S5AIC

Science Applications International Corporation (“SAIC”)
Request for Quotation (RFQ)

GIS APPLICATIONS DEVELOPER
RFQ # SAIC CoM 2013 — DFT R15161
Issue Date: February 12, 2013

Response Date: February 26, 2013

City of Memphis GIS Applications Developer
RFQ # SAIC CoM 2013- DFT R15161
Response Accepted At: ATTN: SAIC Procurement
c/o City of Memphis, ITS
5125 Elmore Road, Ste. 6
Memphis, TN 38134
E-Mail Inquiries and Responses Accepted At: City_ofMemphis_Bids@saic.com



S5AIC

Table of Contents

LN I L@ L0 L I 1
1) STATEMENT OF WORK; COMPLETENESS........cooiiiiei, 1
2) SCOPE OF WORK REQUIREMENTS .....coiiiiiiiiiiiieeeeeeeieeseeveeveesaesessassassssasssssnsnnnnnes 1
3) SCHEDULE OF ACTIVITIES ....uiiitititiiiiiiiiiiiimeimeeeeeeeeeeeeseeeaeeseesesssssessssssssssssesseneaeses 2
4)  RESPONSE CONTENT ..ottt ittt teeeeee s s e s nssnennnnnes 4
B5)  PRICE . 6
6) LIVING WAGE REQUIREMENTS ..ottt ettt eeeeees 6
7)  GENERAL INFORMATION ..., 6
8) PARTICULAR REQUIREMENTS ......cittiiiiiiiiiieiiieeemseestesersnessnsnesnnsnsnnnsnssnnsnssnnssnnnnnns 7
9) EQUAL BUSINESS OPPORTUNITY (EBO) REQUIREMENTS ........cvvvviviiiiiiiiinenns 10
N = Tod o 1= o 1 0 PP 15
N = Tod o 1= o 1 PP 16
N = od ] 1= o1 PP 18

P 1 2= (o1 a1 0[] 1 A TR 20



S5AIC

INTRODUCTION

SAIC invites vendors to submit quotes in accordamitie the below Scope of Work.
Definitions used in this RFQ:

“Bidder” or “Bidders” refers to an individual enjitor person, or the group of organizations or pesso
responding to this RFQ.

“City” means the City of Memphis, TN

“Proposal” is Bidder's response to this RFQ.

“RFQ” means Request for Quotation.

“SAIC” means Science Applications International @Ganation.
1) STATEMENT OF WORK; COMPLETENESS

Although SAIC has made every reasonable effortrethe no representation made regarding the
completeness of the requirements. The Bidder iscs@rgd to review the requirements and make
appropriate recommendations. Any required servimegjucts, or equipment not specified in the Bitkder
submittal, but required to complete the stateménivark, are Bidder's responsibility, and should be
specified by Bidder.

2) SCOPE OF WORK REQUIREMENTS

The Bidder shall supply pricing for the followinging the pricing sheet provided as Attachment he T
City does not guarantee that all items listed béllpurchased.

GIS Applications Developer

JOB PURPOSE AND SUMMARY

Supports the design, development, and implementatidhe Enterprise GIS applications and solutions
through the use of the ESRI ArcGIS Server platforithe primary role of the GIS Applications
Developer involves the development and maintenarficgeb-based and mobile GIS applications and
tools for the Enterprise GIS for supporting the ibess needs of the City’'s various Divisions and
departments. Provide troubleshooting and resolohgcapplication issues for system and end-user
support.

ESSENTIAL FUNCTIONS

» Design and develop user friendly web-based mapgiagmobile GIS applications and tools

» Performs complex, integrated programming, datayaigland application development including
maintenance and future enhancements of existinkicappns.

» Assists in the development of GIS application prbroposals, identifies omissions and errors in
requirements, and conducts feasibility studiespmanends optimum approach and develops GIS
application designs for projects

» Documents, designs, codes, and tests GIS soludimh§ 1S applications; designs and carries out
GIS procedures, both simple and complex; and padg@rogramming for data creation, analysis,
conversion and transfer, graphic production, amjept reporting.
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e Assist in preparing training materials and provigiraining on new applications to end users
* Maintains currency of knowledge with respect tevaht state-of-the-art technology, equipment,
and/or systems.

MINIMUM QUALIFICATIONS

» Bachelor's Degree in GIS, Geography, Engineerirgn@uter Science or other related field.

» 3-5 years demonstrated professional working expegién GIS application development

» Expertise in the ESRI ArcGIS Server platform anitiesof desktop software including extensions

e Proficiency in MS .NET frameworks 2,3.5,4- C#, VEENASP.NET,LINQ,WPF & WCF,
HTML, Javascript, SQL and J2EE.

» Experience of working in IS 6.0 and above.

» Proficiency in ESRI development of ArcGIS versiaB.2 and 10 using Arcobjects, .NET
WebADF, Silverlight API, Flex API, Javascript AESDE C/Java API, Python, and Mobile ADF.

» Experience in enterprise databases MS SQL Sengs, 2008, Oracle 11g.

» Experience in developing Web 2.0 RIA, test drivelusons.

» Experience in implementing application developnim¥t practices using frameworks such as
PRISM, Spring.NET, nHibernate, dojo, jQuery.

» Experience in working IDE’s -VS 2008, VS 2010(ps#mnal or TFS), Eclipse and Flex builder.

» Experience in working in source control environmié VSS, TFS or SVN.

» Ability to maintain application integrity of devgdment and production environments at
enterprise levels.

» Ability to create application documentation, UMlagrams, flow diagrams, test plans and
wireframes.

» Good analytical skills in developing user friendlgplication, identifying risks, enterprising best
practice solutions.

» Experience in utilizing Geographic Position Sysi@#S) technology, coordinate systems to
develop spatial models and maps

ADDITIONAL PREFFERED SKILLS

» Experience with application development for Ordetéz Suite (CRM, Financial, HR and EAM
modules)

» Good to have knowledge of development in mobil¢f@iens such as iOS, Android or WinPhone
platforms.

» Knowledge of ArcFM and GeoCortex solutions.

» Knowledge of Open Source GIS like MapServer, QQI8astGIS

» Experience with GIS system design and adminismatio

3) SCHEDULE OF ACTIVITIES
RFQ Timeline

The estimated timeline for this RFQ is set fortlolie SAIC reserves the right to modify or updttis
schedule at any point in time. SAIC asks that Bidthake personnel available to participate in the
evaluation processes and any contract negotiatooshave authority to bind Bidder.

SAIC may conduct interviews with finalists. Howeyv8AIC is not obligated to interview finalists.
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In no event shall the deadline for submission ef phoposal be changed except by written modificatio
by SAIC, which will be published in the same manasrthis RFQ. Late submissions will not be
considered.

Activity
Distribution of RFQ

February 12, 2013

Deadline for Questions February 18, 2013
Answered Questions Posted February 21, 2013
Submittal Due (Mandatory) by 2:00 CT February 26, 2013

RESPONSES TO THIS RFQ MUST BE RECEIVED BY SAIC NATER THAN 2:00 PM CENTRAL
TIME ON THE DATE IDENTIFIED AS “SUBMITTAL DUE (MANDATORY)” IDENTIFIED
ABOVE. Bidders are encouraged to plan on earlyrstibl, to ensure compliance. Bidders who do not
meet the deadline will be disqualified. Proposalbnsitted after the deadline or which state that
information will be provided ‘at a later date’, which are otherwise incomplete or fail to complythwi
the requirements set forth in this RFQ will be dilfied from participation. Proposals may not be
amended after the submission deadline.

Question Submission

Bidder may submit questions based on its reviewthid RFQ, by sending them via email by
February 18, 2013by 5:00 pm CT Questions received after that time and date matl be answered.
The email should be sent to the individual(s) dbsdr below as “Principal Contact,” with the subject
heading: [Your company’'s namel-SAIC RFQ # SAIC CoM 2013 — DFT R15161 RFQ
Questions” SAIC will post the responses to the questionghe City's web sité&-ebruary 21, 2013 by
5:00 pm CT, in the same manner as this RFQ was pest To ensure the fair and consistent
distribution of information, no individual answeréll be given. The only official answer or positief
SAIC will be the one posted via the City's website.

Principal Contact

Deborah F Trump, Subcontracts Manager, SAIC, is the single pdimtomtact (the “Principal Contact”)
for all matters relating to this RFQ. Bidder should direct all inquiries to the Principal Contact at:
City_of Memphis_Bids@saic.com

Bidders should not, under any circumstances, coatac City or other SAIC personnel (including senio
SAIC or City management or SAIC or City employedathwhom Bidder has an existing business or
personal relationship) to discuss this RFQ withtbet Principal Contact’s prior, written consent. ndst
discretion is expected of Bidder and all other REQpients. Any recipient attempting to circumvéris
process may be disqualified.

Response Format
PROPOSAL SUBMISSION AND DUE DATE

Bidders may submit Proposals in soft form or pdntepy. All submissions must be made on or before
2:00 PM_ CENTRAL TIME ON_ THE DATE IDENTIFIED AS “SUB MITTAL DUE
(MANDATORY)” ABOVE.

Soft copies should be submitted by emaiCity_of Memphis_Bids@saic.comand one (1) printed
copy to the address below.

GIS APP DEV_1-30-13 V32613 (2) Page 3 of 35



~ SAIC

Attn: Deborah F. Trump, Subcontracts Manager
c/o City of Memphis

5125 Elmore Road, Suite 6

Memphis, TN, 38134

The label on printed submissions, or Subject linePooposals submitted electronically, should idgnti
the contents asResponse to SAIC RFQ # SAIC CoM 2013 — DFT R15161If Bidders submit their
proposals in soft form, they should send the emaith return receipt, to ensure they have proof of
delivery to SAIC.

