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                                       City Purchasing          General Information 206-684-0444

Current Contract Information

	ALERTS

This contract is not intended for anything that is more properly classified as Public Works.  

This contract is limited to only those items expressly provided for in this contract.

Do not use for federally funded purchases without a specific review for your grant funding requirements.

	Contract Title: DELL SERVERS & RELATED EQUIP & SVCS
	Contract #2744

	Buyer
	Name:

Carmalinda Vargas
	Phone:

206-615-1123
	E-Mail:

Carmalinda.vargas@seattle.gov

	Vendor 

	Name:

Dell Marketing, LLC
	ID#

0000032813

	Vendor Address

	Street:
One Dell Way
	City/State/Zip:

Round Rock, TX 78682

	Vendor Contact
	Name:
Scott Loras                                                     

	
	Phone: 
512-728-8857                  
	Fax:


	E-Mail:

scott_loras@dell.com

	WMBE Status
	 FORMDROPDOWN 


	Description


	· This contract is a result of piggy-back issued on 2/18/09 by MHEC
· The scope of work includes furnishing Dell computer servers, related equipment & services.

	Contract Term
	8/09/10 through 6/30/12

	Future Extension Option
	As mutually agreed.

	Freight Terms
	F.O.B Destination; Prepaid & Allowed

	Prompt Pay Discount
	None

	Delivery ARO
	As required.

	Order Instructions
	For Use By: All City Departments (servers)
SPD & SFD (desktops & notebooks)
	Order Limit: None

	Contracting Options
	This is the only City contract for this product.  

	Contract Change History
	Original Contract Award:  7/15/10
 

	Comprehensive Contract


[image: image1.emf]Dell Contract.pdf



	Current Pricing

[image: image2.emf]Dell Pricing.pdf



	Original ITB/RFP


[image: image3.emf]MHEC_RFP -  Computer Hardware.pdf




	Vendor Emergency Contact Information

	Emergency Contact Name
	David Bjork   (david_bjork@dell.com)

	Emergency Phone Number
	512-771-9991

	Back-Up Emergency Phone Number 
	

	Contact information for company locations areas outside Seattle that can be called upon in an emergency

Alternative Address
	


Note:  DoIT supported departments need to obtain permission from the City’s CTO to purchase Dell desktop and notebook computers.
PAGE  
1
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Contract No.: MHEC-090701.02

Exhibit A — Discount Category Pricing

Dell Pricing Level Discount Matrix (“Matrix’):

Product
Product Category Classifications MHEC Di

Category gory C Discount

i PowerEdge Departmental Servers, PowerVault 12,00
Storage Products, Fixed Workstations, Mobile ey
Workstations, Selected OptiPlex Desktops,
Selected Latitude Notebooks, Customer Kits

F Toner 0.0%

H Value Latitude, OptiPlex, Workstations; Future 4.0%
Products to be Determined

M S&P - Mainstream (3rd party products) 6.0%
Selected service on PowerEdge departmental

O servers; Directline Service; 4-Hr On-Site Critical 13.25%
Care Plus; Business Care Plus On-Site Service (all
years)

S Selected Promotional offers; Inspiron; Selected 3.0%

5 Latitude; Selected PowerEdge; SC PowerEdge; X
Power Connect; EquallLogic; Dell/EMC; Imaging;
Vostro Notebooks; XPS Notebooks

X S&P Specific - No discount 0.0%

ZIZS Non-discounted Service; ProSupport; Electronics, | 0.0%
Vostro Desktops; Selected XPS Desktops

The product classifications identified above are in place as of May 15, 2009. These classifications affect
Dell Public Sector customer and Dell may change product availability or classificarion category for all
customers without notice. Any product category not listed herein shall be deemed a non-discountable
product or service offering and receive zero percent contractual discount.
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The City of Seattle
PURCHASING SERVICES
700 5™ Ave Suite 4112

P.O. Box 94687

Seattle, WA 98124-4687

Vendor #: 0000032813
DELL MARKETING L.P.
One Dell Way

Round Rock, TX 78682

Contact: Scott Loras

Phone #: 512-728-8857

Fax #:

E-mail: scott loras@dell.com

VENDOR CONTRACT
Vendor Contract # Date Change Order #
0000002744 8/09/10
Payment Terms Freight Terms
Net 30 F.O.B. Destination; Prepaid & Allowed
Buyer: FAX: Phone:
Michael Mears 206-233-5155 206-684-4570

Ship To:

CITY DEPARTMENTS

Bill To:

SEE BELOW

Dell Marketing L.P., (Dell) is awarded a contract for providing the City of Seattle with Dell computer
servers, related equipment & services. The purchase of Dell desktop and notebook PC'’s, related
equipment and services is restricted to Seattle Police Department and the Seattle Fire Department only.
All terms and conditions shall be in accordance with “Rebate Agreement” effective 8/01/10 and
Midwestern Higher Education Commission (MHEC) Contract #MHEC-090701.02 awarded as a result of a
competitive solicitation issued 2/18/09 by the Midwestern Higher Education Compact. Both documents

are attached.

Contract Term: 8/09/10 through 6/30/12

Orders shall be placed by CITY DEPARTMENTS. Invoices shall be mailed in duplicate to the CITY
DEPARTMENTS, Accounts Payable, per list attached. Each invoice shall indicate Contract 0000002744.

The City does not guarantee utilization of this contract. This contract is subject to cancellation by either
party upon thirty (30) days advanced written notice. The City may award contracts to other vendors for
similar products or services. Actual utilization will be based on availability, proximity of vendor facilities,
frequency of deliveries, or any other factor deemed important to the City.

For all contractual issues, contact Michael Mears, Purchasing & Contracting Services at 206-684-4570 or

michael.mears@seattle.gov

- Authorized Signature/Date
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REBATE AGREEMENT

Between
Dell Marketing, L.P. City of Seattle
One Dell Way, Box 8707 700 5" Ave
Round Rock, TX 78682 and Seattle, WA 98104
“Dell” “Customer”

This Agreement (“Agreement”), effective as of August 1, 2010 (“Effective Date”), is made between the
Customer identified above and Dell and supersedes all other agreements with regards to rebate and fee
administration and shall terminate on July 31, 2011, unless otherwise renewed or extended. Dell agrees
to offer the following program (“Rebate Program”) providing for a cash payment (“Rebate”) as described
below. Dell and Customer (each a “Party,” and collectively, the “Parties”) agree as follows:

1. Rebate Percentage: Dell is offering Customer a cash rebate of 1.5% (one and one-half percent) for
online electronic Eligible Purchase (defined below), and 0.5% (one-half percent) for all other Eligible
Purchases, including lease purchases, payable quarterly in arrears. Dell agrees to annually review
Customer purchases and in good faith negotiate modifications to the Rebate Percentage offered
under this Agreement.

