontract. The Issuing Office will consider the selected Offeror to be the sole point
of contact with regard to contractual matters.

I.18 RFP-018.1 Proposal Contents (Oct 2006)

Offerors should not label proposal submissions as confidential or proprietary. The Issuing Office will hold all
proposals in confidence and will not reveal or discuss any proposal with competitors for the contract, unless
disclosure is required:

a. Under the provisions of any Commonwealth or United States statute or regulation; or

b. By rule or order of any court of competent jurisdiction.

After a contract is executed, however, the successful proposal is considered a public record under the Right-to-Know
Law, 65 P.S. Sections 66.1- 66.9, and therefore subject to disclosure. The financial capability information
submitted under Part II shall not be disclosed in the final contract. All material submitted with the proposal
becomes the property of the Commonwealth of Pennsylvania and may be returned only at the Issuing Office's
option. The Issuing Office, in its sole discretion, may include any person other than competing Offerors on its
proposal evaluation committee. The Issuing Office has the right to use any or all ideas presented in any proposal
regardless of whether the proposal becomes part of a contract.

I.19 RFP-019.1 Best and Final Offers (Oct 2006)

The Issuing Office reserves the right to conduct discussions with Offerors for the purpose of obtaining "best and
final offers."To obtain best and final offers from Offerors, the Issuing Office may do one or more of the following:

a) Enter into pre-selection negotiations, including the use of an online auction;

b) Schedule oral presentations; and

c) Request revised proposals.

The Issuing Office will limit any discussions to responsible Offerors (those that have submitted responsive
proposals and possess the capability to fully perform the contract requirements in all respects and the integrity and
reliability to assure good faith performance) whose proposals the Issuing Office has determined to be reasonably
susceptible of being selected for award.The Criteria for Selection found in Part III shall also be used to evaluate the
best and final offers.Price reductions offered through any reverse online auction shall have no effect upon the
Offeror's Technical Submittal.Dollar commitments to Disadvantaged Businesses and Enterprise Zone Small
Businesses can be reduced only in the same percentage as the percent reduction in the total price offered through
negotiations, including the online auction.

I.20 RFP-020.1 News Releases (Oct 2006)

Offerors shall not issue news releases, Internet postings, advertisements or any other public communications
pertaining to this Project without prior written approval of the Issuing Office, and then only in coordination with the
Issuing Office.

I.21 RFP-021.1 Restriction of Contact (Oct 2006)

From the issue date of this RFP until the Issuing Office selects a proposal for award, the Issuing Officer is the sole
point of contact concerning this RFP.Any violation of this condition may be cause for the Issuing Office to reject the
offending Offeror's proposal.If the Issuing Office later discovers that the Offeror has engaged in any violations of
this condition, the Issuing Office may reject the offending Offeror's proposal or rescind its contract award.Offerors
must agree not to distribute any part of their proposals beyond the Issuing Office.An Offeror who shares information
contained in its proposal with other Commonwealth personnel and/or competing Offeror personnel may be
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disqualified.

I.22 RFP-022.1 Debriefing Conferences (Oct 2006)

Offerors whose proposals are not selected will be notified of the name of the selected Offeror and given the
opportunity to be debriefed. The Issuing Office will schedule the time and location of the debriefing. The
debriefing will not compare the Offeror with other Offerors, other than the position of the Offeror's proposal in
relation to all other Offeror proposals. An Offeror's exercise of the opportunity to be debriefed does not constitute
the filing of a protest.

I.23 RFP-023.1 Issuing Office Participation (Oct 2006)

Offerors shall provide all services, supplies, facilities, and other support necessary to complete the identified work,
except as otherwise provided in Part IV.

I.24 RFP-024.1b RFP Protest Procedure (Oct 2006)

A protest by a party not submitting a proposal must be filed within seven days after the protesting party knew or
should have known of the facts giving rise to the protest, but no later than the Proposal Responsive Date.Offerors
may file a protest within seven days after the protesting Offeror knew or should have known of the facts giving rise
to the protest, but in no event may an Offeror file a protest later than seven days after the date the notice of award of
the contract is posted on the DGS website.The date of filing is the date of receipt of the protest.A protest must be
filed in writing with the Issuing Office.

I.25 RFP-025.1 Electronic Version of this RFP (Oct 2006)

This RFP is being made available by electronic means. If an Offeror electronically accepts the RFP, the Offeror
acknowledges and accepts full responsibility to insure that no changes are made to the RFP. In the event of a
conflict between a version of the RFP in the Offeror's possession and the Issuing Office's version of the RFP, the
Issuing Office's version shall govern.

I.26 RFP-028.1 Participating Addendum with an External Procurement Activity (Oct 2006)

Section 1902 of the Commonwealth Procurement Code, 62 Pa.C.S. Section 1902, permits external procurement
activities to participate in cooperative purchasing agreements for the procurement of services, supplies or
construction.

a. Definitions. The following words and phrases have the meanings set forth in this provision:

(1) External procurement activity: The term, as defined in 62 Pa. C. S. Section 1901, means a "buying
organization not located in the Commonwealth [of Pennsylvania] which if located in this Commonwealth
would qualify as a public procurement unit [under 62 Pa. C.S. Section 1901]. An agency of the United
States is an external procurement activity."

(2) Participating addendum: A bilateral agreement executed by the Contractor and an external procurement
activity that clarifies the operation of the Contract for the external procurement activity concerned. The
terms and conditions in any participating addendum shall affect only the procurements of the purchasing
entities under the jurisdiction of the external procurement activity signing the participating addendum.

(3) Public procurement unit: The term, as defined in 62 Pa. C. S. Section 1901, means a "local public
procurement unit or purchasing agency."
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(4) Purchasing agency: The term, as defined in 62 Pa. C. S. Section 103, means a "Commonwealth agency
authorized by this part or any other law to enter into contracts for itself or as the agent of another
Commonwealth agency."

b. General. A participating addendum shall incorporate the terms and conditions of the Contract resulting from
this RFP. The Contractor shall not be required to enter into any participating addendum.

c. Additional Terms.

(1) A participating addendum may include additional terms that are required by the law governing the external
procurement activity.

(2) A participating addendum may include new, mutually agreed upon terms that clarify ordering procedures
specific to a participating external procurement activity.

(3) The construction and effect of any participating addendum shall be governed by and construed in accordance
with the laws governing the external procurement activity.

(4) If an additional term requested by the external procurement activity will result in an increased cost to the
Contractor, the Contractor shall adjust its pricing up or down accordingly.

d. Prices.

1) Price adjustment. For any costs affecting the percent markup that the Contractor will or will not incur or
that differ from costs incurred or not incurred in the fulfillment of this Contract, the Contractor shall adjust its
pricing up or down accordingly. These costs may include, but not be limited to:

(a) State and local taxes;

(b) Unemployment and workers compensation fees;

(c) E-commerce transaction fees; and

(d) Costs associated with additional terms, established pursuant to the Contract.

2) The Contractor's pricing for an external procurement activity shall be firm and fixed for the duration of the
initial term of the Contract. After the initial term of the Contract, if the Contract is renewed, the Contractor's
pricing may be adjusted up or down based on market conditions only with the mutual agreement of both the
Contractor and any external procurement activity.

e. Usage Reports on External Procurement Activities. The Contractor shall furnish to the Contracting Officer
an electronic quarterly usage report, preferably in spreadsheet format no later than the fifteenth calendar day of
the succeeding calendar quarter. Reports shall be e-mailed to the Contracting Officer for the Contract. Each
report shall indicate the name and address of the Contractor, contract number, period covered by the report, the
name of the external procurement activity that has used the Contract and the total volume of sales to the external
procurement activity for the reporting period.