Notwithstanding any legends on the proposal or ather statements to the contrary, all materials
submitted in connection with Bidder’s responsehis RFQ will become the property of SAIC and may
be returned only at SAIC ‘s option.

All documents should be presented in a native Migfiooffice format (e.g., word, excel, PowerPoint,
project) or PDF. Pricing must be provided in amedxdocument. The folders and files should be
organized and formatted to ensure on-line viewing) jgrinting in a form consistent with Bidder's ged
copy of its proposal. Each document and fie namoalsl clearly show the name of Bidder.

4) RESPONSE CONTENT

It is the responsibility of the Bidder submittinigetbid to be completely familiar with the specifioas.
Glossy formats or promotional materials are disagad. The information contained in the Proposal
should provide facts suited to allow SAIC to makardormed choice among Bidders.

Content — The Proposal should include the follovgegtions:
Cover Letter — Including: The Bidder Name, RFQ Title, and Dat&ubmission

This section shall be no longer than four (4) pageguding name and address of the entity or
person submitting the proposal and the name, asided telephone number of the person(s)
authorized to represent the entity or person.dffitoposal is being submitted by or on behalf of
more than one entity, all entities represented rhestlearly identified.

Bidder must provide a brief company descriptiostdry and financial status. In addition, Bidder
should submit the following information:

Name. The name under which the Bidder is licensabbtbusiness.
Address. The address of the Bidder's headquartice o

Local Address. The address of the Bidder's locéicefresponsible for the proposed work, if
different from the headquarters office.

Local Officers. Names, titles and telephone numloériocal officers or representatives of the
Bidder.

Years of Local Service Experience. The number afry¢he Bidder has actively participated in
work in Shelby County and its neighboring counsisilar to that described in this RFQ.

Size of Staff. The number of Bidder's employeegerimationally, nationally and locally.
Information must include the total number of empgley in Shelby County and its neighboring
counties; in particular, the number of technicall aupport staff presently supporting similar
service, their qualifications and length of service
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Record with the City. Description of current andstpBidder experience in delivering similar
goods or services to the City.

Warranties. Description of warranties available nfroor through the Bidder, including
manufacturer’s warranties on components.

Current Contract Obligations. Existing Bidder cawctual commitments of similar scope and
priority and their estimated impact on the Biddetslity to service this contract, if awarded.

Resumes of staff that could be utilized to perfovark solicited under this RFQ.

Other. Other general information, as determinethieyBidder to be of importance in evaluating
the Bidder.

Validity of price should be stated as 180 days.
Pricing
Bidder shall provide pricing in the form of a Tinsnd Material, completing the Pricing Table in

Attachment 1. Bidders are strongly encouraged tomdutheir pricing in this format, in an excel
spreadsheet, with the Proposal. Failure to propidzng in this format will disqualify Bidders.

No other direct costs or travel are to bid at time.
References

Names, address and telephone numbers of at least (B) customers, preferably city, county, orestat
entities, for which the Bidder provides the samaudrstantially similar services as those requesbeler

this RFQ, within the last twelve (12) months andalRhSAIC may contact. References may be contacted
to describe their experience with the Bidder, ideoig the quality of the Bidder’s technical suppanid
maintenance. Particular attention will be paidite humber of Shelby and neighboring county custemer
and the quality of service rendered to those custem

Bidder shall provide project descriptions and vehle references for at least three (3) of Bidder's
customers that, to the extent possible, are laradthte) governments, have similar geographigfaus
and, including contact information for the referesc

Equal Business Opportunity (EBO) Forms

Bidder is required to complete, Attachment 2, ER@rfs unless the forms are flagged by SAIC as not
applicable.

Compliance response

Bidder shall provide a compliance response to tiseirance requirements as specified in Attachment 4,
Section 10 of this RFQBidders should also provide a copy of their currentertificate of insurance.
SAIC recognizes that Bidders may be required taiokdhsurance in addition to that they currentlyrga

if they are awarded work under this RFQ.

Additional information

Bidders should provide any additional informatidmatt is specific to the RFQ and that the Bidder
considers pertinent.

Objections

Bidders must raise any objections to any requirérobthis RFQ. Any objections not raised in Bidder
response will be deemed waived.
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The Bidder’'s most recent annual report or curramtitad financials must be provided. The financial
stability of the Bidder and the Bidder's lengthtimfie in business will be closely evaluated. Thauat
report or audited financials may be provided aapendix to the Bidder’s response.

5)  PRICE

Bidder must provide a time and material rate inoadance with the Attachment 1 pricing template. No
additional expenses or other costs will be allowrdxcess of the amounts quoted. SAIC’s goabis t
provide the best service possible with the bestiawdst price.

6) LIVING WAGE REQUIREMENTS

In accordance with Ordinance No. 5185, Amendment B&57, commonly referenced as the Living
Wage Ordinance, any contractor or subcontractatihgla service agreement with the City of Memphis
must pay a living wage to each of its employeetiénamount of $10.27 per hour with health benédits
employees and their dependents or $12.32 per hitbiowt health benefits. Proof of such compensation
must be evidenced by payroll reports in accordavittethe Living Wage Ordinance, attached hereto and
incorporated by reference as Attachment 3.

7) GENERAL INFORMATION
Protests

Annual Report.

Any protest of award must be filed in writing witlie Purchasing Agent within five (5) calendar dafys
the award announcement at the following addregg:a€iMemphis Purchasing Agent: 125 North Main,
Room 354, Memphis, Tennessee 38103.

Right to Reject

SAIC reserves the right to, in its sole discretidiscontinue, amend, supplement, or otherwise aang
this RFQ, the process used for evaluation, anéxpected timeline at any time and for any reasod, a
makes no commitments, implied or otherwise, that pinocess will result in a business transactiott wi
any provider. SAIC reserves the right to waive anrfgrmality in submittals and to negotiate changes
the scope of services to be provided.

RFQ Terms

The terms of this RFQ are attached as Attachmeand ,apply except as explicitly altered by Sectibns
through 8 of this RFQ.

No Representations or Warranties

SAIC makes no representations or warranties regguttlie accuracy or completeness of the information
contained in this RFQ or otherwise provided by SMit@ugh the RFQ process. Bidder is responsilile fo

making its own evaluation of information and datatained in this RFQ or otherwise provided by SAIC,

and for preparing and submitting responses to #©@.R

Proposal Preparation Costs

Bidder will be responsible for all costs it incunsconnection with this RFQ process (including bhat
limited to Proposal preparation, personnel timayvdf-related costs, and other expenses) and any
subsequent agreement negotiations.

Ownership and Intellectual Property

SAIC will own all of the intellectual property caited within Bidder’'s solution, but solely for thee of
the City.

GIS APP DEV_1-30-13 V32613 (2) Page 6 of 35



S5AIC

Ambiguity, Conflict, or Other Errors In The RFQ

SAIC has attempted to validate the information ptes in this RFQ, but it is possible that Bidderyma
detect what it believes is an ambiguity, conflidiscrepancy, omission, error or inconsistency (GEdt

If a Bidder believes it has identified an Error glibuse the information provided on an “as-is” bder

its Proposal and secondarily identify them in iteestions or in an appendix to its Proposal. Bidsger
also requested to immediately notify, in writing dynail, SAIC of such error, requesting modificatiar
clarification of the document. The Bidder shatllide the RFQ number, page number and the apgicabl
paragraph title. SAIC will post any revisions t®tRFQ on the City's websitenryw.memphistn.goy
where this RFQ was posted. Information regardimgQity and the project or initiative describedhis
RFQ may be revised or updated, and republisheimh¢tusion in a final response.

Acceptance or Rejection of Proposals & Failed Compigion.

SAIC reserves the right to accept or reject, in ltww in part, any or all proposals submitted. GAhall
reject the proposal of any Bidder that is deterchite be non-responsive. Competitive negotiation
requires that at least two responsive proposalthfosame scope of work and service area be retwive
response to the RFQ. A competition is considea#dd if only one responsive proposal is receivdfia
competition has been declared failed, SAIC thenthaption to reopen the procurement or enteranto
non-competitive procurement.

Withdrawing or Amending A Proposal

At any time prior to the scheduled deadline foreiptof proposals, the Bidder may withdraw or amend
its proposal by submitting a written request frdra authorized representative whose name and signatu
appears on the proposal. A written request todsétlv or amend the proposal must be submitted to the
individual and address to whom/which the proposa$ wubmitted in accordance with the section above
titted "PROPOSAL SUBMISSION AND DUE DATE."

Informalities/Minor Irregularities

SAIC reserves the right to waive minor irregulastior informalities in a Bidder's proposal when GAl
determines that it will be in SAIC’s best interdstdo so. Any such waiver shall not modify any
remaining RFQ specifications or excuse the Biddanffull compliance with the RFQ specifications and
other contract requirements if the Bidder is awdride contract.

Vendor Indebted to the City

No contract will be knowingly awarded to any orgaation which, is in arrears to the City of Memphis
with regard to any debt or contract, or which @efaulter as surety or otherwise under any obbgatito
the City of Memphis, or which has failed to perfofaithfully on any previous contract with the Citf
Memphis.

City Tax Exempt

The City of Memphis is exempt from federal excisete and local taxes on all purchases. SAIC will
provide tax exemption certificates, upon requestefich order actually placed.