2. Eligible Purchases: Eligible Purchases include Dell-branded hardware and Dell-branded
peripherals purchased directly by Customer. Dell-Branded hardware and peripherals means
computer hardware products that are marked with the "Dell” brand, including all standard
components thereof.

Orders not eligible for the Rebate include: i) EMC orders) and ii) consumer products, including, but
not limited to, Dimension, Inspiron and other products as may be added.

Customer must reference the assigned contract identification number that Dell will provide Customer
for purchases under this Agreement (the “Contract Code"” to be assigned upon execution of
agreement) on all purchase orders submitted. Dell is not responsible for paying any Rebate or any
other fee on orders placed without the Contract Code.

3. Rebate: The amount of Rebate will be determined by multiplying the Rebate Percentage and the
total dollar amount of Timely Payments received by Dell from Customer during each Dell fiscal
quarter for Eligible Purchases net of any shipping costs, taxes, returns, credits, or adjustments.

4. Timely Payments: Timely payments shall be considered payments made within [30] days of Dell's
invoice date as per the Midwestern Higher Education Consortium (MHEC) Agreement, Dell Contract
Code 45ABZ, MHEC Contract Code MHEC-090701.02. All rebates for orders paid after this time
period will be forfeited by the customer. It is the responsibility of Customer to ensure payments are
made in a timely fashion. Late payments will not be eligible for Rebates.

5. Reporting: Within 10 business days following each Dell fiscal quarter, Dell will provide to Customer
reporting including all order numbers and rebate amounts earned in the prior quarter. Customer
shall have 10 business days to review and advise of any discrepancies. In the event Customer
believes there is a discrepancy, Customer must provide Dell with specific order information related to
the discrepancy. After this review period, the rebate shall be considered final and shall not be
subject to future adjustments. Notwithstanding the foregoing, Dell reserves the right to makes
adjustments to Rebates paid for duplicate orders, returns, etc.

6. Payment: Dell shall process payment within 30 business days following each Dell fiscal quarter.
Rebates are based on paid invoices in the relevant Dell fiscal quarter and will not apply retroactively
to any products invoiced before the Effective Date of this Agreement. Payments will be forwarded to
the customer’s Address for Remittance below.  Customer may change this address at any time
upon 30 days prior written notice to Dell.

7. Term of Agreement: This agreement may be modified or renewed upon mutual written agreement
of the parties. Invoices that are unpaid upon termination of the agreement shall not be eligible for a
Rebate. Either party may terminate this Agreement with 30 days prior written notice.





8.

10.

11.

Notifying Dell: Notification to Dell regarding reporting discrepancies or address changes, notice
must be sent to the following email address: US Public Fee Administration@dell.com. Dell will
acknowledge receipt with a reply response.

Non-performance by Customer. If Customer materially breaches any of its obligations under this
Agreement, including failing to pay for any Products or Services, Dell may discontinue providing
service and technical support, reporting and other commitments set forth in this Agreement.

Confidentiality and Non-Disclosure. Pursuant to State of Washington Laws, the confidential
information disclosed under this Agreement (“Confidential Information”) is described generally as
current and future product information, financial and other business information including, but not
limited to all confidential and proprietary information so designated in writing or verbally by the words
“Confidential”, “Proprietary” or similar.

If a separate, written nondisclosure agreement exists between Dell and Customer, that agreement
will control and will apply according to its terms and conditions to all Confidential Information the
parties exchange with each other.

Pursuant to Washington State law, RCW Chapter 42.56, the parties agree that they will not permit
the duplication or disclosure of any information designated in advance by the other party marked
"Confidential and Proprietary” to any person (other than its own employee, agent, or representative
who must have such information for the performance of that party's obligations hereunder) unless
such duplication, use or disclosure is specifically authorized in writing by the other party or is
required by law, "Confidential and Proprietary” information does not include ideas, concepts, know-
how or techniques related to information that, at the time of disclosure, is in the public domain unless
the entry of that information into the public domain is a result of any breach of this Agreement.
Likewise, "Confidential and Proprietary” information does not apply to information that is
independently developed, already possessed without obligation of confidentiality, or rightfully
obtained from a third party without an obligation of confidentiality.

Dell understands that any records it submits to the City, or that are used by the City even if Dell
possesses the records, are public records under Washington State law, RCW Chapter 42.56. Public
records must be promptly disclosed upon request unless a statute exempts them from disclosure.
Dell also understands that even if part of a record is exempt from disclosure, the rest of that record
generally must be disclosed.

If the City receives a public disclosure request made pursuant to RCW 42,56, the City will not assert
an exemption from disclosure on behalf of Dell. For materials that Dell has properly marked, the City
may notify Dell of the request and postpone disclosure for ten business days to allow Dell to file a
lawsuit seeking an injunction preventing the release of documents pursuant to RCW 42.56.540. Any
notification is provided as a courtesy and is not an obligation on behalf of the City. Unless Dell
obtains and serves an injunction upon the City before the close of business on the tenth business
day after the date of the notification, the City may release the documents. It is Dell's discretionary
decision whether to file the lawsuit.

In order to request that material not be disclosed until receipt of notification of a public disclosure
request, Dell must identify, in writing, the specific materials that they believe are exempt from
disclosure. The City will not withhold material for notification if Dell simply marked confidential on the
document header, footer, stamped on all pages, or offered a generic statement that the entire
document is protected.

If Dell does not obtain and serve an injunction upon the City within 10 business days of the date of
the City's nofification of the request, Dell is deemed to have authorized releasing the record.

Notwithstanding the above, Dell must not take any action that would affect (a) the City's ability to use
goods and services provided under this Agreement or (b) Dell's obligations under this Agreement.

Limitation of Liability. Neither party will be liable for any incidental, indirect, special or
consequential damages arising out of or in connection with the Services provided by Dell even if a
party has been advised of the possibility of such damages.





12.

13.

14,

15.

16.

17.

18.

19.

