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Contract No. VA-170822-SAIC-MOD 24 Master Services Agreement

MASTER SERVICES AGREEMENT
ro(MSl)

This Master Services Agreement (this “Agreement”), effective as of | 1 (the “Effective Date”), is between
the Virginia Information Technologies Agency (“VITA”) pursuant to §2.2-2012 of the Code of Virginia and on
behalf of the Commonwealth of Virginia (sometimes hereinafter the “Commonwealth”), and Science Applications
International Corporation (the “Supplier’), a Delaware Corporation with offices at 1710 SAIC Drive, McLean,
Virginia 22102 (each, a “Party” and collectively, the “Parties”). This Agreement, includes (a) the following terms
and conditions (i.e., this introductory paragraph through Section 22.27 (Contract Documents)) (these “General
Terms and Conditions”), and (b) any Exhibits or other attachments identified in Section 22.27 (Contract
Documents), which are incorporated into this document and made a part hereof as if stated herein.

Capitalized terms used in this Agreement have the meaning as provided (i) where each term is used or (ii) in Exhibit
1.1 (Definitions). Exhibit 1.1 (Definitions) lists the capitalized terms used in this Agreement and either provides
a definition for the term or provides a reference to the particular document and section containing the definition.

Whereas, VITA provides Commonwealth-wide IT infrastructure and related services and is transitioning away from
a single enterprise supplier to a dynamic platform for service integration across multiple suppliers; and

Whereas, this platform will require coordination among various suppliers, as well as management of the overall
environment, to assure continued seamless integration; and

Whereas, VITA wishes to obtain the services of one supplier to assist VITA in managing and coordinating the
integration of suppliers’ services, to provide centralized technical and help desk support, to provide centralized
ordering services for VITA’s customers, and to oversee the managed service environment.

Now therefore, in consideration of the mutual promises and covenants contained herein, and of other good and
valid consideration, the receipt and sufficiency of which are hereby acknowledged, VITA and Supplier hereby agree
as follows:

1. SERVICES

1.1 Scope of Services. Supplier shall provide to VITA and other Customers designated by VITA the following
services (the “Services”):

1.1.1  All functions, responsibilities, activities, deliveries, and tasks necessary to fulfill the technical and
solution requirements, along with all related obligations of the Supplier, provided in Exhibit 2
(Description of Services and Solution) and all subsequent Statements of Work for Solution
Services hereunder.

1.1.2 The functions, responsibilities, activities, deliveries, and tasks that are reasonably related to any
of the Services and that were performed in the twelve (12) month period prior to the Effective
Date by (a) employees, contractors, third party suppliers and other personnel of VITA or any other
Customer who are displaced, or whose Functions are displaced, as a result of this Agreement; or
(b) non-personnel resources transferred or made available to the Supplier or displaced, or the
Functions of which are displaced, as a result of this Agreement.

! Date to be filled in by VITA at time of its execution.
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1.1.3 Therelated functions, responsibilities, activities, deliveries, and tasks reflected in those categories
of the VITA Base Case which Supplier is assuming pursuant to this Agreement.

1.2 Cloud Services. In performing any cloud services integration or broker functions, Supplier will ensure that
the resulting cloud Services comply with applicable VITA Rules, provided that Supplier’s obligation to comply with
any revisions or updates to applicable VITA Rules will not begin unless and until Supplier is provided notice of the
applicable revisions or updates.

1.3 Solution Services.

13.1

1.3.2

Solution Services. In addition to any Services then provided for in this Agreement, Supplier shall

perform agreed upon one-time or nonrecurring services that are within the scope of the
Agreement, but that are not included in the Service Catalog or otherwise reasonably necessary to
satisfy any requirement contained in Exhibit 2.1 of the Agreement (“Solution Services”). Solution
Services must be requested and approved by VITA through the execution of a statement of work
referring to this Agreement and providing details of the Solution Services (each, a “Statement of
Work”). Statements of Work are not binding on the Parties until fully executed by authorized
representatives of each Party.

Statements of Work.

(a)

(b)

Request and Prioritization. Only VITA may request, define and set the priority for Solution
Services. Statements of Work may be used as the means to add Solution Services to be
provided by Supplier. Services that are available through the Service Catalogue shall be
ordered through Service Requests (rather than through use of Statements of Work).
Supplier shall perform the Solution Services as set forth in each Statement of Work. A
form of Statement of Work is attached to this Agreement as Attachment A (Form of
Statement of Work).

Limitations on Statements of Work. Statements of Work are not intended, and shall not
be used by either of the Parties to re-negotiate or otherwise change terms and conditions
that have been negotiated and set forth in the Agreement. It is expressly acknowledged
and agreed by Supplier and VITA that under no circumstances shall Services then currently
in scope to be provided by Supplier under this Agreement be converted into Solution
Services for which there shall be additional Charge.

Charges for Solution Services.

(i) To the extent Solution Services can be performed by Supplier using Supplier
Personnel already assigned to the Services within their proportional assignment
(i.e., Supplier Personnel assigned 50% to the Services would not have to exceed
that scope) without affecting schedules or Service Levels or otherwise adversely
affect the Services, the Solution Services will be performed at no additional
Charge, except to the extent of required Third Party expenses necessary to the
Solution Services, which Third Party expenses shall be subject to the prior
approval of VITA.

(ii) To the extent such Solution Services cannot be performed by Supplier Personnel
in accordance with Section 1.3VITA may, if reasonably practicable, agree to
temporarily forego Service Levels or other contractual performance to permit the
Solution Services to be performed using the Supplier Personnel already assigned
to the Services at their then current assignment levels.
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(iii) To the extent such Solution Services cannot be performed by Supplier Personnel
in accordance with Sections 1.3.2(c)(i) and 1.3.2(c)(ii), Supplier’s Charges for
Solution Services shall be as mutually agreed by VITA and the Supplier.

(d) Preparation and Execution of Statements of Work. If VITA so requests, Supplier shall
promptly prepare a detailed proposal and draft Statement of Work, including applicable
Charges, if any. Supplier shall make any amendments reasonably requested by VITA and
mutually agreed by the Parties. Upon agreement by VITA and Supplier to the draft
Statement of Work, VITA shall prepare the actual Statement of Work for the Solution
Services, for execution by VITA and Supplier. Once executed, the Statement of Work will
be deemed part of this Agreement and the Solution Services shall constitute part of the
Services hereunder. Statements of Work shall be effective only when signed by both
Parties. The hours expended by Supplier in preparing Statements of Work, Statement of
Work amendments or other proposals or plans or reporting on the status of Statements
of Work shall not be chargeable to VITA.

14 Managed Environment. VITA is establishing and building a multi-provider, integrated services platform
(the “Integrated Services Platform”) for the delivery of certain IT services to VITA and the other Customers within
the IT environments supported by VITA (collectively, the “Managed Environment”), as is further described in
Exhibit 1 (Integrated Services Platform) and by further notice from VITA to Supplier from time to time. The
Integrated Services Platform is and shall comprise various services provided by various third party suppliers,
including the Services and Supplier (each such supplier, an “Integrated Supplier”), with which VITA shall contract
from time to time to provide services to VITA and other Customers. The Managed Environment requires
coordination, cooperation and integration among the Integrated Suppliers, notwithstanding that they may
otherwise view themselves as competitors, in order to work together toward the common goal of uninterrupted,
high quality services to VITA and the other Customers. In this regard, Supplier must perform the Services and its
other obligations under this Agreement, and in connection therewith, interact and cooperate with others within
the Managed Environment in a manner that, as a foremost guiding principle, first considers the best interests of
VITA and the other Customers. In connection with Supplier’s role as an Integrated Supplier within the Managed
Environment, Supplier acknowledges and agrees to the following.

In performing the Services, Supplier, as an Integrated Supplier, shall fully cooperate with and work in good
faith with VITA and the other Customers and Integrated Suppliers. As an Integrated Supplier responsible
to provide multisourcing services integration for the Managed Environment (the “Multisourcing Service
Integrator” or “MSI”), Supplier will support and promote the operation and objectives of the Integrated
Services Platform. Such cooperation may include, in addition to other provisions reflected in this
Agreement or requested by VITA: (i) timely providing physical access and electronic access to business
processes and associated Equipment, Materials and/or Systems to the extent necessary and appropriate
for Customers or other Integrated Suppliers to perform the work required of or assigned to them:; (ii)
timely providing written requirements, standards, policies or other documentation for the business
processes and associated equipment, materials or systems procured, operated, supported or used by
Supplier in connection with the Services; (iii) timely providing access to VITA Data to Customers and/or
other Integrated Suppliers; (iv) timely providing cooperation and assistance in connection with Transition
Out Assistance to facilitate the orderly transfer of terminated Services from Supplier to Customers and/or
other Integrated Suppliers and ensuring that there is no degradation in the performance of Services
caused by the adjustments made by Supplier during and following such transfer of Services; (v)
establishing procedures and other arrangements with other Integrated Suppliers to ensure continuity of
seamless service (including the Services) to the Customers and (vi) any other cooperation or assistance
reasonably necessary for the Customers and other Integrated Suppliers to perform their operations and
activities.
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14.1

1.4.2

Integrated Services Platform. The Integrated Services Platform will include the development and

utilization of a Service Management Manual and Operating Level Agreements as follows:

(a)

(b)

Service Management Manual. As part of managing the Integrated Services Platform,
Supplier, subject to VITA approval, shall develop a Service Management Manual (the
“Service Management Manual”) which shall serve as a common document shared
among the Integrated Suppliers (including Supplier) providing descriptions of the
Managed Environment and the performance by each Integrated Supplier of its respective
obligations to VITA and the other Customers in coordination and cooperation with the
Customers and other Integrated Suppliers. Until VITA’s adoption of the Service
Management Manual, the Parties shall utilize the Policy and Procedures Manual in
accordance with Section 1.4.2 (Policy and Procedures Manual).