9



f. Electronic Copy of Participating Addendum. The Contractor, upon request of the Contracting Officer, shall
submit one electronic copy of the participating addendum to the Contracting Officer within ten days after
request.
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PART II - PROPOSAL REQUIREMENTS

PART II - PROPOSAL REQUIREMENTS

II.1 RFP-001.1c General Requirements (Oct 2006) - Cost Submittal Electronic

Offerors must submit their proposals in the format, including heading descriptions, outlined below. To
be considered, the proposal must respond to all requirements in this part of the RFP. Offerors should
provide any other information thought to be relevant, but not applicable to the enumerated categories, as
an appendix to the Technical Submittal. The Technical Submittal and the Disadvantaged Business
Submittal should not contain any cost data related to the Offeror's Proposal. Each Proposal shall
consist of the following:
Two separately sealed submittals, which are to be submitted in hard copy:

a. Technical Submittal
b. Disadvantaged Business Submittal

AND
The Cost Submittal that consists of the Offeror's completion and submission of the pricing through the
Supplier Portal in the SRM system.

The Issuing Office reserves the right to request additional information which, in the Issuing Office's
opinion, is necessary to assure that the Offeror's competence, number of qualified employees, business
organization, and financial resources are adequate to perform according to the RFP.

The Issuing Office may make investigations as deemed necessary to determine the ability of the Offeror
to perform the Project, and the Offeror shall furnish to the Issuing Office all requested information and
data. The Issuing Office reserves the right to reject any proposal if the evidence submitted by, or
investigation of, such Offeror fails to satisfy the Issuing Office that such Offeror is properly qualified to
carry out the obligations of the RFP and to complete the Project as specified.
II.2 RFP-002.1 Technical Submittal Requirements - Standard (May 2008)

Offerors must include in their Technical Submittal, their responses to the following:

a. Statement of the Problem:

State in succinct terms your understanding of the problem presented or the service required by this RFP.

b. Management Summary:

Include a narrative description of the proposed effort and a list of the items to be delivered or services to be
provided.

c. Work Plan :

Describe in narrative form your technical plan for accomplishing the work. Use the task descriptions in Part IV of
this RFP as your reference point. Modifications of the task descriptions are permitted; however, reasons for changes
should be fully explained. Indicate the number of person hours allocated to each task. Include a Program Evaluation
and Review Technique (PERT) or similar type display, time related, showing each event. If more than one approach
is apparent, comment on why you chose this approach.

d. Prior Experience:

In order to be considered, the Offeror must provide documentation that it has experience with clients whose
structure, size and geographical nature is comparable to the Commonweatlh of Pennsylvania. In particular, the
Offeror must discuss experience in the development of graduation competency assessments, development of
diagnostic assessment tools; and the development of corresponding model curriculum to be made available to
schools and school districts for their use.

In its proposal, the Offeror shall provide an all encompassing list of contacts to whom they currently provide
services which are similiar to those requirements outlined in the RFP.

Prior Offeror experience shall have a minimum of five (5) years experience in the development of graduation
competency assessments, the development of diagnostic tools, and the development of model curriculum materials
and resources to be utilized in schools and school districts throughout the Commonwealth.

Experience shown should be work completed by individuals who will be assigned to this project as well as that of
your company. Studies and projects referred to must be identified and the name, address, telephone number and
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email address of the responsible Official of the customer, company, or agency who may be contacted. At a minimum
three (3) references (current or recent past) must be provided. References should be those contract personnel who
can provide an opinion as to the quality, timeliness and acceptability of services performed.

Where subcontractors are being proposed, the Offeror shall note the name of the subcontractors and adequately
describe the subcontractors related work experience and services to be provided for this project. The Offeror shall
show that the subcontractor meets the requirements for which services are to be provided.

e. Personnel:

Include the number of executive and key professional personnel who have the capability and expertise to be engaged
in the project. Show where personnel will be physically located during the time they are engaged in the project. For
key professional personnel, (i.e.Program Manager; Content Area Leaders (each subject); Content Specialists (each
subject); Editors; IT Manager and key skilled team members) include the employees name and through a resume;
curriculum vitae or similar document, the project personnel's education, experience and training in large scale
development of graduation competency assessments; development of diagnostic assessment tools and the
development of model curriculum materials and resources to be utilized in schools and school districts.

Indicate the responsibilities each individual will have in this project and how long each has been with your
company. Key professional personnel must be highly qualified, expert personnel who has a minimum of five (5)
years experience in the development of large scale graduation competency assessments; development of diagnostic
assessment tools and the development of model curriculum materials and resources.

The Program Manager must have a Ph.D. Degree in Psychometrics or a Master's Degree plus five (5) years
experience in Psychometric work with experience meeting deadlines, and maintaining performance measures.

The Content Area Leaders (each subject); Content Specialists (each subject); Editors; IT Manager; and key skilled
team members must have experience and a Master's Degree in a related area (i.e., Psychometrics, Educational
Research or Educational Measurement).

The Offeror must agree that key professional personnel, designated through negotiations (including key professional
personnel identified above), shall not be replaced or diverted (this does not include resignations, retirements, or
other circumstances outside the control of the Offeror) only with approval by the Department.

f. Financial Capability:

Describe your company's financial stability and economic capability to perform the contract requirements. Audited
financial documents for the last two (2) years; the company's latest Dun and Bradstreet composite report and the
company's financial ratings for Standard's and Poor's and Best for both the Offeror and each subcontractor will be
acceptable.

g. Objections and Additions to Standard Contract Terms and Conditions: The Offeror will identify which, if any, of
the terms and conditions (contained in Part V) it would like to renegotiate and what additional terms and conditions
the Offeror would like to add to the standard contract terms and conditions. The Offeror's failure to make a
submission under this paragraph will result in its waiving its right to do so later, but the Issuing Office may consider
late objections and requests for additions if to do so, in the Issuing Office's sole discretion, would be in the best
interest of the Commonwealth. The Issuing Office may, in its sole discretion, accept or reject any requested changes
to the standard contract terms and conditions. The Offeror shall not request changes to the other provisions of the
RFP, nor shall the Offeror request to completely substitute its own terms and conditions for Part V All terms and
conditions must appear in one integrated contract. The Issuing Office will not accept references to the Offeror's, or
any other, online guides or online terms and conditions contained in any proposal.

Regardless of any objections set out in its proposal, the Offeror must submit its proposal, including the cost
proposal, on the basis of the terms and conditions set out in Part V. The Issuing Office will reject any proposal that
is conditioned on the negotiation of terms and conditions other than those set out in Part V.

II.3 RFP-003.1a Disadvantaged Business Submittal (Oct 2006)

a. To receive credit for being a Small Disadvantaged Business or a Socially Disadvantaged Business or for entering
into a joint venture agreement with a Small Disadvantaged Business or for subcontracting with a Small
Disadvantaged Business (including purchasing supplies and/or services through a purchase agreement), an
Offeror must include proof of Disadvantaged Business qualification in the Disadvantaged Business Submittal of
the proposal, as indicated below:

1. Small Disadvantaged Businesses certified by BMWBO as an MBE/WBE must provide a photocopy of their
BMWBO certificate.
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2. Small Disadvantaged Businesses certified by the U.S. Small Business Administration pursuant to Section
8(a) of the Small Business Act (15 U.S.C. Section 636(a)) as an 8(a) or small disadvantaged business must
submit proof of U.S. Small Business Administration certification. The owners of such businesses must also
submit proof of United States citizenship.

3. All businesses claiming Small Disadvantaged Business status, whether as a result of BMWBO certification or
U.S. Small Business Administration certification as an 8(a) or small disadvantaged business, must attest to
the fact that the business has 100 or fewer employees.

4. All businesses claiming Small Disadvantaged Business status, whether as a result of BMWBO certification or
U.S. Small Business Administration certification as an 8(a) or small disadvantaged business, must submit
proof that their gross annual revenues are less than $20,000,000 ($25,000,000 for those businesses in the
information technology sales or service business). This can be accomplished by including a recent tax return
or audited financial statement.

b. All businesses claiming status as a Socially Disadvantaged Business must include in the Disadvantaged Business
Submittal of the proposal clear and convincing evidence to establish that the business has personally suffered
racial or ethnic prejudice or cultural bias stemming from the business person's color, ethnic origin or gender.
The submitted evidence of prejudice or bias must:

1. Be rooted in treatment that the business person has experienced in American society, not in other countries.

2. Show prejudice or bias that is chronic and substantial, not fleeting or insignificant.

3. Indicate that the business person's experience with the racial or ethnic prejudice or cultural bias has
negatively impacted his or her entry into and/or advancement in the business world.