8) PARTICULAR REQUIREMENTS

Bidders’ attention is drawn to the following rearments included in Attachment 4, Terms and
Conditions 9-932-025. Bidders must provide any wmmts or objections to Attachment 4 in their
responses, by the date identified"88BMITTAL DUE (MANDATORY)” or they will be deemed to
have agreed to all provisions of Attachment 4. dmtions to the Terms and Conditions should be
submitted as a word document using “track changehkfghlight exceptions.
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Bidder will be required to enter into a ContracthwSAIC and must be able to meet the following
insurance requirements:

Indemnity, Insurance Provisions

Indemnification:

Seller shall indemnify, defend and hold harmlesgeBurom and against any and all claims, liabitifie
damages, losses, causes of action, lawsuits, aodtexpenses, including reasonable attorneys’deds
litigation costs incurred in connection therewitidaegardless of legal theory (hereinafter refetoeds
“claims”), occasioned wholly or in part by any astomission of Seller or any of its subcontractors
suppliers at any tier, or their employees, agentegresentatives, arising out of or relating tie trder.
Notwithstanding the foregoing, Seller’'s obligatiangler this Section shall not apply to any clainisciv
are finally determined by a court of competentgdiition to be occasioned solely by the negligesrce
willful misconduct of Buyer.

Insurance:

In accordance with subparts (i) and/or (ii) belowpon Buyer’s request Seller agrees to provide
Certificates of Insurance evidencing that the remliinsurance coverage’s are in force and providioig
less than thirty (30) days notice prior to any adliation or restrictive modification of the polisie
Further, the required insurance coverage'’s beloall &te primary and non-contributing with respect to
any other insurance that may be maintained by Buyée below required coverage’s and their limits i
no way lessen nor affect Seller’'s other obligationBabilities set forth in this Order.

To the extent that Seller is performing servicedaurthis Order, Seller agrees to purchase and aiaiat
its own expense the following insurance coveragétls minimum limits as stated:

Workers Compensation:in accordance with the statutory requirementslisnits of the State of
Tennessee Employer’s Liability $100,000 Each Accid$500,000 Disease — Policy Limit
$100,000 Disease — Each Employee, including a waif/eubrogation obtained from the carrier
in favor of Buyer;

Commercial General Liability: Comprehensive General Liability Insurance, cavgrBodily
Injury and Property Damage on an “occurrence” hadise coverage shall be provided on ISO
occurrence Form CG 00 01 07 98 (or substitute fdom providing equivalent or greater
coverage) and include Premises and Operations réabudl Liability, Independent Contractor’s
Liability, Broad Form Property Damage, includinggeRises/Completed Operations, and Personal
Injury liability, with employee and contractual éxsions deleted. General Aggregate $1,000,000
Products — Completed Operations $1,000,000 PersénalAdvertising $1,000,000 Each
Occurrence $1,000,000 (Bodily Injury & Property Dagn) Fire Damage (any one fire) $50,000
Medical Expense (any one Person) $5,000 ; Buyeqgfficers and employees shall be included as
Additional Insured’s and a waiver of subrogatiomlsbe obtained from the carrier in favor of
Buyer;

Automobile Liability : in an amount no less than $1 Million Combinedg&n_imit for Bodily
Injury covering use of all owned, non-owned, andethi vehicles. Buyer, its officers and
employees shall be included as Additional Insured’'she policy;

Professional Liability: if Seller is performing any professional servicesverage for damages
(including financial loss) caused by any acts, mrrand omissions arising out of Seller's
performance of professional services with limits maft less than $1,000,000 per claim and
$2,000,000 in the aggregate. All-Risk Propertyutasce in an amount adequate to replace
property, including goods covered by this OrdeBoyer and/or Buyer’'s customer which may be
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in the possession or control of Seller. BuyerIdbalnamed as a Loss Payee with respect to loss
or damage to said property and/or goods furnislyeBilyer.

To the extent that Seller is providing products emthis Order, Seller agrees to purchase and
maintain at its own expense the following insuraomeerage’s with minimum limits as stated:

The Contractor shall be responsible for maintairsing and all PROPERTY INSURANCE on its
own equipment and shall require all subcontradmdo likewise.

Commercial General Liability as described above in Section 7 (c) (i);

Products Liability in an amount no less than $1 Million per occurescovering bodily injuries
or property damage arising out of defective prosiumt work completed. To the extent that
coverage for Seller’'s products is not excluded)irtliis requirement does not apply;

All-Risk Property Insurance (as described above in Section 7 (c) (i) in amam adequate to
replace property of Buyer and/or Buyer's custorirenuding goods covered by this Order, which
may be in the possession or control of Seller. eBshall be named as a Loss Payee with respect
to loss or damage to said property and/or goodsshed by Buyer.

Proof of Coverage Bidder shall ensure that proof of such insurasagsfactory to SAIC is
delivered to the following on or before the effeetdate of this Agreement:

ATTN: SAIC Procurement City of Memphis Risk Management Office
Attn: Deborah F Trump, Subcontracts 2714 Union Extended, Suite 200
Manager Memphis, TN 38112

c/o City of Memphis, ITS
5125 Elmore Road, Ste. 6
Memphis, TN 38134

Such evidence shall specifically identify this Agngent and shall contain express conditions that
SAIC is to be given written notice at least thi{80) days in advance of any material change or
termination of any program of insurance. Work Ehledt commence until proper proof is
received.

Primary Coverage/SAIC and City as Additional Insured. Such Bidder insurance shall be
primary to and not contributing with any other irece maintained by SAIC, and shall name
both the City and SAIC as additional insured on @@mmercial General Liability, Business
Automobile Liability, and Excess Umbrella Liabilipyolicies, and as loss payees on the Property
and Commercial Crime Insurance policies.

Eligible Providers: All such insurance shall be issued by a company ithdicensed to do
business in the State in which the work is beindopmed and that has a rating equal to or
exceeding A- from A.M. Best.

Right to Modify: SAIC shall have the right to include additional uggments or modify the
current requirements at any time during the termhef subcontract agreement as it becomes
necessary.

Failure to Procure Insurance: Failure on the part of Bidder to procure or mamtae required
insurance shall constitute a material breach afeutteof this Agreement upon which SAIC may
terminate or suspend this Agreement. If coverageaigeled, terminates, or lapses and is not
replaced with similar coverage, SAIC has the righgjo out and purchase insurance. The Bidder
will be responsible for all costs and deductiblssogiated with the purchased insurance.

GIS APP DEV_1-30-13 V32613 (2) Page 9 of 35



9)

S5AIC

Claims Procedure: The Bidder agrees to notify SAIC immediately of ataim that may involve
SAIC or the City of Memphis. Notification should bent to the SAIC address set forth above.

EQUAL BUSINESS OPPORTUNITY (EBO) REQUIREMENTS

Equal Business Opportunity (EBO) Program

This contract will be subject to the requiremeritthe City of Memphis Ordinance #5384 which
establishes the Equal Business Opportunity (“EB®9gram. It is up to the Respondent to
ensure that all requirements of this ordinancex@at The Ordinance may be accessed on the
City's website atvwww.memphistn.gowinder “Doing Business”. The intent of the EBO d?eim

is to increase the participation of locally ownethonity and women owned business enterprises
(“M/WBE?") in the City's purchasing activities. Tawd achieving this objective, the M/WBE
participation goal for this solicitation &%6. The percentage of M/WBE participation is defined
as the dollar value of subcontracts awarded tdfiegrminority and/or women business
enterprises divided by the total proposed basaimidunt.

Participation Plan

The Participation Plan must include: (1) level dotlar amount of participation your firm
anticipates to achieve in the performance of cahtesulting from this RFP; (2) the type of work
to be performed by the M/WBE participation; and {8 names of the M/WBESs the Respondent
plans to utilize in the performance of the contrasulting from this RFP.

Good Faith Efforts Documentation

If a Respondent proposes an M/WBE percentageHhassthe established goal, the Respondent
must, at the time of the response, submit a Goat Efforts statement accompanied by the
appropriate documentation justifying its submitkéVBE percentage. The ability of the
Respondent to perform the work with its own workctwill not in itself excuse the Respondent
from making good faith efforts to meet participatigoals. The determination of whether a
Respondent has made a good faith effort will beertadthe City’'s Contract Compliance Officer,
Director of Finance and the Purchasing Agent, gadhe award of the project.

Eligible M/\WBE Firms

To qualify as an M/WBE firm, per the requirement€£ay of Memphis Ordinance #5384, a firm
must be included on the City’s list of certified\WMBE firms (see Attachment Z2BO IT List).
One or a combination of several M/\WBEs may beagdito meet the established goab@f. A
list of the City’s eligible MWBE firms is includeiesh the specifications.

Requests for verification must be submitted toQitg's Contract Compliance Office listed
below:

City of Memphis

Contract Compliance Officer

125 North Main Street, Suite 546
Memphis, TN 38103

Phone: (901) 576-6210

Fax: (901) 576-6560

Email: Mary.Bright@memphistn.gov
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REQUEST FOR QUOTATION/PROPOSAL (REQ/P) General ixion

WE WOULD LIKE TO TAKE THIS OPPORTUNITY TO REMIND SBPLIERS OF OUR
COMMITMENT TO CONDUCT BUSINESS WITH UNCOMPROMISINGNTEGRITY. THIS
COMMITMENT IS CLEARLY ESTABLISHED IN SAIC'SCODE OF CONDUCEszcori® SAIC
EXPECTS SUPPLIERS TO CONDUCT THEMSELVES IN A MANNEFPONSISTENT WITH THE
PRINCIPLES OF OUR CODE OF CONDUCT. IN ADDITION, WETRONGLY ENCOURAGE OUR
SUPPLIERS TO HAVE PROACTIVE AND MEANINGFUL ETHICSFROGRAMS ESTABLISHED
WITHIN THEIR ORGANIZATIONS. WE WANT OUR SUPPLIERSO UNDERSTAND, FOSTER,
AND MIRROR THE ETHICAL CONDUCT WE EXPECT FROM OURNIPLOYEES IN ALL
BUSINESS TRANSACTIONS. IF YOU BELIEVE THAT SAIC ORNY OF ITS EMPLOYEES OR
AGENTS HAS ACTED IMPROPERLY OR UNETHICALLY, PLEASREPORT SUCH BEHAVIOR
TO THE SAIC ETHICS HOTLINE (800) 435-4234.