Operating Level Agreements. If, when and as requested by VITA, Supplier shall enter into
mutually agreed joint governance and issue resolution document(s), including operating
level agreements, with other Integrated Suppliers.

In no event will any provision of this Agreement, or any right or benefit of VITA or the Customers
provided for under this Agreement, be reduced, limited or otherwise adversely affected (including
through any increase in cost, charge or expense) as a consequence of the terms of the Service
Management Manual or any Operating Level Agreement.

Policy and Procedures Manual. Without limiting the foregoing, until the Service Management

Manual has been implemented by agreement of the Parties in accordance with Section 1.4.2(e)
(Transition to Service Management Manual), the following shall apply.

(a)

Policy and Procedures Manual Delivery and Content. If requested by VITA, Supplier shall
deliver to VITA for its review, comment and written approval (i) a reasonably complete
draft of the Policy and Procedures Manual within thirty (30) days after the Effective Date,
and (ii) a final draft of the Policy and Procedures Manual within sixty (60) days after the
Effective Date. VITA shall have at least fifteen (15) Business Days to review each draft
Policy and Procedures Manual and provide Supplier with comments and revisions.
Supplier shall then incorporate any comments or changes of VITA into the Policy and
Procedures Manual and shall deliver a final revised version to VITA within fifteen (15)
Business Days of its receipt of such comments and changes for VITA’s final written
approval.

At a minimum, the Policy and Procedures Manual shall include:

(i) the procedures for Customer/Supplier interaction and communication, including:
(A) call lists; (B) procedures for (and limits on) direct communication by Supplier
with Customer personnel; (C) problem management and escalation procedures;
(D) priority and project procedures; (E) Acceptance testing and procedures; (F)
quality assurance processes and procedures and internal controls; (G) a schedule,
format and required attendees for meetings regarding performance reporting,
account relationship management, issues management, risk management,
request management and financial management; (H) Change Control Procedures;
and (1) Disaster Recovery/Business Continuity plans;

(ii) the root cause analysis process; and
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143

(b)

(c)

(d)

(e)

(f)

(iii) practices, policies and procedures addressing any other issues and matters as
VITA shall require.

Supplier shall incorporate VITA’s then current policies and procedures in the Policy and
Procedures Manual.

Compliance. Supplier shall perform the Services in accordance with applicable Laws, VITA
Rules and VITA’s then current policies and procedures until the Policy and Procedures
Manual is finalized and agreed upon by the Parties. Thereafter, Supplier shall perform
the Services in accordance with the Policy and Procedures Manual, all applicable Laws
and all other terms and conditions of this Agreement. In the event of a conflict between
this Agreement and the Policy and Procedures Manual, the order of precedence rules of
Section 22.8 (Order of Precedence) shall apply (and this Agreement shall control).

Maintenance, Modification and Updating. Supplier shall promptly modify and update the
Policy and Procedures Manual to reflect changes in the operations or procedures
described therein, to reflect changes in the work to be performed, and to comply with
VITA Rules. Supplier shall provide the proposed changes in the manual to VITA for review,
comment and written approval. Supplier shall maintain the Policy and Procedures
Manual so as to be accessible electronically to VITA and Customer management and Users
via a secure web site in a manner consistent with VITA’s security policies.

Regular Review. The Parties shall meet to perform reviews of the Policy and Procedures
Manual as reasonably requested by VITA.

Transition to Service Management Manual. If and to the extent the Policy and Procedures
Manual is superseded by the Service Management Manual, Supplier shall comply with the
Service Management Manual and cooperate with VITA and its designee(s) in its
maintenance and development. Until such time as the Service Management Manual shall
have superseded the Policy and Procedures Manual in accordance with the foregoing and
unless otherwise provided, or the context shall otherwise require, references in this
Agreement to the Service Management Manual shall be deemed references to the Policy
and Procedures Manual.

Work Product. As between the Parties, the Policy and Procedures Manual will be deemed
to be a Work Product owned by VITA.

Service Management Manual

(a)

Upon its adoption by VITA, the Service Management Manual will serve as a common
document shared among the Integrated Suppliers, which all will operate in accordance
with and be subject to the terms therein, as applicable to each such party. Supplier shall
develop the Service Management Manual in accordance with all applicable provisions and
requirements of this Agreement, including, without limitation, those set forth in Exhibit
2.1 (Description of Services), Exhibit 1.3 (SMM Outline), and Exhibit 3.3 (Critical
Deliverables). Without limiting the foregoing, the Service Management Manual will
provide detailed descriptions of the Managed Environment and the manner in which
functions will be performed by the Supplier and each of the other Integrated Suppliers,
including:

(i) Equipment, Materials and Systems to be procured, used or supported;
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1.4.4

(b)

()

(ii) Documentation (including manuals, user guides and specifications) to be created
and maintained by the Supplier and the other Integrated Suppliers;

(iii) specific activities to be undertaken by the Supplier in connection with each
Service, including, where appropriate, the direction, supervision, monitoring,
staffing, reporting, planning and oversight activities to be performed by the
Supplier under this Agreement;

(iv) Operational Change Control Procedures and Contract Change Control
Procedures;

(v) procedures for VITA, Customers and the Integrated Suppliers to interact,
communicate, escalate and resolve issues, exchange information and provide
access to each other;

(vi) checkpoint reviews, testing, acceptance, controls and other procedures to be
implemented and used to assure service quality;

(vii) processes, methodologies and controls to be implemented and used by the
Integrated Suppliers to comply and confirm compliance with (1) VITA Rules; and
(2) other obligations in the applicable agreements, including compliance with
Laws; and

(viii)  other provisions related to the Managed Environment, as requested by VITA.

The Service Management Manual will be initially created and continuously updated and
enhanced throughout the Term. Supplier will take overall responsibility for preparing,
updating, maintaining and ensuring the accuracy of the Service Management Manual,
with the cooperation and support of the other Integrated Suppliers. The Supplier will
work with the other Integrated Suppliers in creating and maintaining the contents of the
Service Management Manual, pursuant to a process further described in this Agreement.
The Service Management Manual, and any updates thereto, will be subject to VITA’s
approval.

The Supplier will perform the Services in accordance with the most recent VITA-approved
version of the Service Management Manual.

As between the Parties, the Service Management Manual will be deemed to be a Work
Product owned by VITA.

Operating Level Agreements

(a)

(b)

Among other things, Operating Level Agreements will:

(i) govern how the parties thereto coordinate activities, interact and integrate
processes, ensure that there are no gaps or unnecessary duplication of
responsibility, and will define at an operating level the demarcation of Functions
and the touch points between such parties; and

(ii) otherwise describe key dependencies between such parties.

The Supplier will execute Operating Level Agreements with the other Integrated
Suppliers.
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(c) The Supplier will ensure that all Operating Level Agreements remain current and
consistent with all other relevant documentation (e.g., the Service Management Manual,
VITA Rules).

(d) Each Operating Level Agreement will be subject to VITA’s review, comments and

approval. The Supplier will bear the responsibility to ensure that all other applicable
Integrated Suppliers incorporate VITA’s comments, resolve any VITA concerns , and
obtain VITA’s written approval prior to finalization of any such Operating Level
Agreement. Similarly, in order for any amendment to an Operating Level Agreement to
become effective, such amendment must be reviewed and approved in writing by VITA.

1.5 Implied Services. If any Functions, other than those expressly retained by VITA or any other Customer (or
assigned to another Integrated Supplier) under this Agreement, are reasonably required for, or are incidental to
or inherent in, the proper performance and provision of the Services (regardless of whether they are specifically
described in this Agreement), they will be deemed to be implied by and included within the scope of the Services
to be provided by the Supplier to the same extent and in the same manner as if specifically described in this
Agreement.

1.6 Evolution of the Services. Throughout the Term, the Supplier will seek to improve the quality, efficiency
and effectiveness of the Services to keep pace with technological advances and support VITA’s (and Customers’)
evolving business and information technology needs. Without limiting the generality of the foregoing, the
Supplier will: (a) continuously identify and apply ‘best practice’ techniques and methodologies in performing and
delivering the Services; (b) train Supplier Personnel in new techniques and technologies used generally within the
Supplier’s organization or the information technology services industry and approved by VITA for use in rendering
the Services; and (c) make investments to maintain the currency (both generally and in accordance with the
particular requirements of this engagement) of the Supplier’s tools, infrastructure, software and other resources
that the Supplier is required to provide under the terms of this Agreement. For clarity, changes in the Services
pursuant to this Section 1.6 (Evolution of the Services) will be considered part of the Supplier’s then-current
Services responsibilities and will not be considered Additional Services.