Force Majeure. Neither party shall be liable to the other party for any failure to perform any of its
obligations under this ‘Agreement during any period in which such performance is delayed by
circumstances beyond its reasonable control including, but not limited to, fire, flood, war, terrorism,
embargo, strike, constrained markets, riot or the intervention of any governmental authority (“Force
Majeure”). In such event, however, the delayed party must promptly provide the other party with
written notice of the Force Majeure. The delayed party's time for performance will be excused for the
duration of the Force Majeure, but if the Force Majeure events lasts longer than thirty (30) Days, the
other party may immediately terminate this Agreement by giving written notice to the delayed party.

Law; Jurisdiction and Language. The laws governing disputes arising out of this Agreement shall
be the laws of the State of Washington, exclusive of the United Nations Convention on the
International Sale of Goods, and without regard to principles of conflicts of law.

Entire Agreement; Severability. This Agreement (with attachments) is the entire agreement
between Dell and Customer with respect to its subject matter and supersedes all prior oral and
written understandings, communications or agreements between Dell and Customer. No
amendment to or modification of this Agreement, in whole or part, will be valid or binding unless it is
in writing and executed by authorized representatives of both parties. If any provision of this
Agreement is void or unenforceable, the remainder of this Agreement will remain in full force and will
not be terminated.

Independent Contractor. The parties are independent contractors. Neither party will have any
rights, power or authority to act or create an obligation, express or implied, on behalf of another party
except as specified in this Agreement.

Notices. To give notice under this Agreement, the notice must be in writing and sent by postage
prepaid first-class mail, receipted courier service, facsimile telecommunication or electronic mail to
the address which appears below each party's signature below or to such other address as any party
shall specify by notice in writing to the other party and will be effective upon receipt.

Section Headings. The section headings contained in this Agreement are inserted for reference
purposes only and shall not affect the meaning or interpretation of this Agreement.

Dispute Resolution. The parties will attempt to resolve any claim, or dispute or controversy
(whether in contract, tort or otherwise) against Dell, its agents, employees, successors, assigns, or
affiliates (collectively for purposes of this paragraph, “Dell”) arising out of or relating to this
Agreement, Dell's advertising, or any related purchase (a “Dispute”) through face to face negotiation
with persons fully authorized to resolve the Dispute or through mediation utilizing a mutually
agreeable mediator, rather than through litigation. The existence or results of any negotiation or
mediation will be treated as confidential. Notwithstanding the foregoing, either party will have the
right to obtain from a court of competent jurisdiction a temporary restraining order, preliminary
injunction or other equitable relief to preserve the status quo, prevent irreparable harm, avoid the
expiration of any applicable limitations period, or preserve a superior position with respect to other
creditors, although the merits of the underlying Dispute will be resolved in accordance with this
paragraph. In the event the parties are unable to resolve the Dispute within thirty (30) days of notice
of the Dispute to the other party, the parties shall be free to pursue all remedies available at law or
equity.

Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an
original, but all such counterparts shall together constitute one and the same instrument.

IN WITNESS WHEREOF, this Amendment has been duly executed by authorized representatives of the
Parties hereto.

DELL MARKETING, L.P. CITY OF SEATTLE

By: By: A 7 _? e s

Name: Stephanie Miller Name: L Lronl (A C

Title:  Public Contracts Manager Title: SOl fEMNELT SOSERVS o
Date: August4, 2010 Date: 5/ 5
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Contract No.: MHEC-090701.02

MHEC/Dell
Master Price Agreement
Effective August 1, 2009 through June 30, 2012

Dell Marketing L.P., (Dell) located at One Dell Way, Round Rock TX, 78682, USA, and
the Midwestern Higher Education Commission (MHEC) located at 1300 South Second
Street, Suite 130, Minneapolis, Minnesota, 55454 on behalf of the Eligible Organizations
located in the MHEC member states enter into this MHEC/Dell Master Price Agreement
(Master Agreement), subject to the terms and conditions herein, effective this 1st day of
August, 2009 (Effective Date). For purposes of this Master Agreement, Dell and MHEC
are referred to collectively as the Parties or individually as Party.

1. Definitions

Authorized Agents: refers to marketing agents, agents or order fulfillers authorized by

Dell to provide Products and Services under this Master Agreement. Dell will list

Authorized Agents on an internet site accessible to MHEC, its Member States and

Eligible Organizations. Dell will provide to MHEC the general criteria used to authorize

agents. Atany time during the term of this Master Agrcement should MHEC protest the

inclusion of a firm on this list pursuant to commercially justifiable cause, Dell may

require that firm to undergo re-approval.

Dell-branded Produects: refers to any information technology products that are marked

with the "Dell” brand, including all Standard Configurations thereof, but does not include

any of the following items: (i) software, sound cards, speakers, external devices,

accessories or parts added to the Dell-branded hardware products after they are shipped

from Dell; (ii) accessories or parts added to the Dell-branded hardware products through

Dell’s Custom Factory Integration Services at Customer’s rcquest; (iii) accessories or

parts that are not installed in the Dell factory; (iv) Third Party Software and Peripheral

products; or (v) monitors, keyboards and mice, to the extent that they are not included in

Dell’s products listed online.

Documentation: refers to the any documentation made available by Dell to Procuring

Eligible Organization relating to any Equipment or Software purchased as well as any

manuals relating to the Equipment or Software.

Eligible Organizations: This Master Agreement shall be made available to all Eligible

Organizations. Eligible Organizations shall include:

e all not-for-profit private and public institutions and/or systems of higher education

(colleges, universities, community colleges, technical institutions and equivalent

institutions) located in a Member State;

all K-12 schools and school districts located in a Member State;

all city, county, and other local governments located in a Member State

all state governments and their departments of Member States

Faculty, Staff and Students may have the right to purchase selected configurations of

Dell Products at a discount. Such purchases will be governed by Dell’s standard

terms and conditions of sale for such individuals in effect at the time of purchase, and

not this Master Agreement.

o Eligible Organizations located in a Member State that terminates its association with
the Compact will no longer be eligible under this Master Agrecment to purchase
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pursuant to this Master Agreement. Termination by any Member State shall not
prohibit or restrict Dell from ncgotiating or contracting with such Member State or
entity within such Member State outside the Compact. MHEC shall promptly notify
Dell in writing of the termination of any Member States’ membership in the Compact.
If any Member State so terminates its membership in the Compact, such termination
shall not effect the validity or enforceability of or constitute a default under any
purchasc order then in effect with any Participant. Similarly, MHEC shall promptly
notify Dell if other states join the Compact after which such states shall be deemed to
bc Member States for purposes of this Master Agreement.

» The above categories of organization for all states in each of the other regional
education compacts (WICHE, SREB, and NEBHE) who choose to participate in this
contract by Addendum as agreed to by the signatories of this contract.