1 PREPARATION oF OFFERS

All information shall be in ink or electronicallyrgpared. Mistakes may be crossed out and corraction
inserted before submission of your offer. The peisigning the offer shall initial corrections irkin

An authorized officer of the Offeror shall sign affers.
All offers shall include the RFQ/P number shown.
2: LATE OFFERS

Formal offers, amendments, or requests for withdlavf offers received after the date specified for
submittal may not be considered.

3: ALTERNATE PROPOSALS

In addition to the offer solicited herein, the Qffeis invited to submit an alternate proposal,chhinay
be advantageous to Science Applications InternatiGorporation (“SAIC” or “Buyer”).

4: COMPLETENESS

All information required by RFQ/P must be suppltedonstitute a responsive bid. Non-responsivergffe
may not be considered.

5: BRAND NAMES

Brand names and part numbers, when used, are flmenee to indicate the performance or quality
desired.

Equal items will be considered provided that thée@ifr describes the article. Offers for equal iteshall
state the brand name and part number, or levalafty. The determination of the Buyer as to wieitris
are equal shall be final and conclusive.

When brand name, part number, or level of quadityadt stated by the Offeror, it is understood tfiero
is exactly as specified.

6: COUNTERFEIT PRODUCTS

For purposes of this clause, Goods are any taniéstes, including without limitation the lowest kvof
separately identifiable items, such as parts,lagjicomponents, and assemblies. "Counterfeit Gards
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Goods that are or contain items misrepresentecaeinid been designed, produced, and/or sold by an
authorized manufacturer and Seller, including withdimitation unauthorized copies, replicas, or
substitutes. The term also includes authorized Gabdt have reached a design life limit or havenbee
damaged beyond possible repair, but are alterednésrépresented as acceptable.

Offeror agrees and shall ensure that CounterfettdSare not delivered to SAIC. Goods delivered to
SAIC or incorporated into other Goods and delivee8AIC shall be new and shall be procured diyectl

from the Original Component Manufacturer (OCM)/Qm Equipment Manufacturer (OEM), or

through an OCM/OEM authorized distributor chain. réquested by SAIC, Bidder shall provide
OCM/OEM documentation that authenticates produCteror shall report suspected or confirmed
counterfeit items into the Government-Industry DExahange Program (GIDEP).

7 NET PRICES

Offered prices, unless otherwise specified, mushéte including transportation and handling charges
which shall be set forth as a separate line itenguotation/proposal. Transportation charges must be
fully prepaid by Offeror to destination, and subjewly to cash discount for prompt payment of ives.

Prices should be quoted as “Unit” prices; do naitgulLot” prices.
Provide pricing schedule based on specified priealts, if any.
If applicable, furnish published price list withfef.

8: EVALUATION

Buyer reserves the right: (1) to award on the bafsisdividual items, or groups of items, or on #mire
list of items; (2) to reject any or all offers, any part thereof; (3) to waive any informality lmetoffers;
and (4) to accept the offer that is in the besrggt of SAIC. The Buyer's decision shall be final.

9: NO BID

In the event an offer cannot be submitted for thecHied requirements as set forth in the RFQ/Pags
provide an explanation as to why you are unablddamn these requirements.

10: TAXES

Buyer may be exempt from the payment of any fedexalse or any state sales tax. The price offered
must be net, exclusive of taxes. However, when uasgtablished trade practice, any federal excisésta
included in the list price; Offeror may quote tigt price and shall show separately the amounedéifal
tax, either as a flat sum or as a percentage disthgrice, which shall be deducted by Buyer.

11: AWARD

The order will be awarded to the lowest responsidie responsive Offeror complying with all the
provisions of the RFQ/P, provided the offered pifceesasonable and is in the best interest of Buliee
Buyer reserves the right to reject the offer ofGdferor who has previously failed to perform prdper
complete on time, contacts of similar nature, eraffer of an Offeror who, under investigation sksaw
not in position to perform the order.

12: ACCEPTANCE

A written award mailed (or otherwise furnished)thhe successful Offeror shall be deemed to resudt in
binding contract without further action by eitherrty.

13: SERVICE LIFE
When applicable, all Offerors will state their camy policy regarding the return of defective and
unserviceable items or products as well as thermimi service life of the offered item or product.
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When applicable, all shipments are to be made F.@.B specific destination as specified, or prepai
Collect shipments can be accepted only with prageance notification, and only with specific apm@bv
from the Buyer._Delivery must be no later thanrftl) weeks After Receipt of Order (ARO).

15: PACKING SLIPS OR DELIVERY TICKETS

When applicable, all shipments or deliveries shallaccompanied by Packing Slips or Delivery Tickets
in duplicate and shall contain the following infation for each item delivered:

Purchase Order Number
Item Number

Description or Part Number
Quantity Ordered

Quantity Shipped

Name of the Supplier

The above requirement is extremely important wheeepting shipments. Offerors are cautioned that
failure to comply with these conditions shall bensidered sufficient reason for refusal to accept th
goods.

16: LIABILITY

The Offeror shall hold Buyer, its officers, agergsrvants, and employees, harmless from liabifitgny
nature or kind because of use of any copyrightednoopyrighted compositions; secret process, peden
or unpatented invention; articles or appliancesifiired or used under this bid, and agrees to de&nd
Offeror’s expense, any and all actions broughtregaéBuyer, or itself because of the unauthorizexafs
such articles.

17: GENERAL

Any Purchase Order or Subcontract issued as at rethis Request for Quote/Proposal is subject to
Buyer's Terms and Conditions regardless of Offertatms and conditions submitted with the proposal.
Specific exceptions are to be noted as part ofr@ffe proposal and if incorporated into Buyer'sdpase
Order or Subcontract will become binding on thdipar

18: TERMS and CONDITIONS
This prospective order is subject to the followattachments as checked:

Commercial

[] SAIC Commercial Purchase Order Standard Term<Camdlitions Fixed Price — Goods

[] SAIC Commercial Purchase Order Standard TermCamdlitions Fixed Price — Services

L] SAIC Subcontract Terms and Conditions (Firm-FiReite)

= SAIC Subcontract Terms and Conditions (Time & Miais/Labor Hour)

L] Other: 9-932-024 Subcontract Agreement Firm FRede (Rev. 05-25-2012 Memphis 30 day

Government

L] SAIC Purchase Order Standard Terms and Condit®8382-001 (Rev City of Memphis
01/01/2012)
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SAIC Terms and Conditions for Commercial ltems\{&aoment)
SAIC Schedule A Subcontract Specific Terms andd@mms
SAIC Schedule B Part | U.S. Government Terms amiad@ions
SAIC Schedule B Part Il (Agency)

SAIC Schedule B Part Il (FAR Part 12 Subcontracts

Solicitation/prime special terms and conditions

Ooogdgn

If a U.S. Government Contract is indicated, you raguired to follow the provisions of DPAS 15 CFR
700 and all other applicable regulations and ordérhe U.S. Department of Commerce in obtaining
products, materials and services needed to fél dhiler. This order is certified for national deferunder
DPAS, if a rating is shown.

U.S. Government Solicitation/Contract:
No. n/a

DPAS Rating: n/a

19: GRATUITIES

By acknowledgment of response to this RFQ/P, tHer®f hereby certifies that no gratuities were @&fte
by the Offeror or solicited by any SAIC employe¢her directly or indirectly. Any situation where a
gratuity is solicited should be reported immediatel the SAIC Chief Procurement Officer at 703-676-
6180.

20: BID SECURITY
The following bid security (if any) is applicabls autlined below: n/a
21: VALIDITY PERIOD

The Offeror’'s offer shall remain valid for a periofl 180 calendar days from the Buyer’s due date (or
other period of time as mutually agreed upon irtiagiby the parties).
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Attachment 1
RFQ # SAIC CoM 2013 - DFT R15161
City of Memphis GIS APPLICATIONS DEVELOPER

Pricing Table
Pricing for this RFQ is to be Time and Materialdalonly with no travel or other direct costs

GIS APPLICATONS DEVELOPER RATES$ | RATES$ | RATES

“TBD” - | 7/1/2013 | 7/1/2014
6/30/2013 - -
6/30/2014| 6/30/2015
NAME $
NAME
NAME
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Attachment 2
NOT APPLICABLE (to this solicitation)
RFQ # SAIC CoM 2013 — DFT R15161
CITY OF MEMPHIS

EQUAL BUSINESS OPPORTUNITY PROGRAM COMPLIANCE FORM

PROJECT TITLE City of Memphis GIS Applications Developer
Project M/I\WBE GOAL: _0%

The following sections must be completed by Vendarcertified subcontractor or supplier is defirasd
a firm from the list of certified firms provided thi this specification.

Bidder's Name
Section A- If the Vendor is a certified firm, so indicatere with a check mark.
MBE WBE

Section B- Identify below those certified firms that wilebemployed as subcontractors or suppliers on
this project. By submitting this bid, the Vendanumits to the use of the firms listed below.