BMWBO shall determine whether the Offeror has established that a business is socially disadvantaged by clear
and convincing evidence.

c. In addition to the above verifications, the Offeror must include in the Disadvantaged Business Submittal of the
proposal the following information:

1. The name and telephone number of the Offeror's project (contact) person for the Small Disadvantaged
Business.

2. The business name, address, name and telephone number of the primary contact person for each Small
Disadvantaged Business included in the proposal. The Offeror must specify each Small Disadvantaged
Business to which it is making commitments. The Offeror will not receive credit for stating that it will find
a Small Disadvantaged Business after the contract is awarded or for listing several businesses and stating that
one will be selected later.

3. The specific work, goods or services each Small Disadvantaged Business will perform or provide.

4. The estimated dollar value of the contract to each Small Disadvantaged Business.

5. Of the estimated dollar value of the contract to each Small Disadvantaged Business, the percent of the total
value of services or products purchased or subcontracted that will be provided by the Small Disadvantaged
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Business directly.

6. The location where each Small Disadvantaged Business will perform these services.

7. The timeframe for each Small Disadvantaged Business to provide or deliver the goods or services.

8. The amount of capital, if any, each Small Disadvantaged Business will be expected to provide.

9. The form and amount of compensation each Small Disadvantaged Business will receive.

10. For a joint venture agreement, a copy of the agreement, signed by all parties.

11. For a subcontract, a signed subcontract or letter of intent.

d. The Offeror is required to submit only one copy of its Disadvantaged Business Submittal. The submittal shall
be clearly identified as Disadvantaged Business information and sealed in its own envelope, separate from the
remainder of the proposal.

e. The Offeror must include the dollar value of the commitment to each Small Disadvantaged Business in the same
sealed envelope with its Disadvantaged Business Submittal. The following will become a contractual obligation
once the contract is fully executed:

1. The amount of the selected Offeror's Disadvantaged Business commitment;

2. The name of each Small Disadvantaged Business; and

3. The services each Small Disadvantaged Business will provide, including the timeframe for performing the
services.

f. A Small Disadvantaged Business can be included as a subcontractor with as many prime contractors as it chooses
in separate proposals.

g. An Offeror that qualifies as a Small Disadvantaged Business and submits a proposal as a prime contractor is not
prohibited from being included as a subcontractor in separate proposals submitted by other Offerors.

II.4 RFP-003.1b. Enterprise Zone Small Business Participation (Oct 2006)

a. To receive credit for being an enterprise zone small business or entering into a joint venture agreement with an
enterprise zone small business or subcontracting with an enterprise zone small business, an Offeror must include
the following information in the Disadvantaged Business Submittal of the proposal:

1. Proof of the location of the business' headquarters (such as a lease or deed or Department of State corporate
registration), including a description of those activities that occur at the site to support the other businesses in
the enterprise zone.
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2. Confirmation of the enterprise zone in which it is located (obtained from the local enterprise zone office).

3. Proof of United States citizenship of the owners of the business.

4. Certification that the business employs 100 or fewer employees.

5. Proof that the business' gross annual revenues are less than $20,000,000 ($25,000,000 for those businesses in
the information technology sales or service business). This can be accomplished by including a recent tax
return or audited financial statement.

6. Documentation of business organization, if applicable, such as articles of incorporation, partnership
agreement or other documents of organization.

b. In addition to the above verifications, the Offeror must include in the Disadvantaged Business Submittal of the
proposal the following information:

1. The name and telephone number of the Offeror's project (contact) person for the Enterprise Zone Small
Business.

2. The business name, address, name and telephone number of the primary contact person for each Enterprise
Zone Small Business included in the proposal. The Offeror must specify each Enterprise Zone Small
Business to which it is making commitments. The Offeror will not receive credit for stating that it will find
an Enterprise Zone Small Business after the contract is awarded or for listing several businesses and stating
that one will be selected later.

3. The specific work, goods or services each Enterprise Zone Small Business will perform or provide.

4. The estimated dollar value of the contract to each Enterprise Zone Small Business.

5. Of the estimated dollar value of the contract to each Enterprise Zone Small Business, the percent of the total
value of services or products purchased or subcontracted that each Enterprise Zone Small Business will
provide.

6. The location where each Enterprise Zone Small Business will perform these services.

7. The timeframe for each Enterprise Zone Small Business to provide or deliver the goods or services.

8. The amount of capital, if any, each Enterprise Zone Small Business will be expected to provide.

9. The form and amount of compensation each Enterprise Zone Small Business will receive.

10. For a joint venture agreement, a copy of the agreement, signed by all parties.

11. For a subcontract, a signed subcontract or letter of intent.

c. The dollar value of the commitment to each Enterprise Zone Small Business must be included in the same sealed
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envelope with the Disadvantaged Business Submittal of the proposal. The following will become a contractual
obligation once the contract is fully executed:

1. The amount of the selected Offeror's Enterprise Zone Small Business commitment;

2. The name of each Enterprise Zone Small Business; and

3. The services each Enterprise Zone Small Business will provide, including the timeframe for performing the
services.

II.5 RFP-004.1B Cost Submittal Requirements - Electronic Submission (Jan 2008)

The Cost Submittal consists of the Offeror's completion and submission of its pricing through the Supplier Portal in
the SRM system. Offerors should not include any assumptions in their cost submittals. If the Offeror include
assumptions in its cost submittal, the Issuing Office may reject the proposal. Offerors should direct in writing to the
Issuing Office any questions about whether a cost or other component is included orapplies.All Offerors will then
have the benefit of the Issuing Office's written answer so that all proposals are submitted on the same basis.

The Issuing Office will reimburse the selected Offeror for work satisfactorily performed after execution of a written
contract and the start of the contract term, in accordance with contract requirements, and only after the Issuing
Office has issued a notice to proceed.

II.6 RFP-005.1 Domestic Workforce Utilization Certification (Oct 2006)

Offerors who seek consideration for the Domestic Workforce Utilization Certification criterion must complete, sign
and submit the Domestic Workforce Utilization Certification Form, which is attached to and made a part of this
RFP. The completed and signed Domestic Workforce Utilization Certification Form must be submitted in the same
sealed envelope with the Technical Submittal.
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PART III - CRITERIA FOR SELECTION

PART III - CRITERIA FOR SELECTION

III.1 RFP-001.1a Mandatory Responsiveness Requirements (Oct 2006)

To be eligible for selection, a proposal must be:

a. Timely received from an Offeror;

b. Properly signed by the Offeror.

III.2 RFP-002.1 Technical Nonconforming Proposals (Oct 2006)

The Issuing Office reserves the right, in its sole discretion, to waive technical or immaterial nonconformities in an
Offeror's proposal.

III.3 RFP-004.1a Criteria for Selection (March 2008)

The following criteria will be used, in order of relative importance from the highest to the lowest weighted factors,
in evaluating each proposal:

a. Technical: Evaluation will be based upon the following in order of importance: Work Plan; Offeror Qualifications;
Personnel Qualifications; Financial Capability.

b. Cost.

c. Disadvantaged Business Participation: Evaluation will be based upon the following in order of priority:

Priority Rank 1 Proposals submitted by Small Disadvantaged Businesses.

Priority Rank 2 Proposals submitted from a joint venture with a Small Disadvantaged Business as a joint venture partner.

Priority Rank 3 Proposals submitted with subcontracting commitments to Small Disadvantaged Businesses.

Priority Rank 4 Proposals submitted by Socially Disadvantaged Businesses.

Each proposal will be rated for its approach to enhancing the utilization of Small Disadvantaged Businesses and/or
Socially Disadvantaged Businesses. Each approach will be evaluated, with Priority Rank 1 receiving the highest
score and the succeeding options receiving scores in accordance with the above-listed priority ranking

To the extent that an Offeror qualifies as a Small Disadvantaged Business or a Socially Disadvantaged Business, the
Small Disadvantaged Business or Socially Disadvantaged Business cannot enter into subcontract arrangements for
more than 40% of the total estimated dollar amount of the contract. If a Small Disadvantaged Business or a Socially
Disadvantaged Business subcontracts more than 40% of the total estimated dollar amount of the contract to other
contractors, the Disadvantaged Business Participation scoring shall be proportionally lower for that proposal.

d. Enterprise Zone Small Business Participation Evaluation:The following options will be considered as part of the
final criteria for selection:

Priority Rank 1 Proposals submitted by an Enterprise Zone Small Business will receive the highest score.