Equipment: refers to Dell’s full line of new or refurbished equipment and components

made available for sale by Dell to Eligible Organizations under this Master Agreement.

Large Order Negotiated Prices: refers to the price offered to specific Eligible

Organizations under defined additional terms and conditions. Selection and pricing of

large order negotiated prices shall be by mutual agreement of the Eligible Organization

and Supplier. Large Order Negotiated Prices shall apply only to those items that meet the
applicable additional terms and conditions negotiated by Supplier and the Eligible

Organization.

Master Agreement Promotional Prices: refers to special prices that are offered

nationally or regionally under this Master Agreement to a specific category of customers

intended to include Eligible Organizations for defined time periods under defined terms
and conditions.

Member State: refers to any state that is a member, or an affiliate member, of the

Midwestern Higher Education Compact. The current Member States are Illinois, [ndiana,

Iowa, Kansas, Michigan, Minnesota, Missouri, Nebraska, North Dakota, Ohio, South

Dakota and Wisconsin. MHEC shall promptly notify Dell if any other states join the

Compact and thereby become a Member State for purposes of this Master Agreement.

Order: refers to an Eligible Organization’s purchase order or other ordering document

evidencing its intent to procure Products or Services from Supplier under the terms and

conditions of this Master Agreement.

Price Agreement: refers to an indefinite quantity contract, which requires Dell to furnish

Products or Services to a Procuring Eligible Organization that issues a valid Order

document.

Procuring Eligible Organization: refers to an Eligible Organization which desires to

purchase under this Master Agreement and has executed an Order.

Products: refers to the full product line of information technology products that Dell

makes available under this Master Agreement,

Promotional Prices: refers to prices that are offercd nationally or regionally to a specific

category of customers intended to include Eligible Organizations for defined time petiods

under defined terms and conditions.

Retail Price List: refers to the Dell’s retail price list and is a complete list of Products

and Services with the corresponding retail prices for those Products and Services made

available for purchase by Eligible Organizations under this Master Agreement. The Retail

Price List contains an item number, item description and the retail price for each Product.
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Retail Price List is set forth online at hup:/fipbox.us.dell.comdsle/retail/priclist.xls and
may be modificd at any time.

Services: Services are broadly classified as installation/de-installation, maintenance,
support, training, migration, and optimization of products offered or supplied. These
types of services include but are not limited to, warranty services, maintenance,
installation, de-installation, factory integration, (software or equipment components),
asset management, recycling/disposal, training and certification, pre-implementation
design, online services, software-enabled services, disaster recovery planning and
support, services desk/help desk, and any other directly related technical support service
required for the effective operation of a product offered or supplicd.

Software: refers to Dell’s full offerings of software and firmware (including third-party
software and firmware) licenses made available to Procuring Eligible Organization under
this Master Agreement. Software shall include updates, upgrades, maintenance releases,
revisions and enhancements to the licensed software.

Supplier: refers to Dell or an Authorized Agent.

Third Party Products: refers to any hardware or software other than parts that are Dell
branded or originally listed as components of Dell-branded Products.

Third Party Services: refers to any Services performed by someone other than Dell or
its subcontractors.

2. Scope of Work

Procuring Eligible Organizations shall purchase from Supplicr, and Supplier shall
distribute to Procuring Eligible Organizations Products and Services in accordance with
the terms of this Master Agreement. All Eligible Organizations are qualified to purchase
under this Master Agreement, including those Eligible Organizations currently under a
separate agreement with Supplier. This Master Agreement is a Price Agreement.
Accordingly, Supplier shall provide Products or Services only upon the issuance and
acceptance by Supplier of a valid Order. Orders may be issued to purchase any Products
or any Services listed on the Retail Price List. A Procuring Eligible Organization may
purchase any quantity of Products or Services listed in Dell’s Retail Price List at the
prices stated herein. For Large Order Negotiated Prices, Supplier and Eligible
Organization may negotiate quantity discounts below the Products and Services Pricing
for a given purchasec order. As it sees fit, Supplier may offer under this Master Agreement
Promotional Price discounts that result in prices below those listed in the Product and
Services Price List. Dell is solely responsible for fulfillment of the responsibilities under
the terms and conditions of this Master Agreement.

MHEC shall not be liable for any Eligible Organization that executes an Order under this
Master Agreement. An Eligible Organization shall not be responsible for any other
Eligible Organization that executes its own Order under this Master Agreement.

3. Purchasing Under Master Agreement

A. Products: Procuring Eligible Organization shall purchase from Supplier the Products
listed on the Retail Price List under the terms and conditions of this Master
Agreement by delivering to Supplier an Order. The Order should include: (i)
Procuring Eligible Organization by name and address; (ii) the guantity, and
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description of the Product that Procuring Eligible Organization desires to purchase or
license; (iii) the price of the Product in accordance with this Master Agreement; (iv)
the “bill-to” address; (v) the “ship-to” address; (vi) the requested delivery dates and
shipping instructions; (vii) a contact name and telephone number; and (viii) reference
to this Master Agreement. Supplier must notify Procuring Eligible Organization if it
intends to substitute any item(s) that has been ordered by the Procuring Eligible
Organization using this contract; the Procuring Eligible Organization will then have
the option to cancel the order if such substitute item is not acceptable. The substitute
item must be at an equivalent or better technology level than the original product
ordered, and at the same price. Failure to comply may result in return of merchandise
at Supplier's cxpense.

. Services: Procuring Eligible Organization shall purchase Services from Supplier
under the terms and conditions of this Master Agreement by delivering to Supplier an
Order. The Order should include: (i) Procuring Eligible Organization by name and
address; (ii) the description of the Service (s) that Procuring Eligible Organization
desires Supplier to perform; (iii) the price of the Service in accordance with this
Master Agreement; (iv) the “bill-to” address; (v) the requested performance dates;
(vi) a contact name and telephone number; and (vii) reference to this Master
Agreement.

. Each Order that is accepted by Supplier will become a part of the Agreement as to the
Products and/or Services listed on the Order only; no additional terms or conditions
will be added to this Agreement as a result of the acceptance of the Order, nor will
such terms affect any purchase. An Order from an Eligible Organization accepted by
Supplier is binding.

. All Products furnished will be subjcct to acceptance pursuant to the terms and
conditions of Section 7.A (“Acceptance”) by Procuring Eligible Organization after
delivery. No substitutions or cancellations arc permitted without notification to the
Procuring Eligible Organization. Nothing in this Scction precludes any agreements
for the use of electronic purchase orders.