$ = Show the dollar value of the subcontract taarded to this firm

% = Show the percentage this subcontract is of page bid

M/WBE = Show by inserting an M or W whether the aafitractor is an MBE or WBE
$/% M/WBE | SERVICE CERTIFIED SUBCONTR. NAME,

ADDRESS, TEL. #

Total $ %

MBE
WBE

THIS FORM and SUPPORTING DOCUMENTATION MUST BE SUBMED WITH THE BID OR
THE BID WILL BE CONSIDERED NON-CONFORMING.
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CITY OF MEMPHIS
NOT APPLICABLE (to this solicitation)

GOOD FAITH EFFORT DOCUMENTATION FORM

To The Honorable Mayor City of Memphis, Tennessee
From:

VENDOR NAME

PROJECT TITLE: City of Memphis GIS Applications &doper

Enclosed please find the required documents:
Said Bidder did / or did not attend tregqmt pre-bid meeting.

*Copies of all written notification to City of Menhiis M/WBE listed firms. (Please attach list of falins
notified, detail how they were notified and when).

Said Bidder did / or did not select eadinally feasible portions of the work to be
performed by M/WBE firms.

*List all M/WBE firms with which negotiations tooglace. (Attach list. If no negotiations were held,
please state so.) Provide names, addresses, asdofiaiegotiations.

*Statement of efforts to assist M/WBE firms, witloraling, insurance, financing, or with document
review. (Attach list. If no assistance was providedase state so.)

The Bidder did / or did not use all M/WB#motations received. If the Bidder did not use all
M/WBE quotations received, list on attached shestsiequired as to the reasons those quotes were no
used.

*List (on attached sheets as required) all M/WBIEn§ contacted that the Vendor considered not to be
gualified, and a statement of the reasons for theddr's conclusions. If no firms were found to lman
gualified, please state so.

THIS SIGNED FORM AND REQUESTED DOCUMENTATION (notday an asterisk *') MUST BE
SUBMITTED WITH THE BID IF THE BIDDER DOES NOT MEETTHE REQUIRED M/WBE
PROJECT GOAL. IF REQUESTED DOCUMENTATION IS NOT SVBITTED THE BID WILL BE
CONSIDERED NON-CONFORMING.

Contractor’'s Name

Signature Printed or Typed Name and Title
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Attachment 3
LIVING WAGE ORDINANCE
RFQ # SAIC CoM - 2013 DFT R15161

City of Memphis GIS Applications Developer
See Next Page
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Sample A
Section 2-414. Collective Bargaining.

Parties subject to this article may, by collective bargaining agreement, provide that
such agreements shall supersede the requirements of this article.

Section 2-415. Exemptions.
The following are not covered employees for purposes of this article:

(1) A person who provides solely volunteer services that are uncompensated
except for reimbursement of expenses such as meals, parking or
transportation; and

(2) A person employed in construction work that is subject to the provisions
pursuant to the Prevailing Wage ordinance; and

(3)Any and all Employees in the Hospitality industry, including, but not
limited to, any and all employees working for restaurants and limited and

full-service hotels and lodging establishments within the city limits of
Memphis and Shelby County.

Sections 2-416 — 2-425. Reserved.

SECTION 2. BE IT FURTHER ORDAINED, That the provisions of this Ordinance
are hereby severable. If any of these sections, provisions, sentences, clauses, phrases or

parts are held unconstitutional or void, the remainder of this Ordinance shall continue in full
force and effect.

SECTION 3. BE IT FURTHER ORDAINED, That this Ordinance shall take effect
from and after the date it shall have been passed by the council, signed by the chairman of
the coungil, certified and delivered to the office of the mayor in writing by the comptroller,
and become effective as otherwise provided by law.

TAJUAN STOUT MITCHELL
Chairman of the Councilv
Attest:
Patrice Thomas, Comptroller. , THE F50]R gOlNG ORDINANCE
# s,

1st Reading .
2nd Reading

3rd Reading \1 — &)~ 900.2_.. :

Gifemphis
Date Signed: ]’/ // -2

th ceriify that the foregoing is atrus.
rend saﬂ}ld document was adopted by the
e City 0 above ine

such service contractor has an interest until 2 years have elapsed from the date
of such determination.

‘a3%
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Attachment 4
RFQ # SAIC CoM 2013 — DFT R15161
City of Memphis GIS Applications Developer

SAIC Terms and Conditions

SUPPLIER: AGREEMENT No.:
ADDRESS:

AGREEMENT TYPE:
Time and Material/Labor Hour
NOT-TO-EXCEED (NTE) VALUE:

SCHEDULE A
SPECIFIC TERMS AND CONDITIONS

This Agreement, effectiveinsert date> is made between SCIENCE APPLICATIONS
INTERNATIONAL CORPORATION (hereinafter known as "82\'), and<insert Supplier's name>
(hereinafter known as "Supplier") cinsert whether Supplier is a corporation or partngship, etc.>

The work to be performed by Supplier under Thise&gnent will support SAIC's work under Prime
Contract Nosnumber>; Work/Delivery Order No. (if applicable) that has been issued the City of
Memphis. The work defined in Attachment | (Statement of Wand Schedule) shall be performed on a
Time and Material/Labor Hour basis in accordandh wiis Schedule A (Specific Terms and Conditions),
and any document referenced herein.

1.0 PERIOD OF PERFORMANCE

The period of performance for This Agreemertiissert date>through30 June 2013unless modified in
writing by mutual agreement of the parties. Suppéienot obligated to continue work or perform sees,
and SAIC is not obligated to compensate Suppliemfark performed or expenses incurred or committed
before or after these dates.

1.1 OPTIONS TO EXTEND THE PERIOD OF PERFORMANCE <USE THIS ARTICLE IF
APPLICABLE>

SAIC may exercise the options below to extend #réop of performance by giving written notice te th
Supplier before the end of the then current peofgoerformance:

July 1, 2013 — June 30, 2014
July 1, 2014 — June 30, 2015

2.0 NOT TO EXCEED VALUE

Individual work orders will be in accordance witlt#chment | Statement of Work and will contain NTE
Values, and SAIC shall have no obligation to conspé® Supplier for any amount exceeding the NTE
Value in a specific work order.

Subiject to the foregoing, Supplier may use a gremtkesser number of hours in any labor categang,
may incur a greater or lesser amount of materidlather direct costs.
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LABOR PROJECT FIXED BILLING ESTIMATED EXTENDED
CATEGORY LABOR RATE LABOR HOURS AMOUNT
CATEGORY
Per hour $
Per hour $
Per hour _$
Total Hours: Total Labor
Cost$
Total NTE Value $

for Base Period

3.0 FUNDING

Each work order will be individually and separatklgded. Unless the work order is modified in imgt

by mutual agreement of the parties, Supplier isoldigated to incur expenses or make commitments in
excess of the amount stated in each work ordeS&i@ is not obligated to compensate Supplier beyond
such amount.

4.0 INVOICES

Individual work order invoices shall be submitted3AIC on a monthly basis and shall contain the
following information: SAIC as the billed to addseSupplier's remit to address, this Agreement
number/work order number, labor categories, howtgs, , and extended dollar totals by category.
(Material, Travel and other direct costs are nitabie to this agreement.) Invoices will be deliser
(preferably in PDF format by email) to:

Science Applications International Corporation
Attention: SCA’s/ ASCA’s Name

5125 Elmore Road, Ste. 6

Memphis, TN 38134

Email address: TBD

Invoices shall clearly reference a unique invoiaenher on each invoice, the period of incurred ¢@std
the date of the invoice.

Invoices shall be signed and dated by Supplietaized representative, verifying the costs inetlidre
correct.

Invoices shall be accompanied by timesheets that baen signed by an authorized City of Memphis
department manager for the services being invaacedan SAIC Manager/Lead.

Final invoices shall be submitted within forty-fi¢45) days from termination or end of agreement.

5.0 PAYMENT

Supplier will invoice SAIC monthly, in arrears. SAkhall make payment within 30 days after receffat o
complete and proper invoice, submitted in conforoeanith the instructions herein. SAIC may offset
against any payment due hereunder any amount av84lIC by Supplier.

Supplier may select Automated Clearing House C3€tifCH funds transfer”) as the means of settlement
With regard to such ACH funds transfer, a paymeminfSAIC to Supplier shall be considered timelyhwit
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respect to any payment due date contained herthie IRCH funds transfer is completed no later tftam
(4) business days after such payment due dateC SAdll not be in breach of these terms and camdifi
or suffer any loss of discount or other penaltythwiespect to an ACH funds transfer that was itgtla
properly and timely by SAIC to the extent its coetjan is delayed because of failure or delay byAG#
funds transfer system, the operation of an ACH $umdnsfer system rule which could not be antieigat
by SAIC, or rejection by the Supplier's bank

6.0 TECHNICAL AND CONTRACTUAL REPRESENTATIVES
The following authorized representatives are hedssignated for This Agreement:
SUPPLIER: SAIC:
TECHNICAL: TECHNICAL:
ADDRESS: ADDRESS:
PHONE: PHONE
EMAIL: EMAIL:
CONTRACTUAL: CONTRACTUAL:
ADDRESS: ADDRESS:
PHONE: PHONE:
EMAIL: EMAIL:
7.0 PERSONNEL

(a) Personnel assigned to the labor categoridsrtletin Article 2.0 shall meet or exceed the minim
gualification and experience requirements specifieéittachment I, Labor Categories/Qualifications.

(b) If required by Attachment I, Supplier shall ggste “Key Personnel” who are essential to the
successful completion and execution of This Agregm&ey Personnel shall perform all work necessary
for the timely and quality completion of the wotkwhich they are assigned. Supplier may not stibsti

or replace a Key Personnel without SAIC’s priortten approval. Supplier's Key Personnel agmsert
names here>.