1.7 Customers

1.7.1 VITA Responsibility. VITA shall be responsible for payment for the properly invoiced Services on
behalf of the Customers under this Agreement.

1.7.2 Customers

(a) The Supplier will provide the Services to the Customers. At VITA’s option, all or any
portion of the Services may be utilized by any Customer for any purpose
whatsoever. Where this Agreement provides for a VITA right to approve, accept, review
or consent, such right may apply to any applicable Customer as directed by VITA.

(b) For purposes of this Agreement, the Services will in all cases be deemed to be provided
to VITA, and VITA will remain responsible for its own and all other Customers’ receipt and
use of the Services. For clarity, breaches of this Agreement impacting Customers, and
damages incurred by Customers, will be deemed to impact and be incurred by VITA for
purposes of VITA's rights and remedies under this Agreement; and VITA will be entitled
to fully enforce such rights and exercise such remedies on behalf of itself and the
Customers.

1.8 Services Not Exclusive; Variable
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1.8.1 This Agreement is non-exclusive. Nothing in this Agreement will be construed to limit in any way
VITA’s ability to reduce the volumes of Services being provided by the Supplier or to request that
other third parties provide, or propose to provide, services that are the same as or similar to the
Services or that are part of the Services. Nothing in this Agreement prevents any Customers,
including VITA, from contracting with other suppliers for any products and services, including
products and services that are similar to or competitive with the Services or that are part of the
Services, or from insourcing any such product or service and providing such product or service to
itself or other Customers.

1.8.2 The Services are variable in volume. Such variations are provided for in the charging mechanisms
set forth in Exhibit 4 (Pricing and Financial Provisions). The Supplier will be responsible for
adjusting the resources used to provide the Services to accommodate the changes in volume
(regardless of the amount of time remaining in the Term) in such a manner as to comply with all
Service Levels and its other obligations under this Agreement. The Supplier will not be entitled to
receive an adjustment to the Charges resulting from such variations in volume except as set forth
in Exhibit 4 (Pricing and Financial Provisions). VITA makes no commitment for any minimum
volume, scope, or value of the Services under this Agreement or to any minimum payments to be
made to the Supplier.

1.9 Resources Used for the Services. Except as otherwise expressly provided in this Agreement, Supplier is
responsible for providing and maintaining the facilities, infrastructure, personnel, Equipment, Software, Materials
and other resources necessary to provide the Services.

1.10 Disaster Recovery and Business Continuity. Exhibit 2 (Description of Services and Solution) sets forth
the Supplier’s obligations with respect to Disaster Recovery and Business Continuity, including: (a) the
development, maintenance, testing and execution of Disaster Recovery and Business Continuity plans with respect
to the Services and the Supplier Facilities; and (b) obligations to cooperate with VITA, all other Customers, and
Integrated Suppliers in the updating, testing and implementation of their own Disaster Recovery and Business
Continuity plans with respect to their resources and facilities.

1.11 Changesto Services. “Change” means any material modification to the Services or Solution, including any
Deliverable, Milestone, due date, and related obligation of Supplier. Only VITA may request a Change, which must
be agreed to by the Parties as provided in this Section 1.11 (Changes). The process for implementing the Change
shall be carried out through the Change Control Procedures.

1.11.1 Additional Services. “Additional Services” means Functions that VITA requests the Supplier to
perform under this Agreement that (i) involve materially different obligations on Supplier and (ii)
require materially additional levels of resources or expense of Supplier from the Services Supplier
is then obligated to perform under this Agreement. Functions available through the Service
Catalogue are not Additional Services, and shall be ordered through Service Requests with
applicable pricing as provided in Exhibit 4 (Pricing and Financial Provisions).

1.11.2 Agreement, Documentation, Scope and Implementation of Changes. If VITA requests a Change,
Supplier shall promptly prepare a proposal for VITA’s consideration. The Supplier shall prepare
such proposal at no additional charge to VITA and shall deliver such proposal to VITA within ten
(10) business days of its receipt of VITA’s request. VITA shall provide such information as the
Supplier reasonably requests in order for Supplier to prepare its proposal. VITA may accept,
approve or reject any proposal in its sole discretion and the Supplier shall not be obligated to
perform any Change until a modification document is executed. Upon tentative agreement by
the Parties to any Change, Supplier shall prepare a comprehensive outline of all necessary changes
to this Agreement for VITA’s consideration, including any impact on the Charges, in accordance
with Section 1.11.3. VITA shall prepare the modification document providing for the amendment
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of this Agreement, as well as the Service Management Manual and applicable Operating Level
Agreements, for execution as appropriate. Upon execution of the modification document, the
Changes shall constitute Services under this Agreement.

(a)

(b)

Exceptions

(i)
(ii)

A Service Request shall not be considered a request for a Change.

Supplier may, without VITA prior approval, make Changes on a temporary
emergency basis only if necessary to maintain the security or continuity of the
Services. Changes made by Supplier on a temporary emergency basis shall not
become part of the Services and shall not relieve Supplier of any of its obligations
with respect to the Services.

Implementation of Changes

(i)

(ii)

(iii)

(iv)

(vi)

In implementing any Change to the Services as permitted under this Agreement,
whether such Change constitutes Additional Services, modification of existing
Services, removal of existing Services, or implementation of changes to the
Supplier’s performance of existing Services, the Parties shall comply with the
provisions of this Section 1.11 (Changes to Services):

Absent extraordinary circumstances or some other actual limitation in the
Supplier’s capability or capacity, the Supplier will make Changes to the Services
as requested by VITA.

All Changes must be implemented in accordance with the VITA Rules. In addition,
in accordance with applicable Law, Changes constituting Additional Services must
be within the scope of the services, functions, responsibilities, activities,
deliveries and tasks reasonably contemplated by the RFP.

With respect to all Changes other than those Changes made on a temporary
emergency basis to maintain the security or continuity of services, the Supplier
will (1) schedule Changes so as not to interrupt the business operations of VITA
and the other Customers, (2) prepare and deliver to VITA each month a rolling
schedule for ongoing and planned Changes for the next three (3) consecutive
month period, and (3) monitor and report to VITA the status of Changes that are
in-progress against the applicable schedule.

With respect to any Change made on a temporary emergency basis to maintain
the security or continuity of services, the Supplier will document and provide to
VITA notification (which may be given orally, provided that any oral notice must
be confirmed in writing to VITA within three (3) Business Days) of the Change and
no later than the next Business Day after the Change is made.

Without first obtaining VITA’s written approval, which VITA may withhold in its
sole discretion, the Supplier will not make or approve any change or modification
in its performance of the Services or within the Managed Environment which
may:

(2) have an adverse impact on the functionality, interoperability,
performance, accuracy, speed, responsiveness, quality or resource
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efficiency of the Services or any other services or operations of VITA or
the Customers;

(2) require a material change to, or have an adverse impact on VITA’s or any
Customer’s operations, Environments, facilities, processes, Systems,
Equipment, security or IT environment;

(3) increase the costs, fees (including from third parties) or financial risks to
VITA or other Customers; or

(4) violate or be inconsistent with VITA Rules.

1.11.3 Charges Related to Changes. The following shall apply with respect to Charges for Changes
pursuant to this Section 1.11 (Changes to Services):

(a) In its proposal for VITA’s consideration, the Supplier will indicate whether the Supplier
believes the requested Change constitutes Additional Services. If the Supplier believes the
Change constitutes Additional Services, the Supplier will in all cases propose commercially
reasonable efforts to implement the Change at no additional Charge to VITA. If the
Change does not constitute Additional Services, or if the Supplier can nonetheless
implement the Change at no additional Charges to VITA (a “No Cost Change”), then the
Supplier will note in its proposal all other expected impacts of implementing the Change.
If the Change does constitute Additional Services, or if implementation of the Change
could result in additional one-time Charges, then the Supplier will work with VITA in good
faith, to explore options that could, on a commercially reasonable basis, minimize or
eliminate any resulting additional costs (e.g., by reprioritizing or substituting work);

(b) All additional charges proposed by the Supplier for the Additional Services will be included
in its proposal and shall be based on the then-current fees and rates in effect under this
Agreement, to the extent possible, and otherwise using rates reflecting a no less favorable
discount or rate as has been applied to the then-current Charges (“Preferred Rates”). The
additional charges will reflect the net effect of the Change, to the extent resources and
costs can be eliminated as a result of the Change. The Supplier will inform VITA of all other
impacts associated with making the Change.

1.12  Corrective Action and Other Remediation Plans. The Supplier will comply with its obligations under any
corrective action, remediation or similar plans that have been developed in accordance with the applicable terms
of this Agreement (including the Service Management Manual or other documentation incorporated by reference
herein), as if such obligations were part of this Agreement.