Procuring Eligible Organization may request in writing changes to an Order (“*Change
Request™) that Supplier has previously accepted up until the time Dell begins
manufacturing the Products or performing the Services. In response to a Change
Request, Supplier will provide written quotations to Procuring Eligible Organization,
including any changes to prices, license fees, shipment or completion dates. A
Change Request is a separate Order subject to the terms and conditions of this Master
Agreement and Dell’s change order process.

Supplier will accept a purchasing card for order placement in addition to accepting a
purchase order.

. When equipment purchased on this contract requires installation, the Supplier must
provide the cost of installation as a separate line item on their quotation. The
installation cost must include all packing, freight, insurance, set-up, instruction, and
operation manual charges. Equipment must be set in place in an area designated by
Procuring Eligible Organization personnel, demonstrated to be in operating condition,
and approved by Procuring Eligible Organization personnel. Upon request, Dell will
provide a Services quote with a Statement of Work to remove any and all debris from
the Procuring Eligible Organization’s sitc. Upon installation, all operating
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instructions will be provided either physically or electronically to Procuring Eligible
Organization’s personnel identified on the purchase order.

4. Quantity Guarantee

This Master Agreement is not a purchase order, nor does it guarantee any purchases to be
made by any Eligible Organization. This Master Agreement is not an exclusive
agreement. MHEC and Eligible Organizations may obtain information technology
products and services from other sources during the term of the Master Agreement.

5. Master Agreement Term

This Master Agreement will be formed upon execution by the Parties, and shall remain in
effect, unless otherwise terminated pursuant to the terms of the Master Agreement, for a
period of three (3) years from the Effective Datc. The Master Agreement may be
mutually renewed for four (4) additional one-year terms, upon written agreement of the
Parties, unless terminated pursuant to the terms of this Agreement.

6. Order of Precedence

Where the terms and conditions of this Master Agreement are in conflict with an Eligible
Organization’s state and/or institutional laws or regulations, the Eligible Organization
and Dell may enter into an addendum to amend the terms and conditions of the Master
Agreement to conform to the Eligible Organization’s state and/or institutional laws or
regulations. Likewise, a Procuring Eligible Organization and Dell may enter into an
addendum to supplement or modify this Agreement for specific Products or Services.
The terms and conditions of the addendum shall only be applicable between the Eligible
Organization that entered into the addendum and Dell.
In the event of any conflict among these documents, the following order of precedence
shall apply:

A. Mutually agreed upon Statement of Work (“SOW™)

B. Executed addendum, not to include Purchase Orders, between Eligible
Organization and Dell
The terms and conditions of this Master Agreement or any MHEC-Dell
addenda to this Master Agreement
Exhibits to this Master Agreement
The list of Products and Services contained in the Order

my 0O

7. Payment Provisions

A. Acceptance. A Procuring Eligible Organization shall determine whether all Products
and Services delivered meet the Dell’s published specifications. No payment shall be
made for any products or services until the Eligible Organization has accepted the
Products or Scrvices. Unless otherwise agreed upon between the Eligible
Organization and Dell, the Eligible Organization shall within fifteen (15) calendar
days from the datc of Dell’s invoice, issue a written notice of partial acceptance or
rejection of the Products or Services; otherwisc the Products or Services shall be
deemed accepted.

B. Return Policy. Procuring Eligible Organization may return Dcll branded products to
Dell up to 30 days from the day they are delivered. This policy does not apply to Dell

Lh
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/ EMC storage products and/or EqualLogic products. To return products, a Credit
Return Authorization Number must be requested from Dell. Products should be
shipped back to Dell in their original packaging or equivalent in accordance with
Dell’s Return Policy. Software is returnable only if the sealed package containing the
diskettes is unopened. Returned products must be in as new condition, and all of the
manuals, diskettes, power cords and other items included with a product must be
returned with it. For all non-Dell branded products, Dell agrees to accept the return
within thirty (30) days of such Products if items are missing, damaged, defective, or
as a result of an incorrect order. Such returns should include all related
documentation furnished by Dell and in the same or equivalent packaging. Return of
Dell/EMC storage products or EqualLogic products will be at Dell’s sole discretion.
Payment of Invoice. Payments shall be delivered to Dell at the address shown on the
invoice. Payments shall be made within thirty (30) days from the date of invoice. In
the event that Dell is required to pursue the collection of past due amounts not subject
to a good faith dispute between Dell and the Procuring Eligible Organization, Dell
will be entitled to recover interest accrued at the lesser of 1.5% per month or in
accordance with the applicable state Jaws of the Procuring Eligible Organization.
Dispute Notice. Procuring Eligible Organization shall make a good faith effort to
notify Supplier of any billing discrepancies or disputes about an invoice within fifteen
(15) business days after receiving it, specifying with particularity the basis of any
such dispute (“Dispute Notice™) or in accordance with the applicable state laws of the
Procuring Eligible Organization. Tender of a Dispute Notice does not relieve
Procuring Eligible Organization of its obligations to pay the undisputed portion of
any invoice subject to a Dispute Notice. Any amounts that were the subject of a
Dispute Notice and are subsequently resolved in favor of Supplier will be subject to
interest charges accruing from the original due date.

Partial Shipment. In the event an order is shipped incomplete (partial), the Procuring
Eligible Organization must pay for each shipment as invoiced by Supplier unless the
Procuring Eligible Organization has clearly specified “No Partial Shipment” on each
purchase order.

Payment of Taxes. The prices listed under this Master Agreement do not include,
and Procuring Eligible Organization shall reimburse Supplier for, any and all taxes
and/or duties assessed against or payable by Supplier in connection with the sale of
Equipment, licensing of Software or Documentation, or performance of Services
except for taxes imposed upon Dell’s net income.. Unless the Procuring Eligible
Organization provides a proof of tax exemption, taxes will be additive to the
contracted price.

Shipping

Dell shall ship the Products F.O.B. destination. Title to Products shall pass to Procuring
Eligible Organization upon delivery to Procuring Eligible Organization’s dcstination
point. Risk of loss or damage to the Products shall pass to Procuring Eligible
Organization upon delivery to the Procuring Eligible Organization. Dell shall bear the
risk of loss with respect to returned Products except for loss or damage directly
attributable to the negligence of the Eligible Organization. Standard 3-5 day ground
shipping will be included in the price of the equipment. All equipment must be shipped
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fully configured with the required memory, components, and selected or specified
operating system, unless as otherwise noted.