(c) SAIC reserves the right to direct the removamy individual assigned to This Agreement.

8.0 WARRANTY

In addition to any other warranties specified herei provided by the manufacturer, Supplier wasant
that; 1) the services provided under This Agreensdrall be performed with that degree of skill and
judgment normally exercised by recognized profesdidirms performing services of the same or
substantially similar nature; and 2) that any goddBvered under This Agreement will be new, unless
otherwise specified, and for a period of one (Bryllowing acceptance be free from defects ingies
material and workmanship. All goods and servicdsasinform to applicable specifications, drawingad
standards of quality and performance. In the egéany breach of the foregoing warranties, Supiel,

at its own expense, at SAIC's election either:rétperform the non-conforming services and/or atritee
non-conforming goods to conform to this standand{2) refund to SAIC that portion of the amounts
received by Supplier attributable to the non-comiog services and/or goods. All warranties of Sigupl
shall inure to the benefit of both SAIC and SAlCistomers. The foregoing warranties shall surag
delivery, inspection, acceptance or payment by SAIC

9.0 INDEMNIFICATION
(a) Supplier shall indemnify, defend and hold SAIG SAIC’s customers harmless from and against
any and all damages, losses, liabilities and exgge(iacluding reasonable attorneys’ fees) arisungod or
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relating to any claims, causes of action, lawsuitsther proceedings, regardless of legal thebat, tesult,
in whole or in part, from Supplier's (or any of $uier's subcontractors, suppliers, employees, agent
representatives): (i) intentional misconduct, rgmgtice, or fraud, (ii) breach of any representatiaaryanty
or covenant made herein; (i) breach of the caariithlity or disclosure provisions herein; (iv)
infringement of any patent, trademark, copyrigtatdée secret, or any other intellectual propertitrigr (v)
violation of any law or regulation. Notwithstandittge foregoing, Supplier’'s obligations under thidide
shall not apply to the extent that a claim is fipaletermined by a court of competent jurisdictionbe
caused by the negligence or willful misconduct AfG

(b) SAIC shall promptly notify Supplier of any ataithat is covered by this indemnification provision
and shall authorize representatives of Supplieette or defend any such claim or suit and to tdierge
of any litigation in connection therewith.

(©) If the sale or use of any item delivered untieis Agreement is enjoined as a result of Supglier’
infringement of any patent, trademark, copyrighdde secret, or any other intellectual propertytrig
Supplier shall obtain, at no expense to SAIC, tpktifor SAIC and its customers to use and sel #aim

or shall substitute an equivalent item acceptabeAIC.

10.0 INSURANCE

In accordance with subparts (a) and/or (b) beloponuBuyer's request Supplier agrees to provide
Certificates of Insurance evidencing that the nemiinsurance coverage’s are in force and providioig
less than thirty days notice prior to any cancigliabr restrictive modification of the policies.ufher, the
required insurance coverage’s below shall be psnard non-contributing with respect to any other
insurance that may be maintained by Buyer. Thevbekquired coverage’s and their limits in no way
lessen nor affect Supplier's other obligationgabilities set forth in this Order.

(a) To the extent that Supplier is performing servigeder this Order, Supplier agrees to purchase and
maintain at its own expense the following insuracmeerage’s with minimum limits as stated:

(b)
Workers Compensation:in accordance with the statutory requirementslianits of the State of
Tennessee Employer's Liability $100,000 Each Adtid®500,000 Disease - Policy Limit; $100,000
Disease - Each Employee, including a waiver of sgdtion obtained from the carrier in favor of
Buyer;

Commercial General Liability: Comprehensive General Liability Insurance, cavgiBodily Injury

and Property Damage on an "occurrence"” basis. coWerage shall be provided on ISO occurrence
Form CG 00 01 07 98 (or substitute form for provgdequivalent or greater coverage) and include
Premises and Operations, Contractual Liabilityefmehdent Contractor's Liability, Broad Form
Property Damage, including Premises/Completed Gipesa and Personal Injury liability, with
employee and contractual exclusions deleted. GeAgmaegate $1,000,000 Products - Completed
Operations $1,000,000 Personal & Advertising $1,000 Each Occurrence $1,000,000 (Bodily Injury
& Property Damage) Fire Damage (any one fire) $30 Medical Expense (any one Person) $5,000 ;
Buyer, its officers and employees shall be includeddditional Insured’s and a waiver of subrogatio
shall be obtained from the carrier in favor of Buyye

Automobile Liability: in an amount no less than $1 Million Combined &irigmit for Bodily Injury
covering use of all owned, non-owned, and hiredclet. Buyer, its officers and employees shall be
included as Additional Insured’s on the policy;
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Professional Liability: if Supplier is performing any professional sergiceoverage for damages
(including financial loss) caused by any acts, rsremd omissions arising out of Supplier’s
performance of professional services with limitsiof less than $1,000,000 per claim and $2,000,000
in the aggregate. All-Risk Property Insuranceriramnount adequate to replace property, including
goods covered by this Order, of Buyer and/or Bgyaustomer which may be in the possession or
control of Supplier. Buyer shall be named as sslRayee with respect to loss or damage to said
property and/or goods furnished by Buyer.

(c) To the extent that Supplier is providing productsler this Order, Supplier agrees to purchase and
maintain at its own expense the following insuraomeerage’s with minimum limits as stated:

(d)
The Contractor shall be responsible for maintgrdny and all PROPERTY INSURANCE on its own
equipment and shall require all subcontractorsotbkawise.

(i) Commercial General Liability as described above in Section 10 (a);

(i) Products Liability in an amount no less than $1 Million per occureeoavering bodily injuries
or property damage arising out of defective prosloctwork completed. To the extent that
coverage for Supplier's products are not excluddd,ithis requirement does not apply;

(i) All-Risk Property Insurance (as described above in Section 10 (a) in an atremeqguate to
replace property of Buyer and/or Buyer’s custorireiuding goods covered by this Order, which
may be in the possession or control of SupplienyeB shall be named as a Loss Payee with
respect to loss or damage to said property andfmigyfurnished by Buyer.

11.0 SAIC FURNISHED ITEMS AND INTELLECTUAL PROPER TY

Supplier agrees that it will keep confidential arat disclose, disseminate or publish the featufesng
equipment, tools, gauges, patterns, designs, dgawengineering data, computer programs and satwar
or other technical or proprietary information figinéd, loaned or bailed by Buyer hereunder (hereginaf
collectively referred to as “Items/Information”, cdanse such Items/Information only in the perforneaat
this Purchase Order or, if authorized, other ordens1 Buyer and not otherwise, without Buyer'sopri
written consent. Notwithstanding any other provisiberein, Buyer and Supplier shall each retain
ownership of, and all right, title and interestaind to, their respective pre-existing IntellectBabperty.

All such Items furnished, loaned or bailed by Bulgereunder, or fabricated, manufactured, purchased,
otherwise acquired by Supplier for the performaatéhis Purchase Order and specifically charged to
Buyer, are the property of Buyer. Upon completierpiration or termination of this Purchase Order,
Supplier shall return all such Items in good cadndit reasonable wear only excepted, together with a
spoiled and surplus Items to Buyer, or make subbralisposition thereof as may be directed or aguo
by Buyer. Supplier agrees to replace, at its expesissuch Items not so returned. Supplier shakke no
charge for any storage, maintenance or retenticguct Items. Supplier shall bear all risk of lassall
such ltems in Supplier's possession.

Supplier also agrees to use any designs or dataiced or embodied in such Items in accordance with
any restrictive legends placed on such Items byBtger or any third party. If Buyer furnishes any
material for fabrication hereunder, Supplier agredd not to substitute any other material for lsuc
fabrication without Buyer's prior written conseand (ii) that title to such material shall not iffeeted by
incorporation in or attachment to any other propert
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12.0 DISCLOSURE

During the term of This Agreement and for a pewbthree (3) years thereafter, Supplier shall netldse
information concerning work under This Agreemenany third party, unless such disclosure is regluire
by law or necessary for the performance of Thise&grent. No news releases, public announcement,
denial or confirmation of any part of the subjecttar of This Agreement or any phase of any program
hereunder shall be made without prior written cahsé SAIC which shall not be unreasonably withheld

13.0 COMPLIANCE WITH LAW

Supplier agrees to comply with the applicable wivis of any federal, state or local law or ordowand
all orders, rules and regulations issued thereuddeSupplier personnel providing services. unttés
Agreement which require specific Federal, Statdépcal governmental licenses or credentials shall
maintain such licenses or credentials current afid throughout the period of Agreement performance

By signing this Agreement, Supplier representsittiatnot presently listed by any federal agensy a
debarred, suspended, or proposed for debarmentdingrfederal contract activity. If, during the teofn
this Agreement, this information changes, Supmiell notify SAIC without delay. Such notice shall
contain all relevant particulars of any debarmsuagpension, or proposed debarment.

14.0 EXPORT CONTROL COMPLIANCE

Supplier shall comply with all applicable U.S. erpgaws and regulations, including Internationaffic

in Arms Regulations (“ITAR”) and the Export Admihiation Regulations (“EAR"). The subject
technology of This Agreement (including data, sesi software and hardware provided hereunder,
defined as “Controlled Technology”) may be congdlunder these laws and regulations and may not be
exported or re-exported without prior authorizatiomccordance with ITAR and EAR. Access to
Controlled Technology by Foreign Persons as defined2CFR120.16 may require an export
authorization. Supplier shall have full respon#ipifor obtaining any export licenses or authorizat
required to fulfill its obligations under This Agmment.