1.13  Supplier Excused Performance. The Supplier’s failure to perform an obligation under this Agreement
(including meeting the Service Levels) shall be excused if and to the extent such Supplier non-performance is
caused by the failure of VITA (or other Customer) to timely perform expressly specified obligations under this
Agreement, but only if (a) the Supplier expeditiously gives VITA notice of such failure to perform (which notice
shall describe in reasonable detail the Supplier’s inability to perform under such circumstances), (b) the Supplier
provides VITA with every reasonable opportunity to correct such failure to perform and thereby avoid such
Supplier non-performance, (c) the Supplier identifies and pursues all commercially reasonable means to avoid or
mitigate the impact of such failure to perform, (d) the Supplier uses commercially reasonable efforts to perform
notwithstanding such failure to perform, and (e) the Supplier conducts a root cause analysis and thereby
demonstrates that such failure to perform is the cause of the Supplier’'s non-performance. The Supplier
acknowledges and agrees that the circumstances described in this Section 1.13 (Supplier Excused Performance),
together with Section 21.3 (Force Majeure), are the only circumstances in which its failure to perform its
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obligations under this Agreement shall be excused and that Supplier shall not assert any other act or omission of
VITA or other Customer as excusing any such failure on Supplier’s part. For the avoidance of doubt, failure of VITA
or another customer to perform tasks, actions and responsibilities expressly assigned to it under this Agreement
and upon which an obligation or responsibility of Supplier is dependent shall not be deemed a contractual breach
for which remedy, other than the relief provided in this Section 1.13 (Supplier Excused Performance) is available.

2. PERFORMANCE

2.1 General Responsibility. The Supplier is responsible for managing and successfully performing,
completing, and delivering the Services, subject to the overall direction of VITA and with the cooperation and
support of VITA as specified in this Agreement.

2.2 Place of Performance

2.2.1 The Supplier may not provide particular Services from any given Supplier Facility unless such
facility is expressly identified in Exhibit 2 (Description of Services and Solution) as a facility from
which such particular Services may be provided. Similarly, Supplier Personnel may perform
Services remotely (i.e., from outside a Supplier Facility or VITA Facility) only to the extent this
Agreement expressly permits the particular form of remote work for the particular Services.

2.2.2 The Supplier may not change the location from where any given Services are performed without
VITA’s prior written consent. The Supplier will reimburse VITA for any incremental expense
incurred by VITA (whether one-time or ongoing) due to a Supplier-initiated, VITA-approved
relocation of Services from a Supplier Facility.

2.2.3 VITA Requests for Relocations

(a) If (i) VITA reasonably requests the Supplier to relocate any Services from one Supplier
Facility to another Supplier Facility based on a change in security risks, business continuity
risks, tax risks, or safety risks; the Supplier’s ability to attract and retain personnel
resources; an increased cost to VITA; or for another concern of similar significance; and
(ii) the Supplier has the capacity to perform the Services at the requested Supplier Facility
(or can reasonably configure such Supplier Facility to have such capacity), then the
Supplier will so relocate such Services at no cost to VITA. In such a case, the Supplier will
make all commercially reasonable efforts to relocate the Services within a timeframe
reasonably requested by VITA, and in no event will such relocation exceed thirty (30) days
from the Supplier’s receipt of request from VITA.

(b) For any other request by VITA to change the Supplier Facility from where any Services are
provided, the Supplier will work in good faith and make commercially reasonable efforts
to accommodate such request, subject to the Change Control Procedures.

(c) For clarity, this Section 2.2.3 (VITA Requests for Relocations) in no way limits or
supersedes the Supplier's Disaster Recovery and Business Continuity obligations,
referenced in Section 1.10 (Disaster Recovery and Business Continuity) above.

2.3 Time of Performance

2.3.1 The Supplier will provide the resources necessary to complete, and will complete, the Services in
accordance with any applicable time schedules set forth in this Agreement.
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2.3.2 The Supplier will promptly notify VITA upon becoming aware of any circumstances that may
reasonably be expected to jeopardize the timely and successful completion (or delivery) of any
Service. The Supplier will use commercially reasonable efforts to avoid or minimize any delays in
performance and will promptly inform VITA of the steps the Supplier is taking or will take to do
so, and the projected actual completion (or delivery) time.

24 Manner of Performance. The Supplier will perform the Services in compliance with this Agreement, and,
in cases where this Agreement does not prescribe or otherwise regulate the manner of the Supplier’s performance
of the Services, in accordance with best industry practices followed by the leading suppliers of similar services.

25 Quality Assurance and Continuous Improvement. In performing the Services, the Supplier will follow
commercially reasonable quality assurance procedures designed to ensure that the Services are performed with
a high degree of professional quality and reliability. Such procedures will include checkpoint reviews, testing,
acceptance, and other procedures for VITA to continuously confirm the quality of the Supplier’s performance. The
Supplier, as part of its total quality management process, will provide continuous quality assurance and quality
improvement through: (a) the identification and application of proven techniques and tools from other
installations within its operations; and (b) the implementation of concrete programs, practices and measures
designed to improve performance (including the Service Levels).

3. SERVICE LEVELS

3.1 Service Levels and Other Performance Standards. Beginning on the Commencement Date (or, if later,
the date specified in Exhibit 3 (Reporting and Service Level Management)), the Supplier’s level of performance
will be equal to or exceed the performance standards designated as “Service Levels” in Exhibit 3 (Reporting and
Service Level Management) (the “Service Levels”). For matters not covered by the Service Levels, Supplier shall
perform the Services at levels of accuracy, quality, completeness, timeliness, responsiveness and resource
efficiency that are at least equal to the documented or otherwise verifiable levels received by the Customers
during the twelve (12) months prior to the Commencement Date and at levels that are equal to or higher than the
accepted industry standards of leading suppliers of similar services.

For the avoidance of doubt, if Supplier breaches its performance obligations under this Agreement, the
fact that such breach did not cause Supplier to miss the applicable Service Level shall not relieve
Supplier of responsibility for such breach or any resulting damages.

3.2 Service Level Credits and Deliverable Credits

3.2.1 Supplier recognizes that VITA is paying the Supplier to deliver certain Services at specified Service
Levels. If Supplier fails to meet any Service Level, then, in addition to other remedies available to
VITA, Supplier shall pay or credit to VITA the Service Level Credits to the extent provided in Exhibit
3 (Reporting and Service Level Management), in recognition of the diminished value of the
Services resulting from Supplier’s failure to meet the agreed upon level of performance, and not
as a penalty.

3.2.2 Supplier further recognizes that the Charges are for the Services including completion of certain
Deliverables, including Implementation Milestones, by the time and in the manner set forth in
this Agreement. If Supplier fails to meet its obligations with respect to Deliverables that are
designated as Critical Deliverables, in addition to other remedies available to VITA, Supplier shall
pay or credit to VITA the Deliverable Credits to the extent provided in Exhibit 3 (Reporting and
Service Level Management) or established as part of a Project Plan or other action plan approval
process on a case-by-case basis in recognition of the diminished value of the Services resulting
from Supplier's failure to meet the agreed-upon level of performance, and not as a penalty.
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3.2.3 VITA and the Supplier agree that, under no circumstances shall the imposition of Service Level
Credits or Deliverable Credits be construed as VITA’s sole or exclusive remedy for any failure to
meet the Service Levels or Critical Deliverables to which they relate, and do not preclude
additional remedies by VITA for damages related to such failures; provided, however, if VITA
recovers monetary damages from Supplier as a result of Supplier’s failure to meet a Service Level
or Critical Deliverable, Supplier shall be entitled to set-off against such damages any Service Level
Credits or Deliverable Credits paid for the failure(s) giving rise to such recovery.

3.3 Measuring and Reporting Service Levels. The Supplier will implement and utilize the necessary
measurement and monitoring tools and procedures required to measure and report the Supplier’s performance
of the Services against the applicable Service Levels, at no cost to VITA. Such measurement and monitoring will
permit reporting at a level of detail sufficient to verify compliance with the Service Levels, and will be subject to
audit by VITA. The Supplier will provide VITA with information and access to such tools and procedures upon
request, for purposes of verification. In addition, the Supplier will make available to VITA any data in the Supplier’s
possession regarding measurements taken by the Supplier with respect to any Service Levels.

4, CHARGES
4.1 Charges, Generally

4.1.1 The Charges, as set forth in Exhibit 4 (Pricing and Financial Provisions), will fully compensate the
Supplier for providing the Services. VITA will not be required to pay the Supplier any amounts for
or in connection with performing the Services and fulfilling the Supplier’s obligations under this
Agreement other than those amounts expressly payable to the Supplier under this Agreement.
Except to the extent otherwise expressly set forth in this Agreement, (a) the Supplier will be
responsible for all costs that it or any Supplier Personnel may incur in connection with this
Agreement, including for facilities, assets, services, taxes and fees imposed on the Supplier or its
employees, infrastructure and other items; and (b) the Supplier may not separately charge and
will not be reimbursed for any overhead, or for any tools or other aids used by Supplier Personnel
in order to perform Services.

4.1.2 Inno event will information or changes in circumstances discovered after the Effective Date serve
as the basis for the Supplier to adjust its Charges or other terms.