9. Product Delivery

A. Unless otherwise agreed to by Procuring Eligible Organization and Supplier, Supplier
agrees to deliver Products to Procuring Eligible Organization within thirty (30) days
after receipt of a valid Order. If delivery cannot be made within thirty (30) calendar
days, Supplier will notify Procuring Eligible Organization within five (5) business
days following Order placement, and Procuring Eligible Organization as its exclusive
remedy, can cance] the order by written, electronic, or facsimile notification. Failure
of the Supplier to adhere to delivery schedules as specified or to promptly replace
defective product shall render the Supplier liable for all costs in excess of the contract
price when alternate procurement is necessary. Suppliers acknowledge that all
locations of any particular Eligible Organization may not be within the MHEC
region. _

B. If deliveries prove to be unsatisfactory, or other problems arise, MHEC reserves the
right to delete product or services from the Master Agreement and/or cancel Master
Agrecment for cause. Similarly, if deliveries prove to be unsatisfactory or other
problems arise under the agreement for a Procuring Eligible Organization, the
Procuring Eligible Organization retains all of its remedies for a default. Failure of the
Procuring Eligible Organization to exercise its rights of termination for cause or other
remedies for default due to a Supplier’s failure to perform as required in any instance
shall not constitute a waiver of termination rights or other default remedies in any
other instance.

C. Suppliers may choose to deliver products electronically where practicable, This
option must be under the independent control of each Procuring Eligible
Organization.

10. Price Guarantees

The Procuring Eligible Organization shall pay the lower of the prices contained in the
Master Agreement, Announced Master Agrecment Promotional Price, Announced
Promotional Price, or Large Order Negotiated Price at the time of Order (provided that,
with respect to the applicability of Large Order Negotiated Prices, such Procuring
Eligible Organization is a party to the Large Order Negotiated Price negotiations and the
purchase is part of the project for which the Large Order Negotiated Price was
negotiated). '

Dell shall not sell Products or Scrvices to Eligible Organizations at prices higher than
those awarded via this Master Agreement and in instances where this Provision is
applied, this Master Agreement shall be referenced in the Supplier’s invoice.

11. Product Pricing
Dell agrecs to maintain Product Pricing in accordance with the following provisions:
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. Retail Price List for all Equipment, Software and Documentation will be set forth at
http:#/fipbox.us.dell consighretail/priclist xis. Changes to retail prices generally take
eftect immediately, and Dell reserves the right to change retail prices at any time.
Discount Percentage Pricing: The prices for Products are the Retail Price List less
applicable discount as specified in Exhibit A. Except as set forth in Section 10
“Price Guarantees” or Section 35 “Administrative Reporting and Fees,” the discount
percentages set forth in Exhibit A shall remain firm during the term of this Master
Agreement. Dell shall add new Product(s) to Retail Price List as new Product(s)
become available for sale. The pricing for all new Products shall be at the price
discount levels provided herein, or as agreed to by the Parties.
. Dell may revise or discontinue Product offerings at any time without prior notice to
MHEC. A change in a Product may occur between the time that Procuring Eligible
Organization orders a Product and the time that Dell ships the Product. As a result,
Products shipped may display minor differences from the Products Procuring Eligible
Organization ordered, but they will meet or exceed all material specifications of the
Products Procuring Eligible Organization ordered.
. Quarterly Reviews and Product Roadmaps: Dell agrees to meet with MHEC on at
least a quarterly basis to discuss Product Roadmaps, which will consist of a six-month
forecast of any Products, including the specific configuration bundles for which
Eligible Organizations receive special pricing. Dell targets an 18-month lifecycle for
its standard platforms and often exceeds this goal. In addition, standard platforms
offer a minimum 60-90 day overlap between a system that is due to become end-of-
life and its successor. Dell agrees to provide advance notice of introduction,
transition, and end-of-life information for Products, system platforms, peripherals,
and software. In addition, at such Quarterly Reviews, Dell agrees to work with
MHEC to identify configurations, bundles, and/or promotional pricing that would
provide the most value under this Master Agreement and/or to specific Procuring
Eligible Organization(s). Configurations, bundles, and/or promotional pricing will be
offered and continuously available throughout the term of this Master Agreement.
. Products purchased shall be new, current models manufactured with 100% new OEM
parts. All Products should be offered in current production as of the date of the
award. For purpose of this contract, “current production” shall mean that the
equipment model is being manufactured as new equipment for the United States
market. Dell will delete obsolete and discontinued Products from the Retail Price List
on a timely basis.
Prices will be F.O.B. destination (interior/ground floor or inside dock), and freight
pre-paid and allowed, to any and all locations of the Procuring Eligible Organization.
Prices must include all packing, freight, insurance charges and installation/operation
manuals.

12. Services Pricing

Dell agrees to maintain the Service Pricing in accordance with the following provisions:

A. For any standard Services, in which the Services and corresponding SKU are on

Retail Price List, the pricing will be as described in the Products Section for Discount
Percentage Pricing, and the applicable discount percentage as noted in Exhibit A will
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apply. Except as set forth in Section 10, “Price Guarantees” or Section 35
“Administrative Reporting and Fees,” the discount percentage set forth in Exhibit A
shall remain firm for the term of the Master Agreement.

. For any custom Services that are not included on the Retail Price List, the prices for

such Services purchased under this Master Agreement will be as mutually agreed
upon by both Dell and Procuring Eligible Organization and as set forth in a Dell
quote or an applicable SOW.

Specific geographic restrictions on the availability of Services must be conveyed to
the Procuring Eligible Organization.

Dell may offer a direct or indirect Jeasing program as a financial Service under a
separate leasing agreement.

Any purchase by Procuring Eligible Organizations of online services or software-
cnabled services is pursuant to the terms of the Dell Services Description
accompanying the Services and the Services Acceptable Use Policy, which is

License

Subject to Procuring Eligible Organization’s payment of the applicable fees for such
licensed Software and compliance with the other terms and conditions of this Master
Agreement, Dell agrees to assist Procuring Eligible Organization in securing a
nonexclusive, nontransferable license to use portions of the licensed Software.
Procuring Eligible Organization acknowledges and agrees that: (i) encoded within the
Software may be optional functionality, features and/or capacity, which may be
accessed only through the purchase of the applicable license extensions from Dell at
additional cost; and (ii) Procuring Eligible Organization may need to obtain a new or
additional application key from Dell to use such Software.

This Master Agreement applies to all updates, upgrades, maintenance releases,
revisions and enhancements for the licensed Software which Dell may supply to
Procuring Eligible Organization from time to time.