Priority Rank 2 Proposals submitted by a joint venture with an Enterprise Zone Small Business as a joint venture partner will receive the
next highest score for this criterion.

Priority Rank 3 Proposals submitted with a subcontracting commitment to an Enterprise Zone Small Business will receive the lowest
score for this criterion.

Priority Rank 4 Proposals with no Enterprise Zone Small Business Utilization shall receive no points under this criterion.

To the extent that an Offeror is an Enterprise Zone Small Business, the Offeror cannot enter into contract or
subcontract arrangements for more than 40% of the total estimated dollar amount of the contract in order to qualify
as an Enterprise Zone Small Business for purposes of this RFP.
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III.4 RFP-005.1 Domestic Workforce Utilization Criterion (March 2008)

Each proposal will be scored for its commitment to use domestic workforce in the fulfillment of the contract.
Maximum consideration will be given to those Offerors who will perform the contracted direct labor exclusively
within the geographical boundaries of the United States. Those who propose to perform a portion of the direct labor
outside of the United States will receive a correspondingly smaller score for this criterion. Offerors who seek
consideration for this criterion must submit in hardcopy the signed Domestic Workforce Utilization Certification
Form in the same sealed envelope with the Technical Submittal. The certification will be included as a contractual
obligation when the contract is executed.

III.5 RFP-006.1a Notification of Selection (Oct 2006)

The Issuing Office will notify the selected Offeror in writing of its selection for negotiation after the Issuing Office
has determined, taking into consideration all of the evaluation factors, the proposal that is the most advantageous to
the Issuing Office.
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PART IV - STATEMENT OF WORK

PART IV - STATEMENT OF WORK

IV.1 WORK STATEMENT

Part IV, Statement of Work, is attached and made part of this RFP.
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PART V - CONTRACT TERMS and CONDITIONS

PART V - CONTRACT TERMS and CONDITIONS

V.1 CONTRACT-001.1a Contract Terms and Conditions (Nov 30 2006)

The Contract with the selected offeror (who shall become the "Contractor") shall include the following terms and
conditions:

V.2 CONTRACT-002.1d Term of Contract – Contract (May 2008)

The initial term of the Contract shall be 6 years.

The term of the Contract shall commence on the Effective Date (as defined below) and shall end on the Expiration
Date identified in the Contract, subject to the other provisions of the Contract.

The Effective Date shall be: a) the Effective Date printed on the Contract after the Contract has been fully executed
by the Contractor and the Commonwealth (signed and approved as required by Commonwealth contracting
procedures) or b) the "Valid from" date printed on the Contract, whichever is later.

V.3 CONTRACT-002.3 Extension of Contract Term (Nov 30 2006)

The Commonwealth reserves the right, upon notice to the Contractor, to extend any single term of the Contract for
up to three (3) months upon the same terms and conditions.

V.4 CONTRACT-003.1b Signatures – Contract (March 2007)

The Contract shall not be a legally binding contract until the fully-executed Contract has been sent to the Contractor.
No Commonwealth employee has the authority to verbally direct the commencement of any work or delivery of

any supply under this Contract prior to the Effective Date. The Contractor hereby waives any claim or cause of
action for any service or work performed prior to the Effective Date.

The Contract will be signed in counterparts. The Contractor shall sign the Contract "in ink" and return it to the
Commonwealth. After the Contract is signed by the Contractor and returned to the Commonwealth, it will be
processed for Commonwealth signatures and approvals. When the Contract has been signed and approved by the
Commonwealth as required by Commonwealth contracting procedures, the Commonwealth shall create a second
Contract output form which shall: 1) clearly indicate "Fully executed" at the top of the form; 2) include a printed
Effective Date and 3) include the printed name of the Purchasing Agent indicating that the document has been
electronically signed and approved by the Commonwealth. Until the Contractor receives the Contract output form
with this information on the Contract output form, there is no legally binding contract between the parties.

The fully-executed Contract may be sent to the Contractor electronically or through facsimile equipment. The
electronic transmission of the Contract shall require acknowledgement of receipt of the transmission by the
Contractor. Receipt of the electronic or facsimile transmission of the Contract shall constitute receipt of the
fully-executed Contract.

The Commonwealth and the Contractor specifically agree as follows:

a. No handwritten signature shall be required in order for the Contract to be legally enforceable.

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

c. Each party will immediately take steps to verify any document that appears to be obviously garbled in
transmission or improperly formatted to include re-transmission of any such document if necessary.

V.5 CONTRACT-004.1a Definitions (Dec 12 2006)

As used in this Contract, these words shall have the following meanings:

a.Agency The department, board, commission or other agency of the Commonwealth of Pennsylvania listed as the
Purchasing Agency.If a COSTARS entity or external procurement activity has issued an order against this
contract, that entity shall also be identified as "Agency".

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

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

d.Developed Works or Developed MaterialsAll documents, sketches, drawings, designs, works, papers, files,
reports, computer programs, computer documentation, data, records, software, samples or any other tangible
material without limitation authored or prepared by Contractor as the work product covered in the scope of work
for the Project.

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

f.Services All Contractor activity necessary to satisfy the Contract.

V.6 CONTRACT-005.1b Agency Purchase Orders (Dec 12 2006)

The Agency may issue Purchase Orders against the Contract. These orders constitute the Contractor's authority to
make delivery All Purchase Orders received by the Contractor up to and including the expiration date of the
Contract are acceptable and must be performed in accordance with the Contract. Each Purchase Order will be
deemed to incorporate the terms and conditions set forth in the Contract.

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

Purchase Orders may be issued electronically or through facsimile equipment. The electronic transmission of a
purchase order shall require acknowledgement of receipt of the transmission by the Contractor. Receipt of the
electronicor facsimile transmission of thePurchase Order shall constitute receipt of an order. Orders received by the
Contractor after 4:00 p.m. will be considered receivedthe following business day.

The Commonwealth and the Contractor specifically agree as follows:

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

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

c. Each party will immediately take steps to verify any document that appears to be obviously garbled in
transmission or improperly formatted to include re-transmission of any such document if necessary.

Purchase Orders under five thousand dollars ($5,000) in total amount may also be made in person or by telephone
using a Commonwealth Purchasing Card. When an order is placed by telephone, the Commonwealth agency shall
provide the agency name, employee name, credit card number, and expiration date of the card. Contractors agree to
accept payment through the use of the Commonwealth Purchasing Card

V.7 CONTRACT-006.1 Independent Prime Contractor (Oct 2006)

In performing its obligations under the Contract, the Contractor will act as an independent contractor and not as an
employee or agent of the Commonwealth. The Contractor will be responsible for all services in this Contract
whether or not Contractor provides them directly. Further, the Contractor is the sole point of contact with regard to
all contractual matters, including payment of any and all charges resulting from the Contract.

V.8 CONTRACT-007.01b Delivery of Services (Nov 30 2006)

The Contractor shall proceed with all due diligence in the performance of the services with qualified personnel, in
accordance with the completion criteria set forth in the Contract.

V.9 CONTRACT-007.02 Estimated Quantities (Nov 30 2006)

It shall be understood and agreed that any quantities listed in the Contract are estimated only and may be increased
or decreased in accordance with the actual requirements of the Commonwealth and that the Commonwealth in
accepting any bid or portion thereof, contracts only and agrees to purchase only the materials and services in such
quantities as represent the actual requirements of the Commonwealth. The Commonwealth reserves the right to
purchase materials and services covered under the Contract through a separate competitive procurement procedure,
whenever Commonwealth deems it to be in its best interest.