4.2 Expenses

4.2.1 The Supplier acknowledges that, except as may be otherwise expressly provided in this
Agreement, all expenses that the Supplier incurs in performing the Services are included in the
Supplier’s Charges and rates provided in this Agreement. Accordingly, such Supplier expenses are
not separately reimbursable by VITA. Exhibit 4 (Pricing and Financial Provisions) provides the
circumstances under which Pass-Through Expenses may be reimbursable by VITA to the Supplier.

4.2.2 The Supplier will use commercially reasonable efforts to minimize the amount of expenses for
which VITA is responsible. With respect to services or materials paid for on a Pass-Through
Expenses basis, VITA reserves the right to: (a) obtain such services or materials directly from a
third party; (b) designate the third party source for such services or materials; (c) designate the
particular services or materials (e.g., equipment make and model) the Supplier will obtain;; (d)
designate the terms for obtaining such services or materials (e.g., purchase or lease and lump sum
payment or payment over time); (e) require the Supplier to identify and consider multiple sources
for such services or materials; and (f) review and approve in advance all Pass-Through Expenses.

4.3 Taxes
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43.1

4.3.2

Generally. Pursuant to Commonwealth Law, VITA and the other Customers, as Public Bodies, are
exempt from the assessment of Commonwealth taxes on any property or services acquired under
Commonwealth jurisdiction, including sales and use. In addition, VITA and the other Customers
are exempt from federal taxes pursuant to 26 United States Code, Sections 4253(i) and (j). VITA
makes no representation whatsoever as to the liability or exemption from liability of the Supplier
to any tax imposed by any Governmental Authority and all local, state, federal and other taxes
associated with the Services and their performance by Supplier are the Supplier’s responsibility.

Tax Filings. The Supplier represents, warrants and covenants that it will file appropriate tax
returns, and pay applicable taxes owed arising from or related to the provision of the Services in
all applicable jurisdictions.

4.4 Invoices. The following, along with the provisions of Exhibit 4 (Pricing and Financial Provisions), govern
the invoicing process:

44.1

4.4.2

4.4.3

4.4.4

4.4.5

The Supplier will submit invoices to VITA on a monthly basis in arrears, detailing the amounts
payable by VITA under this Agreement. There is expected to be a single corresponding invoice
per pay period (e.g., monthly), unless VITA instructs Supplier otherwise.

Supplier is responsible for the accuracy of its billing information. VITA will remit payment to the
Supplier within thirty (30) days following VITA’s receipt of a proper and valid invoice submitted to
VITA pursuant to this Agreement; provided that VITA may:

(a) withhold payment of any amounts that are disputed by VITA in good faith pending
resolution of the dispute; and

(b) in the event that VITA withholds any disputed amount, then VITA and the Supplier will
promptly seek to resolve the dispute over the withheld amount by mutual discussion,
subject to the dispute resolution procedures described in this Agreement.

For clarity, nothing herein prevents VITA from later disputing any previously paid amount. In no
event will VITA be liable to the Supplier for any interest or other late fees on any past due amounts
(whether disputed or otherwise).

The Supplier agrees to provide VITA with documentation and other information with respect to
each invoice as may be reasonably requested by VITA to verify accuracy and compliance with the
provisions of this Agreement.

Supplier agrees not to issue invoices hereunder until after the Services and Supplier's
performance obligations, including Milestone Deliverables, have been performed and Accepted.
Charges for Deliverables, components or Services delivered or Accepted more than ninety (90)
days prior to receipt of a valid invoice may not be paid and the Supplier shall not invoice VITA, and
VITA will not be obligated to pay, for any charges that have not been properly invoiced within
such period.

4.5 Proration. Charges under this Agreement that are to be computed on a monthly (or other periodic) basis
will be prorated for any partial month (or other period).

4.6 Prepaid Amounts and Refundable Items. Where VITA has prepaid for a service or function for which the
Supplier is assuming financial responsibility under this Agreement, the Supplier will refund to VITA, upon VITA’s
request, that portion of such prepaid expense which is attributable to month(s) of and after the Supplier’s
assumption of such responsibility. Further, if the Supplier should receive a refund, credit or other rebate for goods
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or services previously paid for by VITA, the Supplier will promptly notify VITA of such refund, credit or rebate and
will promptly pay the full amount of such refund, credit or rebate, as the case may be, to VITA.

4.7 Repeated Over-billing. Should Supplier repeatedly over-bill VITA, VITA may assess a one percent (1%)
charge for the amount over-billed for each month that such over-billing continues.

5. SUPPLIER PERSONNEL
5.1 Responsibility for Supplier Personnel, Generally

5.1.1 No officer, director, employee, agent, Affiliate, contractor or subcontractor retained by Supplier
to perform work on VITA’s or any other Customer’s behalf hereunder shall be deemed to be an
officer, director, employee, agent, Affiliate, contractor or subcontractor of VITA or other
Customer for any purpose. Neither VITA nor the other Customers has the right, power, authority
or duty to supervise or direct the activities of the Supplier Personnel or to compensate Supplier
Personnel for any work performed by them pursuant to this Agreement. Supplier, and not the
Eligible Recipients, shall be responsible and liable for the acts and omissions of Supplier Personnel.
The Supplier will manage, supervise and provide direction to Supplier Personnel and cause them
to comply with the obligations and restrictions applicable to the Supplier under this Agreement.
The Supplier will make Supplier Personnel aware of, and cause them to comply with, VITA Rules,
including safety and security policies applicable while performing Services at VITA Facilities or
accessing VITA Data or VITA’s Systems. The Supplier, and neither VITA nor any other Customer,
is responsible for all of the acts and omissions of Supplier Personnel, as if such acts are performed
by the Supplier.

5.1.2 Employment Laws, Work Authorizations, and Tax Residence.

(a) The Supplier will be solely responsible for maintaining compliance with all applicable
employment, immigration, working conditions, wage, benefits (including health care), tax
and similar Laws, policies and procedures with respect to Supplier Personnel (including
for any cost relating to visa processing or application fees).

(b) As requested, the Supplier will provide VITA with written evidence of work authorization
for any or all personnel assigned to VITA and demonstrate its compliance with applicable
immigration Laws, and bear all expenses. In the United States, applicable immigration
Laws include, but are not limited to, as amended, the Immigration and Reform Act of
1986, the Immigration and Nationality Act of 1947, the L-1 Visa (Intra-company
Transferee) Reform Act of 2004 and the H-1B Visa Reform Act of 2004 (in each case, as
may be amended). To the extent applicable, the Supplier must ensure that it maintains a
sufficient number of visa-ready individuals to perform the Services.

5.2 Qualifications and Training. The Supplier Personnel assigned to perform the Services will have
appropriate skills, experience and training to enable them to perform such Services in a professional and
workmanlike manner, consistent with generally accepted industry standards. Throughout the Term, the Supplier
will establish and maintain policies, procedures and training programs reasonably designed to assist Supplier
Personnel in complying with the Supplier’s duties and obligations under this Agreement.

5.3 Screening and Background Checks. The Supplier at its sole cost and expense, will conduct background
checks (including national fingerprint record checks and drug testing), criminal history investigations and related
screening on all employees, contractors and subcontractors proposed to be assigned to perform Services prior to
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such assignment in accordance with the Supplier’s applicable policies and procedures and subject to VITA Rules;
provided that, VITA or any other particular Customer may elect to conduct such background checks (including
national fingerprint record checks) themselves in lieu of the Supplier, in which case the Supplier will reimburse
VITA or the applicable Customer for the costs incurred in performing such background checks. Any background
checks conducted by the Supplier must be no less stringent than and must comply with the background checks
and related screening requirements set forth in VITA Rules (or as otherwise required by VITA and the applicable
Customer, as communicated to the Supplier) for which the Services will be performed, as such standards are in
effect as of the Effective Date, subject to any changes thereto during the Term. On a regular basis, the Parties will
review changes in the background check criteria. The Supplier will not engage any employee, contractor or
subcontractor in the performance of Services if the results of such person’s background check and screening do
not meet the criteria acceptable to VITA and the requirements of the applicable Customer as set forth in VITA
Rules (or as otherwise required by VITA or the applicable Customer and communicated to the Supplier). All the
Supplier employees, contractors and subcontractors (regardless of whether such persons were Transitioned
Personnel) assigned to perform the Services will be subject to background checks meeting the qualifications of
this Section 5.3 (Screening and Background Checks) and any other requirements (e.g., location-specific
requirements or Customer-specific requirements) provided in any VITA Rules, at any time throughout the Term.
The Supplier will immediately remove from the VITA account any Supplier employee, contractor or subcontractor
whose background check results do not meet the requirements of VITA or the other applicable Customers.

5.4 Removal and Replacement of Supplier Personnel

5.4.1 VITA or other applicable Customer may immediately remove any Supplier Personnel from any
VITA Facilities, as deemed appropriate, including if the person is threatening or abusive, commits
a crime, engages in an act of dishonesty while performing Services or violates VITA’s Rules
pertaining to safety, security or use of VITA Facilities or the data privacy and protection obligations
under this Agreement.