Procuring Eligible Organization may make one copy of any licensed Software for
backup and archival purposes if the copy contains all of the Dell or owner proprietary
notices contained in the original licensed Software. Subject to applicable law, all
copies of all licensed Software are Dell or owner Confidential Information. All
rights, title and interest in and to the licensed Software, including all intellectual
property rights, remain vested in Dell, its suppliers or licensors, and Procuring
Eligible Organization is granted only a limited license to use the licensed Software in
conjunction with the Equipment, as set out in this Section.

Procuring Eligible Organization shall not directly or indirectly (i) modify, copy,
transmit, alter, merge, decompile, disassemble, reverse engineer or adapt uny portion
of the Softwure; (ii) encumber, time-share, rent or lease the rights granted herein; (iii}
manufacture, adapt, create derivative works of, localize, port or otherwise modify any
licensed Software; (iv) disclose or otherwise make available the licensed Software to
any third party (other than employees or contractors of Procuring Eligible
Organization); or (v) cnable any Software features or capacity which Dell licenses as
separate products, without Dell’s prior written notice.
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If a separate license agreement exists between Procuring Eligible Organization and
the manufacturer or the owner of the Software, that license agreement will control
and will apply according to its terms and conditions.

Both Parties acknowledge that a portion of the Softwarc may include open source
software and may be covered by such licenses as the GNU General Public License.
In such cases, the use of such Sofiware 1s under the terms and conditions of the
specific license under which the open source software is distributed.

. Warranties

Equipment: Dell warrants that any Dell branded products shall be frec from defects in
material and workmanship under normal use and that the Equipment shall remain in
good working order for the applicable warranty period from the date of Invoice. The
applicable warranty period will be determined by such factors as the type of Warranty
or Product purchased. If any Equipment is not as warranted in this Section, then Dell
shall repair or replace the Equipment in accordance with the applicable warranty. In
repairing or replacing any Equipment or part of any Equipment under this warranty,
Dell may use new, remanufactured, reconditioned, refurbished, or functionally
equivalent Equipment or parts of Equipment. For any Equipment or parts thereof
repaired, replaced or corrected under this Section, the warranty period applicable to
the Equipment will continue for the remainder of the original warranty period. If,
Dell determines that it cannot, in a commercially reasonable manner repair or replace
any Equipment, then Dell may, in its sole discretion, refund to Procuring Eligible
Organization the price of the Equipment.

Software: Dell warrants that the firmware and associated software drivers for Dell-
branded Products, if any, will be free of defects and that such software will
substantially conform to the descriptions contained in the applicable user
documentation with respect to the particular software purchased by Procuring Eligible
Organization for the applicable warranty period. If such software is still
commercially avatlable, Dell shall repair or replace the defective media. If the
software does not substantially conform to the description contained in the applicable
user documentation, Dell, at its option, shall correct the defects in the Software or
refund to Procuring Eligible Organization the purchase amount paid to Dell for the
defective Software, less a reasonable adjustment for beneficial use. In repairing or
replacing any Software medium under this warranty, Dell may use new,
remanufactured, reconditioned, refurbished, or functionally equivalent Software
medium. The warranty period for the corrected Software via fixes and/or patches will
be the remaining period of the original warranty period. The Software warranty shall
include free firmware and software updates for all Software purchased by Procuring
Eligible Organization under this Master Agreement.

Services: Dell represents and warrants that the Services provided under this Master
Agreement will be performed in a skillful, competent, timely, professional and
workmanlike manner, and that the Dell employecs, agents and contractors assigoed to
perform Services under this Master Agreement have the proper skill, training and
background so as to be able to perform in a skillful, competent, timely, professional
and workmanlike manner. Any warranty for Services will be decided on a case by
case basis and be mutunally agreed upon in a SOW.
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Third-Party Products and Services Warranties: Dell does not warrant Third-Party
Products or Services. Any warranty provided on Third-Party Product(s) or Service(s)
is provided by the publisher, original manufacturer, or service provider and may vary
from product to product or service to service. Such warranties shall be provided to the
Procuring Eligible Organization with the Third Party Products and Services.

Dell warrants that Procuring Eligible Organization shall acquire good and clear title
to Dell-branded Products being purchased under this Master Agreement, free and
clear of all liens and encumbrances. For any non-Dell branded Products, Dell
warrants that it has the right to provide such Products to the Procuring Eligible
Organization.

Environmental Factors

Many Eligible Participants are committed to promoting environmentally sound
procurement, usage and disposal methods which arc in compliance with State, County,
and Municipal regulations. Dell agrees to maintain for the term of this Master
Agreement, and all renewals/extensions thereof, programs as described in the following
paragraphs.

A.

B.

(&8

16.

Takeback/Recycling of Equipment. Costs are as listed on the Retail Price List subject
to applicable discounts.

Environment: Compliance with the following standards: Blue Angel. EcolLogo,
Energy Star, EPEAT (by level), Green Guard, Nordic Swan, and TCO.

Product labeling of compliance with Items B above, as well as identification of such
information on the web site.

Termination

At any time MHEC may terminate this Master Agreement, in whole or in part, by
giving Dell ninety (90) days written notice; provided however, neither MHEC nor
Eligible Organization has the right to terminatc a specific Order for convenience after
the Product has begun production or been shipped for such Products that don’t require
production. At any time, Dell may terminate this Master Agreement, in whole or in
part, by giving MHEC ninety (90) days written notice. Such termination shall not
relieve Dell of any warranty or other service obligations incurred under the terms of
this Master Agreement.

Either Party may terminate this Master Agreement for cause based upon material
breach of the Master Agreement by the other Party, provided that the non-breaching
Party shall give the breaching Party written notice specifying the brcach and shall
afford the breaching Party a reasonable opportunity to correct the breach. If within
thirty (30) days after receipt of a written notice the breaching Party has not corrected
the breach or, in the case of a breach that cannot be corrected in thirty (30) days,
begun and procecded in good faith to correct the breach, the non-breaching Party may
declare the breaching Party in default and terminate the agreement effective
immediately. The non-breaching party shall retain any and all remedies available to it
under the law.

In the event that either Party be adjudged insolvent or bankrupt by a court of
competent jurisdiction, or upon the institution of any proceedings by or against it
seeking relief, reorganization or arrangement under any laws relating to insolvency,
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or upon any assignment for the benefit of creditors, or upon the appointment of a
receiver or trustee of any of its property or assets, or upon the liquidation, dissolution
or winding up of its business, then and in any such event this Master Agreement may
immediately be terminated or cancelled by the other Party hercto

D. In the event this Master Agreement expires or is terminated for any reason, a
Procuring Eligible Organization shall retain its rights in all Product and Services
accepted prior to the effective termination date or ordered before the effective
termination date and ultimately accepted.