V.10 CONTRACT-008.1a Warranty (Oct 2006)

The Contractor warrants that all items furnished and all services performed by the Contractor, its agents and
subcontractors shall be free and clear of any defects in workmanship or materials. Unless otherwise stated in the
Contract, all items are warranted for a period of one year following delivery by the Contractor and acceptance by the
Commonwealth. The Contractor shall repair, replace or otherwise correct any problem with the delivered item.
When an item is replaced, it shall be replaced with an item of equivalent or superior quality without any additional
cost to the Commonwealth.

V.11 CONTRACT-009.1c Patent, Copyright, and Trademark Indemnity (Oct 2006)

The Contractor warrants that it is the sole owner or author of, or has entered into a suitable legal agreement
concerning either: a) the design of any product or process provided or used in the performance of the Contract which
is covered by a patent, copyright, or trademark registration or other right duly authorized by state or federal law or
b) any copyrighted matter in any report document or other material provided to the Commonwealth under the
contract.

The Contractor shall defend any suit or proceeding brought against the Commonwealth on account of any alleged
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patent, copyright or trademark infringement in the United States of any of the products provided or used in the
performance of the Contract.

This is upon condition that the Commonwealth shall provide prompt notification in writing of such suit or
proceeding; full right, authorization and opportunity to conduct the defense thereof; and full information and all
reasonable cooperation for the defense of same.

As principles of governmental or public law are involved, the Commonwealth may participate in or choose to
conduct, in its sole discretion, the defense of any such action.

If information and assistance are furnished by the Commonwealth at the Contractor's written request, it shall be at
the Contractor's expense, but the responsibility for such expense shall be only that within the Contractor's written
authorization.

The Contractor shall indemnify and hold the Commonwealth harmless from all damages, costs, and expenses,
including attorney's fees that the Contractor or the Commonwealth may pay or incur by reason of any infringement
or violation of the rights occurring to any holder of copyright, trademark, or patent interests and rights in any
products provided or used in the performance of the Contract.

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

If the Contractor is unable to do any of the preceding, the Contractor agrees to remove all the equipment or software
which are obtained contemporaneously with the infringing product, or, at the option of the Commonwealth, only
those items of equipment or software which are held to be infringing, and to pay the Commonwealth: 1) any
amounts paid by the Commonwealth towards the purchase of the product, less straight line depreciation; 2) any
license fee paid by the Commonwealth for the use of any software, less an amount for the period of usage; and 3) the
pro rata portion of any maintenance fee representing the time remaining in any period of maintenance paid for. The
obligations of the Contractor under this paragraph continue without time limit. No costs or expenses shall be
incurred for the account of the Contractor without its written consent.

V.12 CONTRACT-009.1d Ownership Rights (Oct 2006)

The Commonwealth shall have unrestricted authority to reproduce, distribute, and use any submitted report, data, or
material, and any software or modifications and any associated documentation that is designed or developed and
delivered to the Commonwealth as part of the performance of the Contract.

V.13 CONTRACT-010.1a Acceptance (Oct 2006)

No item(s) received by the Commonwealth shall be deemed accepted until the Commonwealth has had a reasonable
opportunity to inspect the item(s). Any item(s) which is discovered to be defective or fails to conform to the
specifications may be rejected upon initial inspection or at any later time if the defects contained in the item(s) or the
noncompliance with the specifications were not reasonably ascertainable upon the initial inspection. It shall
thereupon become the duty of the Contractor to remove rejected item(s) from the premises without expense to the
Commonwealth within fifteen (15) days after notification. Rejected item(s) left longer than fifteen (15) days will be
regarded as abandoned, and the Commonwealth shall have the right to dispose of them as its own property and shall
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retain that portion of the proceeds of any sale which represents the Commonwealth's costs and expenses in regard to
the storage and sale of the item(s). Upon notice of rejection, the Contractor shall immediately replace all such
rejected item(s) with others conforming to the specifications and which are not defective. If the Contractor fails,
neglects or refuses to do so, the Commonwealth shall then have the right to procure a corresponding quantity of such
item(s), and deduct from any monies due or that may thereafter become due to the Contractor, the difference
between the price stated in the Contract and the cost thereof to the Commonwealth.

V.14 CONTRACT-010.2 Product Conformance (Oct 2006)

The Commonwealth reserves the right to require any and all Contractors to:

1. Provide certified data from laboratory testing performed by the Contractor, or performed by an independent
laboratory, as specified by the Commonwealth.

2. Supply published manufacturer product documentation.

3. Permit a Commonwealth representative to witness testing at the Contractor's location or at an independent
laboratory.

4. Complete a survey/questionnaire relating to the bid requirements and specifications.

5. Provide customer references.

6. Provide a product demonstration at a location near Harrisburg or the using agency location.

V.15 CONTRACT-010.3 Rejected material not considered abandoned (Oct 2006)

The Commonwealth will have the right to not regard any rejected material as abandoned and to demand that the
Contractor remove the rejected material from the premises within thirty (30) days of notification. The
Commonwealth shall have the right to demand, and upon demand, the Contractor shall be responsible for proper
clean-up at all locations upon demand by the Commonwealth, the Commonwealth may set-off the costs for
removal and clean-up from any payments due to the Contractor under this or any other Contract with the
Commonwealth. This is in addition to all other rights to recover costs incurred by the Commonwealth.

V.16 CONTRACT-011.1a Compliance With Law (Oct 2006)

The Contractor shall comply with all applicable federal and state laws and regulations and local ordinances in the
performance of the Contract.

V.17 CONTRACT-013.1 Environmental Provisions (Oct 2006)

In the performance of the Contract, the Contractor shall minimize pollution and shall strictly comply with all
applicable environmental laws and regulations, including, but not limited to: the Clean Streams Law Act of June
22, 1937 (P.L. 1987, No. 394), as amended 35 P.S. Section 691.601 et seq.; the Pennsylvania Solid Waste
Management Act, Act of July 7, 1980 (P.L. 380, No. 97), as amended, 35 P.S. Section 6018.101 et seq. ; and the
Dam Safety and Encroachment Act, Act of November 26, 1978 (P.L. 1375, No. 325), as amended , 32 P.S. Section
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693.1.

V.18 CONTRACT-014.1 Post-Consumer Recycled Content (Dec 5 2006)

Except as specifically waived by the Department of General Services in writing, any products which are provided to
the Commonwealth as a part of the performance of the Contract must meet the minimum percentage levels for total
recycled content as specified on the Department of General Services website at www.dgs.state.pa.us on the date of
submission of the bid, proposal or contract offer.

V.19 CONTRACT-014.3 Enforcement (Oct 2006)

The Contractor may be required, after delivery of the Contract item(s), to provide the Commonwealth with
documentary evidence that the item(s) was in fact produced with the required minimum percentage of
post-consumer and recovered material content.

V.20 CONTRACT-015.1A Compensation/Expenses (May 2008)

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

V.21 CONTRACT-015.2 Billing Requirements (Dec 5 2006)

The Contractor shall include in all of its invoices the following minimum information:

- Vendor name and "Remit to" address, including SAP Vendor number;

- Bank routing information, if ACH;

- SAP Purchase Order number;

- Delivery Address, including name of Commonwealth agency;

- Description of the supplies/services delivered in accordance with SAP Purchase Order (include purchase order
line number if possible);

- Quantity provided;

- Unit price;

- Price extension;

- Total price; and

- Delivery date of supplies or services.

If an invoice does not contain the minimum information set forth in this paragraph, the Commonwealth may return
the invoice as improper. If the Commonwealth returns an invoice as improper, the time for processing a payment
will be suspended until the Commonwealth receives a correct invoice. The Contractor may not receive payment
until the Commonwealth has received a correct invoice.