5.4.2  VITA may require the Supplier to remove any individual Supplier Personnel from the performance
of Services if VITA reasonably determines that the individual is not suitable to perform the
Services. Any such removal will be performed immediately following request from VITA; provided
that, where practicable, VITA will attempt to discuss the issue with the Supplier prior to making
such request. The Supplier will, unless VITA requests otherwise, assign a replacement resource
to the Services as soon as practicable.

5.4.3 In the event that the Supplier replaces any Supplier Personnel performing Services under this
Agreement with another person (whether at the request of VITA, or otherwise), at VITA’s option,
the Supplier will provide an overlap period where both Supplier Personnel (i.e., the person to be
removed as well as the incoming person) will be assigned to provide the relevant Services. During
such overlap period, there will be no additional Charges for the “extra” resource.

5.4.4 Removals or replacements of Supplier Personnel under this Section 5.4 (Removal and
Replacement of Supplier Personnel) (or otherwise in accordance with this Agreement) do not
excuse the Supplier from its obligations under this Agreement.

5.5 Subcontracting. The Supplier may subcontract or delegate the performance of Services only in
accordance with the following:

5.5.1 The Supplier will not subcontract (or permit further subcontracting) for performance of, or
delegate any of its responsibilities under this Agreement to another party, including an Affiliate
of the Supplier, without first obtaining the prior written approval of VITA.
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5.5.2 When seeking VITA’s approval for a Subcontractor, the Supplier will (a) give VITA reasonable prior
written notice specifying the components of the Services affected, the scope of the proposed
subcontract, the identity and qualifications of the proposed Subcontractor and the results of any
due diligence carried out with regard to the proposed Subcontractor; and (b) at VITA’s request,
provide VITA a description of the scope and material terms (other than financial) of the proposed
subcontract. VITA may approve or reject proposed Subcontractors in its discretion. VITA may
require the Supplier to replace any previously approved Subcontractor found, in the reasonable
judgment of VITA, to be unacceptable, including if the Subcontractor fails to satisfy the Supplier’s
obligations under this Agreement.

5.5.3 The Supplier may use Subcontractors to perform the Services to the extent permitted by VITA’s
approval. The Supplier is responsible for managing all Subcontractors. The Supplier remains
responsible for all Functions delegated to Subcontractors to the same extent as if such Functions
were to be performed by the Supplier acting through its officers, directors, employees, and agents
and, for purposes of this Agreement, such Functions will be deemed Functions performed by the
Supplier. In no event will the Supplier be relieved of its obligations under this Agreement as a
result of its use of any Subcontractors. The Supplier will be VITA’s sole point of contact regarding
the Services, including with respect to payment.

5.5.4 If this Agreement and the Services provided by Supplier are supported in whole or in part with
federal funds, Supplier shall not subcontract to any subcontractor that is a party excluded from
Federal Procurement and Nonprocurement Programs.

5.5.5 In no event shall Supplier subcontract to any subcontractor which is debarred by the
Commonwealth of Virginia or which owes back taxes to the Commonwealth and has not made
arrangements with the Commonwealth for payment of such back taxes.

5.5.6 Itis the policy of the Commonwealth that small businesses and micro businesses, including those
owned by women, minorities or disabled veterans, will have a fair and equal opportunity to
participate in the Commonwealth purchasing process. Therefore, the Commonwealth
encourages the Supplier to subcontract portions of the Services under this Agreement to such
businesses.

5.5.7 The Supplier will use commercially reasonable efforts to identify and prevent a potential
subcontractor Organizational Conflict of Interest and will inform VITA of any activity or
relationship that the Supplier has reason to believe may create an Organizational Conflict of
Interest.

5.6 Identification of Supplier Personnel. Except as specifically authorized by VITA, each of the Supplier
Personnel will clearly identify themselves as such and not as employees of the Commonwealth, VITA or any other
Customer. This will include any and all communications, whether oral, written or electronic, unless and to the
extent authorized by VITA in connection with the performance of specific Services. Each of the Supplier Personnel
will wear a badge issued by VITA or the relevant Customer when at a facility of VITA or any other Customer.
Badges worn by Supplier Personnel will identify each such individual as Supplier's employees, agents or
subcontractors.

5.7 Key Personnel.

5.7.1 Certain Supplier Personnel positions shall be designated as “Key Personnel” positions, to be filled
by approved Supplier Personnel in accordance with this section (each, a “Key Personnel”). As of
the Effective Date, the Key Personnel positions are set forth in Exhibit 5.1 (Key Personnel). Subject
to the total number of Key Personnel positions not exceeding 20, VITA may, in its sole discretion,
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5.7.2

5.7.3

5.7.4

5.7.5

5.7.6

change the particular Supplier Personnel positions that are designated as Key Personnel from time
to time. With the Supplier’s approval, which shall not be unreasonably withheld, VITA may
increase the number of Supplier Personnel positions designated as Key Personnel.

The Key Personnel approved by VITA as of the Effective Date to fill the designated Key Personnel
positions are listed in Exhibit 5.1 (Key Personnel). Supplier shall identify and obtain VITA’s
approval of Supplier Personnel to fill any unfilled Key Personnel positions prior to the initiation of
Implementation Services, unless otherwise specified in Exhibit 5.1 (Key Personnel).

Supplier will cause each of the Supplier Personnel filling each Key Personnel position (whether as
of the Effective Date, or during the Term, including replacement Key Personnel) to be full-time
dedicated to the provision of the Services, unless Exhibit 5.1 (Key Personnel) expressly states
otherwise with respect to the particular Key Personnel position. Further, Supplier shall not
transfer, reassign or remove any Supplier Personnel from his or her Key Personnel position (or
deliver or announce its intention or desire to do so) without VITA’s prior written approval, until
the shorter of (a) the Services for which such person has been assigned or other activities for
which such person is responsible have been completed or terminated, and (b) twenty-four (24)
months (or shorter period designated for such Key Personnel position in Exhibit 5.1 (Key
Personnel)) have passed since such Supplier Personnel’s assighnment to such Key Personnel
position began, excepting for cases of death, disability, leave, resignation or involuntary
termination of employment for cause. VITA may withhold any such approval in its reasonable
discretion based on its own self-interest.

For each Key Personnel position, the Supplier will implement and maintain (a) a retention strategy
designed to retain the Supplier Personnel in such Key Personnel position for the prescribed period,
and (b) a current and active succession plan. The Supplier will share such retention strategy(s)
and succession plan(s) with VITA upon request.

In connection with any change in Key Personnel, the Supplier will:

(a) give VITA, where possible at least sixty (60) days advance notice of a proposed change in
Supplier Personnel filling a Key Personnel position (and where sixty (60) days is not possible,
as much advance notice as is possible), and will discuss with VITA any objections or specific
objectives VITA may have;

(b) expeditiously identify and obtain VITA’s approval of a suitable replacement; and

(c) arrange (unless the circumstance of such change prevents) for the proposed replacement Key
Personnel to work side-by-side with the incumbent Key Personnel during the notice period to
effect a seamless transfer of knowledge prior to the incumbent leaving the Key Personnel
position.

In all events (including following the minimum period applicable to Key Personnel positions), the
Supplier shall not transfer, remove or re-assign:

(a) any Supplier Personnel from a Key Personnel position unless and until the Supplier has (1)
given VITA reasonable prior notice of such transfer, reassignment or removal, (2) a suitable
replacement has been identified by Supplier and approved by VITA at least thirty (30) days
prior to the effective date of such transfer, reassignment or removal, (3) demonstrated to VITA's
reasonable satisfaction that, such removal, re-assignment or transfer will not have an adverse
impact on delivery of the Services or VITA’s operations, and (4) completed any and all
necessary knowledge transfer between the departing Key Personnel and the VITA-approved
replacement; or
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5.7.7

5.7.8

(b) more than ten percent (10%) of the Supplier Personnel serving in Key Personnel positions from
such Key Personnel positions in any six (6) month period.

Before assigning a Supplier Personnel as a Key Personnel, whether as an initial or subsequent
assignment, the Supplier will notify VITA of the proposed assignment, introduce the individual to
appropriate VITA representatives and, consistent with the Supplier’s personnel practices, provide
VITA a curriculum vitae and other information about the individual and his or her background and
experience as reasonably requested by VITA. Upon request, the Supplier will provide VITA
representatives an opportunity to meet with the proposed Key Personnel. If VITA in good faith
objects to the proposed assignment, the Parties will attempt to resolve VITA’s concerns on a
mutually agreeable basis. If the Parties are not able to resolve VITA’s concerns within ten (10)
Business Days, or as otherwise agreed, the Supplier shall not assign such individual to that position
and shall propose another Supplier Personnel of suitable ability and qualification, in accordance
with the foregoing.

For the purpose of the Supplier’s performance management and compensation of Key Personnel,
the Supplier will, at VITA request, hold an annual joint session with VITA to review account goals
and objectives as well as to receive feedback relative to the past year’s performance.

5.8 Account Executive and Manager

5.8.1

5.8.2

The Supplier will maintain an account executive who will be dedicated full-time to VITA’s account
and who will serve as a single point of contact with authority over, and accountability for, the
overall executive management and oversight of the VITA account (the “Account Executive”). The
Account Executive will be deemed a “Key Personnel” and such position shall conform to the Key
Personnel provisions set forth in Section 2.0 above, including length of assighment. The Account
Executive (a) will be acceptable to VITA, in VITA’s sole discretion, (b) will meet regularly with the
Executive Director, Platform Relationship Office (PRO) of VITA or other VITA designee at
designated VITA Facility, and (c) will have the power and authority to make decisions with respect
to actions to be taken by the Supplier in the executive management and oversight of the VITA
account.