Supplier hereby certifies that all Supplier empkx/@vho have access to the Controlled Technology are
U.S. citizens, have permanent U.S. residency oe baen granted political asylum or refugee status i
accordance with 8 U.S.C. 1324b(a)(3).

15.0 ORGANIZATIONAL CONFLICT OF INTEREST

Supplier represents and warrants that its perfocenaf This Agreement does not constitute and waill n
create an organizational conflict of interest (O@iger any applicable OCI clause or regulatiorduling
the course of performance, Supplier becomes awaeyoactual or potential organizational confli€t o
interest caused by its performance of This Agreangupplier shall promptly notify SAIC in writingfo
the nature of such actual or potential organizaficonflict of interest.

16.0 CHANGES

Buyer may, by written notice to Supplier at anyeilvefore completion of this Agreement , make change
within the general scope of this Agreement in amg @f the following: (a) drawings, designs, or
specifications; (b) quantity; (c) place of delive(gl) method of shipment or routing; and (e) makanges

in the amount of Buyer furnished property. If aauch change causes a material increase or dednease
any hourly rate, the ceiling price, or the timeuiegd for the performance of any part of the workler
this Agreement, the Buyer shall make an equitatijesément in the Not-To-Exceed price, hourly ratas,
delivery schedule, and shall modify the Agreemehhe Supplier must have notified Buyer in writinfj o
any request for such adjustment within twenty (@&ys from the date of such notice from Buyer onfro
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the date of any act of Buyer that Supplier considewnstitutes a change. Failure to agree to any
adjustment shall be a dispute under article 19€pites of this Agreement. However, Supplier shall
proceed with the work as changed without interarptind without awaiting settlement of any suchnalai

17.0 TERMINATION

(a) Cause. The Buyer may, by written notice of defsmthe Supplier, terminate the whole or any
part of this Agreement or a Work Order, in any ohthe following circumstances: (i) if Supplier
fails to make progress in the work so as to endapgigormance; (i) if Supplier fails to perform
any of the other provisions of this Agreement inadance with its terms, and in either of these
two circumstances does not cure such failure wighireriod of 10 days (or such longer period as
Buyer may authorize in writing) after receipt otice from the Buyer specifying such failure; (iii)
Supplier becomes insolvent or the subject of prdicgs under any law relating to bankruptcy or
the relief of debtors or admits in writing its inlitly to pay its debts as they become due; oriiv)
Buyer’'s customer requests the removal of Suppliggisonnel or Buyer’s customer terminates the
prime contract commitment under which this Agreenieissued, in which event Buyer’s
termination of Supplier will be effective the east of either (a) the date its customer’s termimati
is effective or (b) the date by which its customas directed that personnel be terminated, or (c)
two (2) weeks subsequent to Buyer's terminatioiiceqgtrovided under this section (a) (iv). The
Buyer may also terminate any Work Order hereungenuhirty (30) days’ prior, written notice,
without cause.

(b) Convenience. SAIC shall have the right to terminaith or without cause, this Agreement or any
Work Order, in whole or in part, by providing thit30) days written notice to Supplier specifying
the date of termination. On the date stated, $empgthall (i) discontinue performance of the
services, (ii) continue to perform non-terminatedseces/Work Orders, (iii) take all reasonable
steps to mitigate any additional expenses or @ulgiv) turn over such work product and services
in accordance with SAIC’s instructions.

(c) If this Agreement is so terminated, the followingyisions shall apply:

i. Supplier shall submit a final termination settlemgroposal to the Buyer. The
Supplier shall submit the proposal promptly butater than one (1) month from the
effective date of the termination. If Supplierds$aio submit the proposal within the
time allowed, the Buyer may determine the amodiaiyy, due the Supplier because of
the termination. The amount will be determinedodlsws; (i) An amount for direct
labor hours determined by multiplying the numbedioéct labor hours expended
before the effective date of termination by therhorates, less profit, in the Schedule,
less any hourly rate payments already made toupelir; (i) An amount for
material expenses incurred before the effective datermination, not previously paid
to the Supplier.

ii. Supplier shall transfer title and deliver to Buyiarthe manner and to the extent
requested in writing by Buyer at or after terminatsuch complete articles, partially
completed articles and materials, parts, tools,giatterns, jigs, fixtures, plans,
drawings, information and contract rights as Sugsglias produced or acquired for the
performance of the terminated part of this Agreetremd Buyer will pay Supplier the
contract price for complete articles deliverediid accepted by Buyer and the fair
value of the other property of Supplier so requsied delivered.

iii. Supplier shall continue performance of this Agreette the extent not terminated.
Buyer shall have no obligations to Supplier withpect to the terminated part of this
Agreement except as herein provided. In case ppl&ar's default, Buyer's rights as
set forth herein shall be in addition to Buyeriseotrights although not set forth in this
Agreement.
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iv. Supplier shall not be liable for damages resulfingn default due to causes beyond
the Supplier's control and without Supplier's faulhegligence, provided, however,
that if Supplier's default is caused by the defatili subcontractor or supplier, such
default must arise out of causes beyond the coofitobth Supplier and subcontractor
or supplier, and without the fault or negligencesitfier of them and, provided further,
the goods or services to be furnished by the sutactor or supplier were not
obtainable from other sources.

18.0 GOVERNING LAW
This Agreement shall be governed by and constmiedéordance with the laws of the State of Tenmesse

19.0 DISPUTES

SAIC and Supplier agree to enter into negotiationgsolve any dispute arising under or relatinthie
Agreement. Both parties agree to negotiate in daitll to attempt to reach a mutually agreeabldesatint
within a reasonable amount of time. If negotiatiane unsuccessful, any and all claims against the
Supplier shall be submitted to a court of compejianidiction and either party may initiate litig@n.

The Parties hereby submit and consent to the exeljigrisdiction of any state or federal court Itezh
within Shelby County or the United States Westeistriot of Federal Court within the State of Terses
and irrevocably agree that all actions or procegsinelating to this Agreement will be litigatedsinch
courts and each of the Parties waives any objeutfioh it may have based on improper venue or forum
non convenience to the conduct of any such actigmareeding in such court.

20.0 AUDIT

At any time before final payment under this Agreatrand for three (3) years thereafter, SAIC may
request audit of the invoices or vouchers and stiimgodocumentation. Each payment previously made
shall be subject to reduction to the extent of amswon preceding vouchers, that are found by S#Adtto
have been properly payable and shall also be dutbjeeduction for overpayments or to increase for
underpayments. Upon receipt and approval of thelweudesignated by Supplier as the “completion
voucher” and supporting documentation, and uponptiamce by Supplier with all terms of this
Agreement, SAIC shall pay any balance due Supplier.

21.0 AGREEMENT CLOSEOUT

Supplier agrees to submit within thirty days aéted of the period of performance a FINAL invoice
bearing the statemenfINAL INVOICE.” SAIC may unilaterally close-out This Agreementtié Supplier
fails to submit the close-out documentation witthie specified time period.

22.0 ASSIGNMENTS AND SUBCONTRACTS

This Agreement and work orders may not be assigmadited or otherwise transferred by operatiorawaf |
or otherwise by either party without the other gattprior written consent, which consent shall bet
unreasonably withheld, provided, however, that S&KI&y deny consent where it is in SAIC’s best irgere
to do so. Notwithstanding the foregoing, Supplierdby consents to SAIC’s assignment of this Agregme
and any work orders hereunder to the City of Memyphi any third party that succeeds SAIC in prawgdi
services to the City of Memphis.

Additionally, Supplier agrees to obtain SAIC's ap@l before subcontracting this Subcontract or@naer
or any portion thereof; this limitation shall alapply to the purchase of standard commercial goodsw
materials.
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23.0 GENERAL RELATIONSHIP

SAIC shall be solely responsible for all liaisordarordination with SAIC’s customer as it affedte t
applicable prime contract and This Agreement. 8epp communications with SAIC’s customer shall be
limited to those necessary for the Supplier's penmnce under This Agreement. Any other
communications between Supplier and SAIC’s custamguires the prior written approval of SAIC.

Supplier is an independent contractor in all respeith regard to This Agreementiothing contained in
This Agreement shall be deemed or construed tdeceepartnership, joint venture, agency, or other
relationship other than that of contractor and @ustr.

24.0 NON-WAIVER OF RIGHTS

The failure of either party to insist upon strierformance of any of the terms and conditions é th
Agreement, or to exercise any rights or remedieal] 8ot be construed as a waiver of its rightagsert
any of the same or to rely on any such terms oditions at any time thereafter. The invalidity iheole or
in part of any term or condition of This Agreemshall not affect the validity of other parts hereof

25.0 STANDARDS OF BUSINESS ETHICS & CONDUCT

SAIC is committed to conducting its business faintlgpartially and in an ethical and proper maniidiese
characteristics make it imperative that SAIC empks/adhere to a particularly high ethical standiard
accordance with SAIC's Code of Conduct, which may e b viewed at
http://investors.saic.com/phoenix.zhtml?c=193857&qi=govconduct SAIC’s expectation is that Supplier
also will conduct its business fairly, impartiaiywd in an ethical and proper manner, consistertt thig
principles of the SAIC Code of Conduct. In additidBAIC strongly encourages that Supplier have
proactive and meaningful ethics and compliance namg established within your organization. As
evidence of our commitment, should Supplier wishetdew SAIC's ethics training for your organizatjo
request a copy through Buyer’s contractual pointafitact. SAIC expects the Supplier to understand,
foster, and mirror the ethical conduct expectedhfaur employees in all business transactions. fipSer

has cause to believe that SAIC or any employeegentaof SAIC has acted improperly or unethically
under this agreement/order, Supplier shall reparh $ehavior to the SAIC Ethics Hotline (800) 7&32.
Copies of The Science Applications Internationatgooation (SAIC) code of Ethics and contacts fartsu
reports are available www.saic.com under CorpoGeernance in Investor Relations. SAIC provides its
Code of Conduct for informational purposes onlyd amakes no representations as to its appropriatenes
for use outside of SAIC.