Contractors are required to establish separate billing accounts with each using agency and invoice them directly.
Each invoice shall be itemized with adequate detail and match the line item on the Purchase Order. In no instance
shall any payment be made for services to the Contractor that are not in accordance with the prices on the Purchase
Order, the Contract, updated price lists or any discounts negotiated by the purchasing agency.
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V.22 CONTRACT-016.1 Payment (Oct 2006)

a. The Commonwealth shall put forth reasonable efforts to make payment by the required payment date. The
required payment date is: (a) the date on which payment is due under the terms of the Contract; (b) thirty (30)
days after a proper invoice actually is received at the "Bill To" address if a date on which payment is due is not
specified in the Contract (a "proper" invoice is not received until the Commonwealth accepts the service as
satisfactorily performed); or (c) the payment date specified on the invoice if later than the dates established by
(a) and (b) above. Payment may be delayed if the payment amount on an invoice is not based upon the price(s)
as stated in the Contract. If any payment is not made within fifteen (15) days after the required payment date, the
Commonwealth may pay interest as determined by the Secretary of Budget in accordance with Act No. 266 of
1982 and regulations promulgated pursuant thereto. Payment should not be construed by the Contractor as
acceptance of the service performed by the Contractor. The Commonwealth reserves the right to conduct further
testing and inspection after payment, but within a reasonable time after performance, and to reject the service if
such post payment testing or inspection discloses a defect or a failure to meet specifications. The Contractor
agrees that the Commonwealth may set off the amount of any state tax liability or other obligation of the
Contractor or its subsidiaries to the Commonwealth against any payments due the Contractor under any contract
with the Commonwealth.

b. The Commonwealth shall have the option of using the Commonwealth purchasing card to make purchases under
the Contract or Purchase Order. The Commonwealth's purchasing card is similar to a credit card in that there will
be a small fee which the Contractor will be required to pay and the Contractor will receive payment directly from
the card issuer rather than the Commonwealth. Any and all fees related to this type of payment are the
responsibility of the Contractor. In no case will the Commonwealth allow increases in prices to offset credit card
fees paid by the Contractor or any other charges incurred by the Contractor, unless specifically stated in the
terms of the Contract or Purchase Order.

V.23 CONTRACT-016.2 ACH Payments (Aug 2007)

a. The Commonwealth will make contract payments through the Automated Clearing House (ACH). Within 10 days
of award of the contract or purchase order, the contractor must submit or must have already submitted their ACH
information within their user profile in the Commonwealth's procurement system (SRM).

b. The contractor must submit a unique invoice number with each invoice submitted. The unique invoice number
will be listed on the Commonwealth of Pennsylvania's ACH remittance advice to enable the contractor to properly
apply the state agency's payment to the invoice submitted.

c. It is the responsibility of the contractor to ensure that the ACH information contained in SRM is accurate and
complete. Failure to maintain accurate and complete information may result in delays in payments.

V.24 CONTRACT-017.1 Taxes (Dec 5 2006)

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

V.25 CONTRACT-018.1 Assignment of Antitrust Claims (Oct 2006)
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The Contractor and the Commonwealth recognize that in actual economic practice, overcharges by the Contractor's
suppliers resulting from violations of state or federal antitrust laws are in fact borne by the Commonwealth. As part
of the consideration for the award of the Contract, and intending to be legally bound, the Contractor assigns to the
Commonwealth all right, title and interest in and to any claims the Contractor now has, or may acquire, under state
or federal antitrust laws relating to the products and services which are the subject of this Contract.

V.26 CONTRACT-019.1 Hold Harmless Provision (Nov 30 2006)

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

b. Notwithstanding the above, neither party shall enter into any settlement without the other party's written consent,
which shall not be unreasonably withheld. The Commonwealth may, in its sole discretion, allow the Contractor
to control the defense and any related settlement negotiations.

V.27 CONTRACT-020.1 Audit Provisions (Oct 2006)

The Commonwealth shall have the right, at reasonable times and at a site designated by the Commonwealth, to audit
the books, documents and records of the Contractor to the extent that the books, documents and records relate to
costs or pricing data for the Contract. The Contractor agrees to maintain records which will support the prices
charged and costs incurred for the Contract. The Contractor shall preserve books, documents, and records that relate
to costs or pricing data for the Contract for a period of three (3) years from date of final payment. The Contractor
shall give full and free access to all records to the Commonwealth and/or their authorized representatives.

V.28 CONTRACT-021.1 Default (Dec 12 2006)

a. The Commonwealth may, subject to the Force Majeure provisions of this Contract, and in addition to its other
rights under the Contract, declare the Contractor in default by written notice thereof to the Contractor, and
terminate (as provided in the Termination Provisions of this Contract) the whole or any part of this Contract or
any Purchase Order for any of the following reasons:

1) Failure to begin work within the time specified in the Contract or Purchase Order or as otherwise specified;

2) Failure to perform the work with sufficient labor, equipment, or material to insure the completion of the
specified work in accordance with the Contract or Purchase Order terms;

3) Unsatisfactory performance of the work;

4) Failure to deliver the awarded item(s) within the time specified in the Contract or Purchase Order or as
otherwise specified;
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5) Improper delivery;

6) Failure to provide an item(s) which is in conformance with the specifications referenced in the Contract or
Purchase Order;

7) Delivery of a defective item;

8) Failure or refusal to remove material, or remove and replace any work rejected as defective or unsatisfactory;

9) Discontinuance of work without approval;

10) Failure to resume work, which has been discontinued, within a reasonable time after notice to do so;

11) Insolvency or bankruptcy;

12) Assignment made for the benefit of creditors;

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

14) Failure to protect, to repair, or to make good any damage or injury to property;

15) Breach of any provision of the Contract;

16) Failure to comply with representations made in the Contractor's bid/proposal; or

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

b. In the event that the Commonwealth terminates this Contract or any Purchase Order in whole or in part as
provided in Subparagraph a. above, the Commonwealth may procure, upon such terms and in such manner as it
determines, items similar or identical to those so terminated, and the Contractor shall be liable to the
Commonwealth for any reasonable excess costs for such similar or identical items included within the terminated
part of the Contract or Purchase Order.

c. If the Contract or a Purchase Order is terminated as provided in Subparagraph a. above, the Commonwealth, in
addition to any other rights provided in this paragraph, may require the Contractor to transfer title and deliver
immediately to the Commonwealth in the manner and to the extent directed by the Contracting Officer, such
partially completed items, including, where applicable, reports, working papers and other documentation, as the
Contractor has specifically produced or specifically acquired for the performance of such part of the Contract or
Purchase Order as has been terminated. Except as provided below, payment for completed work accepted by the
Commonwealth shall be at the Contract price. Except as provided below, payment for partially completed items
including, where applicable, reports and working papers, delivered to and accepted by the Commonwealth shall
be in an amount agreed upon by the Contractor and Contracting Officer. The Commonwealth may withhold from
amounts otherwise due the Contractor for such completed or partially completed works, such sum as the
Contracting Officer determines to be necessary to protect the Commonwealth against loss.
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d. The rights and remedies of the Commonwealth provided in this paragraph shall not be exclusive and are in
addition to any other rights and remedies provided by law or under this Contract.

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

f. Following exhaustion of the Contractor's administrative remedies as set forth in the Contract Controversies
Provision of the Contract, the Contractor's exclusive remedy shall be to seek damages in the Board of Claims.

V.29 CONTRACT-022.1 Force Majeure (Oct 2006)

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

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

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

V.30 CONTRACT-023.1a Termination Provisions (Oct 2006)

The Commonwealth has the right to terminate this Contract or any Purchase Order for any of the following reasons.
Termination shall be effective upon written notice to the Contractor.

a. TERMINATION FOR CONVENIENCE: The Commonwealth shall have the right to terminate the Contract or
a Purchase Order for its convenience if the Commonwealth determines termination to be in its best interest. The
Contractor shall be paid for work satisfactorily completed prior to the effective date of the termination, but in no
event shall the Contractor be entitled to recover loss of profits.

b. NON-APPROPRIATION: The Commonwealth's obligation to make payments during any Commonwealth
fiscal year succeeding the current fiscal year shall be subject to availability and appropriation of funds. When
funds (state and/or federal) are not appropriated or otherwise made available to support continuation of
performance in a subsequent fiscal year period, the Commonwealth shall have the right to terminate the Contract
or a Purchase Order. The Contractor shall be reimbursed for the reasonable value of any nonrecurring costs
incurred but not amortized in the price of the supplies or services delivered under the Contract. Such
reimbursement shall not include loss of profit, loss of use of money, or administrative or overhead costs. The
reimbursement amount may be paid for any appropriations available for that purpose

c. TERMINATION FOR CAUSE: The Commonwealth shall have the right to terminate the Contract or a
Purchase Order for Contractor default under Default Clause upon written notice to the Contractor. The
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Commonwealth shall also have the right, upon written notice to the Contractor, to terminate the Contract or a
Purchase Order for other cause as specified in the Contract or by law. If it is later determined that the
Commonwealth erred in terminating the Contract or a Purchase Order for cause, then, at the Commonwealth's
discretion, the Contract or Purchase Order shall be deemed to have been terminated for convenience under the
Subparagraph a.