The Supplier will maintain an account manager who will be dedicated full-time to VITA’s account
and who will serve as a single point of contact with authority over, and accountability for, the
Services delivery responsibilities and actions taken or to be taken by the Supplier under this
Agreement (the “Account Manager”). The Account Manager will be deemed a “Key Personnel”
and such position shall conform to the Key Personnel provisions set forth in Section 2.0 above,
including length of assignment. The Account Manager (a) will be acceptable to VITA, in VITA’s
sole discretion, (b) will be the primary point of accountability for the Supplier in dealing with
Services delivery under this Agreement, except in cases where the Parties agree that other
Supplier Personnel will act as points of contact with VITA with respect to specifically identified
subject matter or areas, (c) will have overall responsibility for managing and coordinating the
delivery of the Services, including for customer satisfaction and Service Level attainment, (d) will
meet regularly with the VITA representatives designated by VITA from time to time at designated
VITA Facility(ies), and (e) will have the power and authority to make decisions with respect to
actions to be taken by Supplier in the ordinary course of day-to-day performance of the Services
and management of VITA’s account in accordance with this Agreement.

5.9 Personnel Projection Matrix

5.9.1

Exhibit 5.2 (Personnel Projection Matrix) contains a matrix setting forth the Supplier’s projection
of Supplier Personnel for the performance of the Services (the “Personnel Projection Matrix”).
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5.9.2

5.9.3

5.9.4

5.9.5

The Supplier will staff Supplier Personnel in a manner consistent with the Personnel Projection
Matrix, and the Supplier’s staffing for the performance of Services will not be materially changed
from the Personnel Projection Matrix without VITA’s prior approval. VITA may withhold such
approval, among other reasons, if it has good faith concern that such changes could have an
adverse impact on the Supplier's ability to perform its obligations under the Agreement. Without
limiting other changes that may rise to the level of being material, any of the following will be
deemed to materially change the Supplier’s staffing for purposes of the foregoing:

(a) atany time prior to the first anniversary of the Commencement Date, the number of Supplier
Personnel is five percent (5%) or more below the counts provided (as of the Effective Date,
subject to adjustment pursuant to Section 4.0(2) below) for such period in any of the "Grand
Totals" in the Personnel Projection Matrix for (i) the combined "Current Employees," and
"Current Contractors " categories, (B) the "Supplier FTPs — Service Delivery" category, and (C)
the "Supplier FTPs — Transition/Transformation" category;

(b) at any time during the second or third twelve (12) month periods following the
Commencement Date, the number of Supplier Personnel is ten percent (10%) or more below
the counts provided (as of the Effective Date, subject to adjustment pursuant to Section 5.9.2
below) for the applicable period in any of such Grand Totals described in clause (a)
immediately above; or

(c) after the period ending thirty-six (36) months following the Commencement Date, the
number of Supplier Personnel is fifteen percent (15%) or more below the annual totals
reflected (as of the Effective Date, subject to adjustment pursuant to Section 5.9.2 below) for
such period in any of such Grand Totals described in clause (a) above.

The Supplier will provide to VITA, on a quarterly basis, an updated Personnel Projection Matrix
reflecting then-current counts as well as the future counts, together with all original counts as of
the Effective Date, subject to adjustment in accordance with the following. The Supplier shall
adjust the numbers in the Personnel Projection Matrix to account for any material and sustained
increase or decrease in the required level of Services above or below the Resource Baselines as
of the Effective Date (including Additional Services). The Supplier will provide its rationale for the
calculation of such adjustments to VITA, which adjustments will be subject to the review and
approval of VITA.

During the first twelve (12) months following the Commencement Date any changes, material or
otherwise, to the deployment of Supplier Personnel will be reported by Supplier to VITA within
five (5) days following the end of each month in which such changes occurred, and after such
twelve (12) month period, Supplier will report all material changes in the number of Supplier
Personnel within the tenth (10th) Business Day following the end of each month in which such
changes occurred.

For the period ending twenty-four (24) months following the Commencement Date, Supplier will
provide VITA with a report by the tenth (10th) Business Day following the end of each month
identifying the Supplier Personnel who were terminated for cause or performance during that
month or who otherwise left Supplier's employment during that month.

Notwithstanding the foregoing, Supplier will provide VITA with an updated Personnel Projection
Matrix six (6) months following the Commencement Date and semi-annually thereafter.
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5.10 Location of Supplier Personnel. Without limiting other Supplier Obligations under this Agreement,
including with respect to use and location of Supplier Facilities, Supplier Personnel must perform the Services
within the United States and must be legally allowed to work in the United States.

5.11 Turnover Rate

5.11.1 The Supplier will measure and report to VITA the turnover rate of Supplier Personnel. The
Supplier shall:

a) Usecommercially reasonable efforts to keep the turnover rate of Supplier Personnel to a level
comparable to or better than the industry average for large, well-managed suppliers
performing services similar to the Services, and in no event higher than fifteen percent (15%),
as measured on a rolling twelve (12) month basis.

b) Provide VITA with a written report of the turnover (i) on a monthly basis until the end of the
first twelve (12) months following the Commencement Date, (ii) on a quarterly basis during
the following twelve (12) month period, and (iii) on an annual basis for the remainder of the
Term, provided that:

i) VITA may require the Supplier to continue providing a monthly or quarterly written report
of the turnover, if VITA determines that a more frequent review is warranted;

ii) if the turnover rate of Supplier Personnel exceeds the levels described above, or if VITA
believes that the turnover rate is at a level that presents operational or other risks to VITA
or other Customers, and so notifies the Supplier, the Supplier shall:

1) provide VITA with data concerning Supplier’s turnover rate (including for Supplier
Personnel) within ten (10) Business Days after VITA’s request,

2) promptly thereafter meet with VITA to discuss the turnover rate(s) and issues
associated with it, and

3) to the extent that such turnover poses an operational risk to VITA (as determined by
VITA in its discretion), within ten (10) Business Days after such meeting submit a written
proposal to VITA for reducing the turnover rate of Supplier Personnel for VITA’s review
and approval, and thereafter implement and complete the agreed upon program for
reducing the turnover rate.

6. TERM

6.1 Term. This Agreement is effective and legally binding as of the Effective Date and shall continue to be
effective and legally binding through February 29, 2024, subject to this Agreement being terminated earlier or
extended pursuant to its terms (the “Term”).

6.2 Renewal Terms. VITA will have the option to extend the initial Term of this Agreement for periods of up
to two (2) years on the terms, conditions and pricing then in effect (each a “Renewal”). VITA will have two (2)
such Renewal options (and may renew this Agreement in whole or in part under each Renewal). VITA may exercise
a Renewal option by providing written notice to the Supplier no later than thirty (30) days prior to the then-current
Term expiration date. As of execution of Modification No. 23 to this Agreement, and as clarified by Modification
No. 24, VITA has exercised its first of the two 2-year Renewal options renewing the contract through February 28,
2026.
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7. USE OF VITA RESOURCES.

This Section 7 (Use of VITA Resources) sets forth the terms under which certain resources used by VITA

prior to the Effective Date will be transferred or otherwise made available to the Supplier for use in
providing the Services. RIGHTS OF USE GRANTED BY VITA TO SUPPLIER UNDER THIS SECTION 7 (USE OF
VITA RESOURCES) ARE GRANTED ON AN “AS IS, WHERE 1S” BASIS, WITHOUT WARRANTIES OF ANY KIND.

7.1 VITA Owned and Leased Equipment.

7.1.1

7.1.2

7.1.3

7.1.4

To the extent required elsewhere in this Agreement or otherwise upon VITA’s request, the
Supplier will use VITA Owned Equipment and VITA Leased Equipment to perform the Services.
Such Equipment will be used solely as necessary to perform the Services.

For VITA Owned Equipment, VITA grants to the Supplier, without sale, the right to use the VITA
Owned Equipment, if any, during the Term during its remaining useful life until, for each item of
Equipment, it is no longer required for the performance of the Services.

For VITA Leased Equipment, VITA grants to the Supplier, without assignment of the lease but
subject to the Parties obtaining any Required Consents pursuant to Section 7.6 (Required
Consents), the right to use the VITA Leased Equipment, if any, during the Term (or the applicable
lease term, if shorter) solely as necessary to perform the Services. Such equipment will be made
available until the earlier of (a) the point at which it is no longer required for the performance of
the Services, or (b) the end of the applicable lease term. The Supplier will comply with the terms
and conditions imposed on VITA by the leases for such equipment that have been disclosed to the
Supplier.