26.0 ORDER OF PRECEDENCE
The documents listed below are hereby incorporatedeference. In the event of an inconsistency or
conflict between or among the provisions of Thigdgnent, the inconsistency shall be resolved bingiv
precedence in the following order:

1. Specific Terms and Conditions Form 9-932-025 (R&x28-2012 Memphis) v

2. Attachment I: Statement of Work and Schedule dated and any referenced specifications

(current addition).
3. Attachment II: Labor Categories/Qualification
4. Work Order terms and conditions

27.0 SURVIVAL

If This Agreement expires, is completed, or is teated, Supplier shall not be relieved of those
obligations contained in the following articles:023.0, 8.0, 9.0, 11.0, 12.0, 13.0, 14.0, 16.00,189.0,
20.0, 21.0, 23.0, 26.0, 31.0, and 36.0.
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28.0 ENTIRE AGREEMENT

The parties hereby agree that This Agreement sba#ititute the entire agreement and understanding
between the parties hereto and shall supersedespladte any and all prior or contemporaneous
representations, agreements or understandingsyddiaeh, whether written or oral, relating to thebjct
matter hereof.

29.0 EMPLOYMENT OF ILLEGAL IMMIGRANTS

The Supplier hereby certifies to comply with alpigable federal and state laws prohibiting the
employment of individuals not legally authorizedatork in the United States. Supplier shall not
knowingly (i) utilize the services of illegal imnmgnts; or (i) utilize the services of any subcantor who
will utilize the services of illegal immigrants the performance of the contract. In the event Sepfdils
to comply with any and all local, state and fedéals prohibiting the employment of individuals not
legally authorized to work in the United Statess thrder may be canceled, terminated or suspemded i
whole or in part by SAIC, and Supplier may be pbdkd from contracting to supply goods and/or
services to SAIC or the City for a period of ong \é&ar from the date of discovery of the usagdlegal
immigrant services in the performance of a contvattt SAIC.

30.0 BUSINESS LICENSE

Pursuant to the City of Memphis Charter, Article 3&ction 777 et seq., it is unlawful to operate a
business within the limits of the city of Memphighout possessing a Memphis and Shelby County
business license, excepting non-profit organizatihiat qualify as tax exempt under Sec. 501(c){#®
Internal Revenue Code. Upon award notification jamok to SAIC issuing a properly executed purchase
order or entering into a contract with the vendoe, successful vendor, whose principal businesseadd

is located within the limits of the city of Memphisill be required to submit, along with the reauair
insurance and other required documentation, a 0bfi) the tax-exempt ruling or determination lette
from the Internal Revenue Services; or (2) itseoirMemphis and Shelby County Business Tax
Receipt/License.

31.0 CITY'SRIGHTS

SAIC and Supplier understand and agree that thisékgent is entered into for the benefit of the Gity
Memphis, Tennessee and that the City of Memphigigby expressly made a third party beneficiary of
this Agreement. This Agreement and all of SAIGghts and obligations hereunder may be assigned to
the City of Memphis, or such other third party lae €ity of Memphis directs, whereupon SAIC shalldha
no further interests herein.

32.0 LIVING WAGE, OTHER LOCAL LAWS

Supplier is assumed to be familiar with and shahply with all applicable federal, state, and ldeais,
ordinances, and regulations in performing any®obliligations under this Agreement, including batt n
limited to the City of Memphis Living Wage Ordinanahe Fair Labor Standards Act, Occupational
Safety and Health Administration (OSHA), and theekivans with Disabilities Act (ADA). Supplier shall
promptly notify SAIC of any conflict discovered beaten this Agreement and any applicable laws, rules,
regulations, and/or permits and licenses, and aesdtlution of the conflict.

33.0: EQUAL EMPLOYMENT

Supplier agrees to comply fully with the equal riegiments of Title VII of the Civil Rights Act of B3,
and with Title VI of the Civil Rights Act of 1964nd all other applicable federal, state or localdaw
prohibiting discrimination. No person will be exded from participation in or be denied benefitsoofpe
otherwise subjected to discrimination in the parfance of this purchase order, or in the employment
practices of the Supplier. In the event Supplids t@ comply with the nondiscrimination requirent®n
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SAIC may cancel, terminate or suspend, in whol& @art, this order. SAIC encourages participatibn
small and minority businesses in the purchasinggss.

34.0: PUBLIC RECORDS
Supplier acknowledges that purchases hereundsubject to the terms and conditions of the Tenmesse
Open Records Act.

35.0. OCCUPATION OF FACILITIES

Supplier shall permit City and/or SAIC and theieats and representatives to enter into those psrtb
the City and/or SAIC facilities occupied by Supplgaff at any time to perform facilities-relatezh@ces.
Supplier shall not make any improvements or chaimgedving structural, mechanical or electrical
alterations to the City and/or SAIC facilities wotlt the City's and/or SAIC ' prior written appravahy
improvements to the City and/or SAIC facilities Mieécome the property of the City and/or SAIC.

When the City and/or SAIC facilities are no longequired for performance of the services described
Exhibit "A" or any applicable Work Order, Supplinall return such facilities to the City and/or §Ah
substantially the same condition as when Suppégahb use of such facilities, subject to reasonabbe
and tear

36.0 INTELLECTUAL PROPERTY RIGHTS

Buyer shall own all right, title, and interest incato all tangible and intangible results and itemising in
the course of performing or constituting the resoftthe work performed under This Agreement, iditlg
without limitation all inventions, know-how, documtation, software and data (the “Technology”), alid
intellectual property rights therein, including gt limitation all current and future worldwidetpats
and other patent rights, copyrights, trade seceetd,all applications and registrations with respeany
of the foregoing. The Supplier hereby irrevocabynsfers, conveys and assigns to Buyer in pettyelli
right, title, and interest in and to the Technolaggluding without limitation all intellectual pperty rights
with respect thereto. Buyer shall have the exetusight to apply for or register patents, copytigtand
such other proprietary protections as it wishes.

Except as expressly authorized in writing by thg@uthe Supplier shall not retain any rights te,sll,
distribute, publish, reproduce, modify, create wive works of, make, or have made any of the
Technology. Nothing otherwise contained in Thigeegmnent shall be implied to grant the Supplier any
license with respect to the Technology or to thekwierformed hereunder or the results thereof.

37.0. CONDITIONAL AGREEMENT
This Agreement is conditioned upon: (I) the Cityegving the commitment of funds for this projectlan
approving the contract through SAIC; and (2) tlsaigsce by SAIC of Work Order document(s) hereunder.

38.0. NOTICES

All notices or demands required or permitted taylwen or made under this Agreement shall be iningit
and shall be hand delivered with signed receipnailed by first-class registered or certified nilsent
via courier service, postage prepaid, addresséloetparties at the addresses set forth below. dresdes
may be changed by either party giving ten days pyiitten notice thereof to the other party
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SAIC: Supplier:
INSERT Name INSERT Name
INSERT Title INSERT Title
INSERT Street Address 1 INSERT Street Address 1
INSERT Street Address 2 INSERT Street Address 2
INSERT City, State Zip INSERT City, State Zip
Tel. No. Tel. No. Tel. No. Tel. No.
Fax No. Fax No. Fax No. Fax No.
Email Email Email Email

With copies to:

INSERT Name INSERT Name

INSERT Title INSERT Title

INSERT Street Address 1 INSERT Street Address 1
INSERT Street Address 2 INSERT Street Address 2
INSERT City, State Zip INSERT City, State Zip
Tel. No. Tel. No. Tel. No. INSERT

Fax No. Fax No. Fax No. INSERT

Email Email Email

39.0: CONFLICT OF INTEREST AND ANTI-KICKBACK

Supplier shall exercise reasonable care and diigda prevent any actions or conditions which could
result in a conflict with SAIC's or SAIC’s custorfebest interests in connection with this OrderhisT
obligation shall apply to the activities of Suppbeemployees and agents in their relations withC3A
employees, their families, vendors and third partising from this Order and accomplishing work
hereunder. Supplier's efforts shall include, thalsnot be limited to, establishing precautiongptevent

its employees or agents from making, receivingyidiag or offering gifts, entertainment, paymentsns,
kickbacks or other considerations for any purposetsoever. “Kickback” means any money, fee,
commission, credit, gift, gratuity, thing of valus, compensation of any kind that is provided, ciseor
indirectly, for the purpose of improperly obtainiog rewarding favorable treatment in connectiorhveit
prime contract or a subcontract relating to a prooetract. Supplier agrees to indemnify, defemd, lzold
Buyer harmless from and against any losses, liss)i offsets and expenses (including reasonable
attorney’s fees) arising out of or relating to Sigifs failure to comply with the provisions of thi
provision.

In witness whereof, the duly authorized represergatof SAIC and the Supplier have executed This
Agreement on the dates shawn

SUPPLIER: SCIENCE APPLICATIONS INTERNATIONAL
CORPORATION
(Company Name)

X X
(Signature) (Signature)
NAME : NAME :

(Type or Print) (Type or Print)
TITLE : TITLE : DATE:
DATE:

9-932-025 (Rev.05-24-2012 Memphis) Page 31 of 31



S5AIC

Attachment | to Terms and Conditions
Statement of Work and Schedule
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Attachment Il to Terms and Conditions
Labor Categories/Qualifications
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