V.31 CONTRACT-024.1 Contract Controversies (Oct 2006)

a. In the event of a controversy or claim arising from the Contract, the Contractor must, within six months after the
cause of action accrues, file a written claim with the contracting officer for a determination. The claim shall
state all grounds upon which the Contractor asserts a controversy exists. If the Contractor fails to file a claim or
files an untimely claim, the Contractor is deemed to have waived its right to assert a claim in any forum.

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

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

V.32 CONTRACT-025.1 Assignability and Subcontracting (Oct 2006)

a.Subject to the terms and conditions of this paragraph, this Contract shall be binding upon the parties and their
respective successors and assigns.

b. The Contractor shall not subcontract with any person or entity to perform all or any part of the work to be
performed under this Contract without the prior written consent of the Contracting Officer, which consent may
be withheld at the sole and absolute discretion of the Contracting Officer.

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

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

e.For the purposes of this Contract, the term "assign" shall include, but shall not be limited to, the sale, gift,
assignment, pledge, or other transfer of any ownership interest in the Contractor provided, however, that the term
shall not apply to the sale or other transfer of stock of a publicly traded company.
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f. Any assignment consented to by the Contracting Officer shall be evidenced by a written assignment agreement
executed by the Contractor and its assignee in which the assignee agrees to be legally bound by all of the terms
and conditions of the Contract and to assume the duties, obligations, and responsibilities being assigned.

g. A change of name by the Contractor, following which the Contractor's federal identification number remains
unchanged, shall not be considered to be an assignment hereunder. The Contractor shall give the Contracting
Officer written notice of any such change of name.

V.33 CONTRACT-026.1 Other Contractors (Oct 2006)

The Commonwealth may undertake or award other contracts for additional or related work, and the
Contractor shall fully cooperate with other contractors and Commonwealth employees, and coordinate its
work with such additional work as may be required. The Contractor shall not commit or permit any act
that will interfere with the performance of work by any other contractor or by Commonwealth employees.
This paragraph shall be included in the Contracts of all contractors with which this Contractor will be
required to cooperate. The Commonwealth shall equitably enforce this paragraph as to all contractors to
prevent the imposition of unreasonable burdens on any contractor.

V.34 CONTRACT-027.1 Nondiscrimination/Sexual Harassment Clause (Oct 2006)

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

a. In the hiring of any employees for the manufacture of supplies, performance of work, or any other activity
required under the Contract or any subcontract, the Contractor, subcontractor or any person acting on behalf of
the Contractor or subcontractor shall not by reason of gender, race, creed, or color discriminate against any
citizen of this Commonwealth who is qualified and available to perform the work to which the employment
relates.

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

c. The Contractor and any subcontractors shall establish and maintain a written sexual harassment policy and shall
inform their employees of the policy. The policy must contain a notice that sexual harassment will not be
tolerated and employees who practice it will be disciplined.

d. The Contractor shall not discriminate by reason of gender, race, creed, or color against any subcontractor or
supplier who is qualified to perform the work to which the contract relates.

e. The Contractor and each subcontractor shall furnish all necessary employment documents and records to and
permit access to its books, records, and accounts by the contracting officer and the Department of General
Services' Bureau of Contract Administration and Business Development for purposes of investigation to
ascertain compliance with the provisions of this Nondiscrimination/Sexual Harassment Clause. If the Contractor
or any subcontractor does not possess documents or records reflecting the necessary information requested, it
shall furnish such information on reporting forms supplied by the contracting officer or the Bureau of Contract
Administration and Business Development.
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f. The Contractor shall include the provisions of this Nondiscrimination/Sexual Harassment Clause in every
subcontract so that such provisions will be binding upon each subcontractor.

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

V.35 CONTRACT-028.1 Contractor Integrity Provisions (Oct 2006)

a. For purposes of this clause only, the words "confidential information," "consent," "contractor," "financial
interest," and "gratuity" shall have the following definitions.

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

2) Consent means written permission signed by a duly authorized officer or employee of the Commonwealth,
provided that where the material facts have been disclosed, in writing, by prequalification, bid, proposal, or
contractual terms, the Commonwealth shall be deemed to have consented by virtue of execution of this
agreement.

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

4) Financial interest means:

a) Ownership of more than a five percent interest in any business; or

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

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

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

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

d. The Contractor shall not, in connection with this or any other agreement with the Commonwealth, directly, or
indirectly, offer, confer, or agree to confer any pecuniary benefit on anyone as consideration for the decision,
opinion, recommendation, vote, other exercise of discretion, or violation of a known legal duty by any officer or

32



employee of the Commonwealth.

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

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

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

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

i. The Contractor, by execution of the Contract and by the submission of any bills or invoices for payment pursuant
thereto, certifies, and represents that he or she has not violated any of these provisions.

j. The Contractor, upon the inquiry or request of the Inspector General of the Commonwealth or any of that
official's agents or representatives, shall provide, or if appropriate, make promptly available for inspection or
copying, any information of any type or form deemed relevant by the Inspector General to the Contractor's
integrity or responsibility, as those terms are defined by the Commonwealth's statutes, regulations, or
management directives. Such information may include, but shall not be limited to, the Contractor's business or
financial records, documents or files of any type or form which refers to or concern the Contract. Such
information shall be retained by the Contractor for a period of three years beyond the termination of the Contract
unless otherwise provided by law.

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

V.36 CONTRACT-029.1 Contractor Responsibility Provisions (Oct 2006)

a. The Contractor certifies, for itself and all its subcontractors, that as of the date of its execution of this
Bid/Contract, that neither the Contractor, nor any subcontractors, nor any suppliers are under suspension or
debarment by the Commonwealth or any governmental entity, instrumentality, or authority and, if the Contractor
cannot so certify, then it agrees to submit, along with its Bid, a written explanation of why such certification
cannot be made.

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

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

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

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

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

Department of General Services

Office of Chief Counsel

603 North Office Building

Harrisburg , PA 17125

Telephone No. (717) 783-6472

FAX No. (717) 787-9138

V.37 CONTRACT-030.1 Americans with Disabilities Act (Oct 2006)

a. Pursuant to federal regulations promulgated under the authority of The Americans With Disabilities Act, 28
C.F.R. Section 35.101 et seq., the Contractor understands and agrees that it shall not cause any individual with a
disability to be excluded from participation in this Contract or from activities provided for under this Contract on
the basis of the disability. As a condition of accepting this contract, the Contractor agrees to comply with the
"General Prohibitions Against Discrimination," 28 C.F.R. Section 35.130, and all other regulations promulgated
under Title II of The Americans With Disabilities Act which are applicable to all benefits, services, programs,
and activities provided by the Commonwealth of Pennsylvania through contracts with outside contractors.

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

V.38 CONTRACT-032.1 Covenant Against Contingent Fees (Oct 2006)

The Contractor warrants that no person or selling agency has been employed or retained to solicit or secure the
Contract upon an agreement or understanding for a commission, percentage, brokerage, or contingent fee, except
bona fide employees or bona fide established commercial or selling agencies maintained by the Contractor for the
purpose of securing business. For breach or violation of this warranty, the Commonwealth shall have the right to
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terminate the Contract without liability or in its discretion to deduct from the Contract price or consideration, or
otherwise recover the full amount of such commission, percentage, brokerage, or contingent fee.

V.39 CONTRACT-033.1 Applicable Law (Oct 2006)

This Contract shall be governed by and interpreted and enforced in accordance with the laws of the Commonwealth of Pennsylvania
(without regard to any conflict of laws provisions) and the decisions of the Pennsylvania courts. The Contractor consents to the
jurisdiction of any court of the Commonwealth of Pennsylvania and any federal courts in Pennsylvania, waiving any claim or defense
that such forum is not convenient or proper. The Contractor agrees that any such court shall have in personam jurisdiction over it, and
consents to service of process in any manner authorized by Pennsylvania law.