Notwithstanding the foregoing, to the extent expressly set forth in Exhibit 4 (Pricing and Financial
Provisions), but subject to the Parties obtaining any Required Consents pursuant to Section 7.6
(Required Consents), the leases for certain Equipment may be assigned to the Supplier. The
Supplier will assume and agree to perform all obligations under such assigned leases arising on or
after the effective date of such assignment. Such assignment will not include any assignment or
transfer by VITA or the other Customers of any Intellectual Property Rights created or acquired
under such leases prior to the date of such assignment. VITA (or the applicable Customer) and
the Supplier will execute and deliver mutually satisfactory assignment and assumption
agreements with respect to the assigned leases. The Supplier will obtain for the benefit of VITA
and the other Customers a release of any of its and their obligations under the assigned leases,
and the Supplier will comply with the terms of any such assigned lease.

7.2 VITA Third Party Contracts. Subject to the Parties obtaining any Required Consents pursuant to Section
7.6 (Required Consents):

7.2.1

7.2.2

VITA grants to the Supplier, without assignment of such contract, the right to use the services
provided to VITA under the VITA Third Party Contracts, if any, during the Term solely as necessary
to perform the Services. The Supplier will comply with the terms and conditions applicable to
VITA under the VITA Third Party Contracts that have been disclosed to the Supplier. When a VITA
Third Party Contract is no longer required for performance of the Services, or (if sooner) at the
end of the applicable contract term, the Supplier will cease use of such VITA Third Party Contract.

Notwithstanding the foregoing, to the extent expressly set forth in Exhibit 4 (Pricing and Financial
Provisions), certain Third Party contracts may be assigned to the Supplier. The Supplier will
assume and agree to perform all obligations under such assigned contracts arising on or after the
effective date of such assignment. Such assignment will not include any assignment or transfer by
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7.3

7.4

VITA or the other Customers of any Intellectual Property Rights created or acquired under such
contracts prior to the date of such assignment. VITA (or the applicable Customer) and the Supplier
will execute and deliver mutually satisfactory assignment and assumption agreements with
respect to the assigned Third Party contracts. The Supplier will obtain for the benefit of VITA and
the other Customers a release of any of its and their obligations under the assigned contracts, and
the Supplier will comply with the terms of any such assigned lease.

VITA Owned Software. VITA (and each of the other Customers) retains all of its right, title and interest in
and to the VITA Owned Software. The Supplier is permitted to use the VITA Owned Software in accordance with
the license granted in Section 11.3 (Work Product). When VITA Owned Software is no longer required for
performance of the Services, the Supplier will promptly return such software to VITA in an agreed format or, at
VITA’s election, destroy it and certify the destruction of all copies in the Supplier’s (or any of its Subcontractor’s)
possession or control.

VITA Licensed Software. Subject to the Parties having obtained any Required Consents pursuant to
Section 7.6 (Required Consents):

7.5

7.4.1

7.4.2

As of the Effective Date, VITA grants to the Supplier, without assignment of the license, such rights
during the Term (or the applicable license term, if shorter) as VITA has (or later obtains) to use
the VITA Licensed Software, if any, but only as necessary to perform the Services. The Supplier
will comply with the terms and conditions imposed on VITA by the license for such software that
have been disclosed to the Supplier. When VITA Licensed Software is no longer required for
performance of the Services, the Supplier will return such software to VITA in an agreed format
or, at VITA’s election, destroy it and certify the destruction of all copies in the Supplier’s (or any
of its Subcontractor’s) possession or control.

Notwithstanding the foregoing, to the extent expressly set forth in Exhibit 4 (Pricing and Financial
Provisions), certain Software licenses and maintenance agreements may be assigned to the
Supplier. The Supplier will assume and agree to perform all obligations under such assigned
licenses arising on or after the effective date of such assignment. Such assignment will not include
any assignment or transfer by VITA or the other Customers to the Supplier of any Intellectual
Property Rights created or acquired under such contracts prior to the date of such assignment.
VITA (or the applicable Customer) and the Supplier will execute and deliver mutually satisfactory
assignment and assumption agreements with respect to the assigned Software licenses. The
Supplier will obtain for the benefit of VITA and the other Customers a release of any of its and
their obligations under the assigned licenses and agreements, and the Supplier will comply with
the terms of any such assigned license or agreement.

Terms Applicable to VITA Facilities

7.5.1

7.5.2

7.5.3

Except as expressly provided otherwise in this Agreement, the Supplier is responsible for
providing the facilities and facilities-related support it needs to provide the Services.

To the extent the Supplier utilizes VITA Facilities to provide the Services, the Supplier’s use of the
VITA Facilities will be for the sole and exclusive purpose of providing the Services and will be
subject to the terms set forth in this Section 7.5 (Terms Applicable to VITA Facilities).

For Supplier Personnel working on-site at VITA Facilities, VITA will provide commercially standard
workspace for each individual to perform work, as well as access to any required office equipment
(printer, copier, etc.). The Supplier will be responsible for addressing, in its discretion and at its
cost, any requests by such on-site Supplier Personnel for additional workplace accommodations
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7.6

8.1

7.5.4

7.5.5

7.5.6

757

7.5.8

(e.g., to their workspaces or otherwise at VITA Facilities), which accommodations will be
appropriately discussed and coordinated with VITA or other Customer, as applicable.

The Supplier will use the VITA Facilities in an efficient manner and in a manner that does not
interfere with VITA’s business operations. The Supplier will keep the VITA Facilities in good order,
not commit or permit waste or damage to them or use them for any unlawful purpose or act or
any purpose other than the provision of the Services. The Supplier will comply with VITA’s
standard policies and procedures and all security requirements and with applicable leases made
available to the Supplier regarding access to and use of the VITA Facilities, including procedures
for the physical security of the VITA Facilities. The Supplier is responsible for any damage to VITA
Facilities resulting from its use of the VITA Facilities.

The Supplier will permit VITA and its agents and representatives to enter any portions of the VITA
Facilities occupied by Supplier Personnel at any time.

The Supplier may not make improvements or changes involving structural, mechanical or
electrical alterations to the VITA Facilities without VITA’s prior written approval. Any
improvements to the VITA Facilities will become the property of VITA.

When VITA Facilities are no longer required for performance of the Services (or at the end of the
applicable lease term, whichever is shorter), the Supplier will return them to VITA in substantially
the same condition as when the Supplier began use of them, subject to reasonable wear and tear.

VITA may, upon reasonable prior written notice to the Supplier, add, remove or change VITA
Facilities.

Required Consents

7.6.1

7.6.2

VITA, with the cooperation of the Supplier, is responsible for obtaining Required Consents under
any of the leases, contracts or licenses referred to in this Section 7 (Use of VITA Resources). VITA
will pay any fees (such as transfer or upgrade fees) required to obtain a Required Consent. Unless
and until any Required Consent has been obtained, the Supplier will determine and adopt, subject
to VITA's prior approval, such alternative approaches as are necessary and sufficient for the
Supplier to provide the Services without the Required Consent.

If VITA is not able to obtain any such Required Consent, or if VITA elects not to obtain a Required
Consent because of the cost or other terms required to obtain such Required Consent, VITA
reserves the right to remove from the scope of this Agreement any affected or related Services,
and in such event the Charges will be reduced using the unit rates and charging methodologies
provided in Exhibit 4 (Pricing and Financial Provisions), or otherwise in an equitable manner to
the extent such unit rates and charging methodologies do not apply to the withdrawn portions of
the Services.

RESOURCE ACQUISITIONS DURING THE TERM

General Responsibility and Compatibility

8.1.1

The Supplier will provide the Services using equipment, software, tools and processes that are
compatible with those used by VITA and other Integrated Suppliers. This includes implementing
and maintaining interfaces with VITA and other supplier problem management, change control,
and configuration management systems to the extent required to maintain such compatibility.
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8.1.2

The Supplier will conform to and support VITA Rules, including respecting architecture, standards,
and strategic direction in rendering the Services. Any equipment and software provided by or on
behalf of the Supplier that connects to VITA's IT infrastructure will comply with all such
architecture, standards, and strategic direction and other VITA Rules.

8.2 Equipment

8.2.1 Except for Equipment for which this Agreement expressly assigns financial responsibility to VITA,
the Supplier is responsible for acquiring, at its expense, the Equipment (including modifications,
upgrades, enhancements, additions and replacements of equipment) as necessary or appropriate
to render the Services in compliance with this Agreement. With respect to such Equipment:

(a) The Supplier will acquire the equipment in the name of the Supplier;

(b) The Supplier will use commercially reasonable efforts to acquire the right to assign to VITA
(and other Customers) the equipment leases and applicable maintenance contracts for
such equipment if the Supplier ceases to provide the Services. If the Supplieris unable to
obtain such right to assign, the Supplier will explore any alternatives, and provide such
information to VITA, including any ramifications to the Services that may arise out of using
alternative equipment; and

(c) If such leased equipment is to be used on a dedicated basis for VITA, then, without VITA’s
prior written consent, the Supplier will not procure any such leased equipment (i) if the
Supplier would not have the right to assign as described above, (ii) if the lease term
extends beyond the then-current Term, or (iii) if the lease payment obligations are
weighted disproportionally higher in later periods as opposed to earlier periods.

8.3 Software and Tools

8.3.1 Except for software and tools for which this Agreement expressly designates VITA as having
financial responsibility, the Supplier is responsible for <ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>