V.40 CONTRACT-034.1a Integration – RFP (Dec 12 2006)

This Contract, including the Request for Proposals, Contractor's Proposal, Contractor's Best and Final Offer, if any,
all referenced documents, and any Purchase Order constitutes the entire agreement between the parties. No agent,
representative, employee or officer of either the Commonwealth or the Contractor has authority to make, or has
made, any statement, agreement or representation, oral or written, in connection with the Contract, which in any way
can be deemed to modify, add to or detract from, or otherwise change or alter its terms and conditions. No
negotiations between the parties, nor any custom or usage, shall be permitted to modify or contradict any of the
terms and conditions of the Contract. No modifications, alterations, changes, or waiver to the Contract or any of its
terms shall be valid or binding unless accomplished by a written amendment signed by both parties.

V.41 CONTRACT-034.2a Order of Precedence - RFP (Dec 12 2006)

In the event there is a conflict among the documents comprising this Contract, the Commonwealth and the
Contractor agree on the following order of precedence: the Contract; the RFP, the Best and Final Offer, if any; the
Contractor's Proposal in Response to the RFP.

V.42 CONTRACT-036.1 Background Checks (Feb 2008)
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c. The Commonwealth specifically reserves the right of the Commonwealth to conduct
background checks over and above that described herein.
d. Access to certain Capitol Complex buildings and other state office buildings is controlled by
means of card readers and secured visitors' entrances. Commonwealth contracted personnel who
have regular and routine business in Commonwealth worksites may be issued a photo
identification or access badge subject to the requirements of the contracting agency and DGS set
forth in Enclosure 3 of Commonwealth Management Directive 625.10 Amended (January 30,
2008) Card Reader and Emergency Response Access to Certain Capitol Complex Buildings and
Other State Office Buildings The requirements, policy and procedures include a processing fee
payable by the Contractor for contracted personnel photo identification or access badges.
V.43 CONTRACT-037.1a Confidentiality (Oct 2006)

a. The Contractor agrees to guard the confidentiality of the Commonwealth with the same diligence with which it
guards its own proprietary information. If the Contractor needs to disclose all or part of project materials to
third parties to assist in the work or service performed for the Commonwealth, it may do so only if such third
parties sign agreements containing substantially the same provisions as contained in this Section. The
Commonwealth agrees to protect the confidentiality of Contractor's confidential information. In order for
information to be deemed to be confidential, the party claiming confidentiality must designate the information as
"confidential" in such a way as to give notice to the other party. The parties agree that such confidential
information shall not be copied, in whole or in part, except when essential for authorized use under this Contract.
Each copy of such confidential information shall be marked by the party making the copy with all confidentiality
notices appearing in the original. Upon termination or cancellation of this Contract or any license granted
hereunder, the receiving party will return to the disclosing party all copies of the confidential information in the
receiving party's possession, other than one copy, which may be maintained for archival purposes only. Both
parties agree that a material breach of these requirements may, after failure to cure within the time frame
specified in this Contract, and at the discretion of the non-breaching party, result in termination for default.

b. The obligations stated in this Section do not apply to information:

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

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

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

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

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

c. There shall be no restriction with respect to the use or disclosure of any ideas, concepts, know-how, or data
processing techniques developed alone or jointly with the Commonwealth in connection with services provided
to the Commonwealth under this Contract.

V.44 CONTRACT-041.1 Disadvantaged Business Participation and Enterprise Zone Small Business
Participation (March 5, 2007)
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The Contractor's commitments to Disadvantaged Businesses and/or Enterprise Zone Small Businesses made at the
time of proposal submittal or contract negotiation shall be maintained throughout the term of the contract. Any
proposed change must be submitted to BMWBO, which will make a recommendation to the Contracting Officer
regarding a course of action.

Small Disadvantaged Business subcontractors, Enterprise Zone Small Business subcontractors and Small
Disadvantaged Businesses or Enterprise Zone Small Businesses in a joint venture must perform at least 50% of the
subcontract or Small Disadvantaged Business/Enterprise Zone Small Business participation portion of the joint
venture.

If a contract is assigned to another contractor, the new contractor must maintain the Disadvantaged Business
participation and/or Enterprise Zone Small Business participation of the original contract.

The Contractor shall complete the Prime Contractor's Quarterly Utilization Report (or similar type document
containing the same information) and submit it to the contracting officer of the Issuing Office and BMWBO within
10 workdays at the end of each quarter the contract is in force. This information will be used to determine the
actual dollar amount paid to Small Disadvantaged Business and/or Enterprise Zone Small Business subcontractors
and suppliers, and Small Disadvantaged Business and/or Enterprise Zone Small Business participants involved in
joint ventures. Also, this information will serve as a record of fulfillment of the commitment the selected contractor
made and for which it received Disadvantaged Business and Enterprise Zone Small Business points. If there was
no activity during the quarter then the form must be completed by stating "No activity in this quarter."

NOTE: EQUAL EMPLOYMENT OPPORTUNITY AND CONTRACT COMPLIANCE STATEMENTS
REFERRING TO COMPANY EQUAL EMPLOYMENT OPPORTUNITY POLICIES OR PAST CONTRACT
COMPLIANCE PRACTICES DO NOT CONSTITUTE PROOF OF DISADVANTAGED BUSINESSES STATUS
OR ENTITLE AN OFFEROR TO RECEIVE CREDIT FOR DISADVANTAGED BUSINESSES UTILIZATION.

V.45 CONTRACT-045.1 Insurance - General (Dec 12 2006)

The Contractor is required to have in place during the term of the Contract and any renewals or extensions thereof ,
the following types of insurance, issued by companies acceptable to the Commonwealth and authorized to conduct
such business under the laws of the Commonwealth of Pennsylvania:

A. Worker's Compensation Insurance for all of the Contractor's employees and those of any subcontractor,
engaged in work at the site of the project as required by law.

B. Public Liability and Property Damage Insurance to protect the Commonwealth, the Contractor, and any
and all subcontractors from claims for damages for personal injury (including bodily injury), sickness or
disease, accidental death and damage to property including the loss of use resulting from any property
damage, which may arise from the activities performed under the Contract or the failure to perform under the
Contract, whether such performance or non-performance be by the Contractor, by any subcontractor, or by
anyone directly or indirectly employed by either. The minimum amounts of coverage shall be $250,000 per
person and $1,000,000 per occurrence for bodily injury, including death, and $250,000 per person and
$1,000,000 per occurrence for property damage. Such policies shall be occurrence rather than claims-made
policies and shall not contain any endorsements or any other form designated to limit and restrict any action
by the Commonwealth, as an additional insured, against the insurance coverage in regard to work performed
for the Commonwealth.

Prior to commencement of the work under the Contract and at each insurance renewal date during the term of the
Contract, the Contractor shall provide the Commonwealth with current certificates of insurance. These certificates
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or policies shall name the Commonwealth as an additional insured and shall contain a provision that the coverage's
afforded under the policies will not be cancelled or changed until at least thirty (30) days written notice has been
given to the Commonwealth.

The Commonwealth shall be under no obligation to obtain such certificates from the Contractor(s). Failure by the
Commonwealth to obtain the certificates shall not be deemed a waiver of the Contractor's obligation to obtain and
furnish certificates. The Commonwealth shall have the right to inspect the original insurance policies.

V.46 CONTRACT-051.1 Notice (Dec 2006)

Any written notice to any party under this Contract shall be deemed sufficient if delivered personally, or by
facsimile, telecopy, electronic or digital transmission (provided such delivery is confirmed), or by a recognized
overnight courier service (e.g., DHL, Federal Express, etc.) with confirmed receipt, or by certified or registered
United States mail, postage prepaid, return receipt requested, and sent to following:

a. If to the Contractor: the Contractor's address as recorded in the Commonwealth's Supplier Registration
system.

b. If to the Commonwealth: the address of the Issuing Office as set forth on the Contract.
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