17. Non-Appropriation

This provision applies only to publicly funded Eligible Organizations. The terms of this
Master Agreement and any Order issued for multiple years under this Master Agreement
is contingent upon sufficient appropriations being made by the legislature or other
appropriate governing entity. Notwithstanding any language to the contrary in this Master
Agreement or in any purchase order or other document, Procuring Eligible Organization
may terminate its obligations under this Master Agreement if sufficient appropriations are
not made by the governing entity to pay amounts due for multiple year agreements. The
Procuring Eligible Organization’s decision as to whether sufficient appropriations are
avatlable shall be accepted by Dell and shall be final and binding.

A Procuring Eligible Organization shall provide sixty (60) days notice, if possible, of its
intent to terminate this contract for non-appropriation. The Procuring Eligible
Organization shall send to Dell a notice of its Governing Body’s decision not to
appropriate funds for the installment sale payments for the subsequent fiscal year. The
notice shall also include a statement that the Procuring Eligible Organization was
unsuccessful in finding another assignee within its own organization to continue the
installment sale payments and that the Product or Service will not be replaced by a
similar product during the ensuing fiscal year. Such termination shall relieve the
Procuring Eligible Organization, its officers and employees from any responsibility or
liability for the payment of any future Orders. However, all outstanding invoices from
Dell will be paid by the Procuring Eligible Organization.

18. Records and Audit

Dell agrees to maintain records directly related to the Invoices and Purchase Orders under
this Master Agreement for a period of threc (3) years or such term as required by
applicable law from the datc of reccipt of final payment after termination of the Master
Agreement. These records shall be subject to inspection, which may be initiated no more
than twice annually, with reasonable advance notice, by Procuring Eligible Organization
and appropriate governmental authoritics within Procuring Eligible Organization’s state.
The Procuring Eligible Organization shall have the right to request copies of invoices
either before or after payment. Payment undcr this Master Agreement shall not foreclose
the right of the Procuring Eligible Organization to recover cxcessive or illegal payments.

19. Independent Contractor

Dell, its agents, and employees are independent contractors and are not employees of
MHEC or any Eligible Organization. Dell has no authorization, express or implied to
bind MHEC or any Eligible Organization to any agreements, settlements, liability or

12
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understanding whatsoever, and agrees not to perform any acts as agent of MHEC or any
Eligible Organization, except as expressly sct forth herein. Nothing in this Master
Agrecment is intended, or shall be deemed, or construed to constitute a partnership or a
joint venture between the Parties.

20. Patent, Copyright, Trademark and Trade Secret Indemnification

Dell will indemnify, defend and hold MHEC and Eligible Organization harmless from
any third party claim that any Dell-branded Product or Service provided to Eligible
Organization pursuant to this Master Agreement infringes on another person’s or entity’s
patent, copyright, trade secret or any other proprietary right of a third party. Dell will
have no obligation under this section with respect to any Claim of infringement resulting
from (a) Services performed, or Product provided, pursuant to Eligible Organization’s
specification or design; (b) an Eligible Organization’s unauthorized modification of a
Product; or (¢) any combination, operation, or use of the Product with systems other than
those provided by Dell to the extent that such a Claim is caused by such modification,
combination, operation, or use of the Product. Following notice of a Claim or a threat of
actual suit, Dell will, at its own expense and option, (1) resolve the claim in a way that
permits continued ownership and use of the affected Product or Service; (2) provide a
comparable replacement at no cost; or (3) in the case of a Product accept return of the
Product, freight collect, and provide a reasonable depreciated refund and in the casc of a
Service, provide a refund less a reasonable adjustment for beneficial use.

With respect to any claim that Non-Dell branded Product(s) or Service(s) infringes upon
another person’s or entity’s patent, copyright, trade secret or other intellectual property
rights in the United States, Dell agrees to pass through to the appropriate Eligible
Organization any rights to indemnification protection for which Dell currently or
subsequently has in place with the manufacturer and publisher.

21. Indemnification

Dell will indemnify, protect, save and hold harmless MHEC and Eligible Organizations,
as well as the representatives, agents and employees of MHEC and Eligible
Organizations, from any and all third party claims or causes of action related to a claim of
personal injury or damage to tangible property, including all reasonable attorneys’ fees
incurred by MHEC and/or Eligible Organizations, directly arising from the performance
of the Master Agreement by Dell, Dell’s agents, employees, or subcontractors. MHEC
and/or Eligible Organization shall give Dell written notice, by registered mail, promptly
after it becomes aware of any claim to be indemnified hereunder, and, subject to any
legally required approval, including approval of state’s attorney general, or consistent
with applicable law permits Dell to control the defense of any such claim or action at
Dell’s own expense. MHEC and/or Eligible Organization agree that Dell may employ
attorneys of its own choice to appear and defend the claim or action and that MHEC
and/or Eligible Organization shall do nothing to compromise the defense of such claim or
action or any scttlement thereof and shall provide Dell with all reasonable assistance that
Dell may require.
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22. Limitation of Liability

Dell shall not be liable to MHEC or any individual Eligible Organization for any direct
damages in excess of $500,000 or the price of the Product(s) or Service(s) purchased per
Order subject to such claim, whichever is greater. The foregoing limitation does not
apply to any indemnification obligations under this Master Agreement or to damages
resulting from personal injury or tangible property damage caused by Dell’s negligence
or willful misconduct. NEITHER DELL, MHEC NOR ANY ELIGIBLE
ORGANIZATION SHALL BE LIABLE FOR ANY SPECIAL, INDIRECT,
INCIDENTAL, CONSEQUENTIAL OR PUNITIVE DAMAGES ARISING OUT OF
OR RELATING TO THIS MASTER AGREEMENT, WHETHER THE CLAIM
ALLEGES TORTUQUS CONDUCT (INCLUDING NEGLIGENCE) OR ANY OTHER
LEGAL THEORY. DELL IS NOT RESPONSIBLE FOR LOSS OF OR RECOVERY
OF DATA, PROGRAMS, OR LOSS OF USE OF SYSTEM(S) OR NETWORK arising
out of the Services or support or any act or omission by Dell or a third-party service
provider.

23. Confidentiality

A. While Dell is providing Services hereunder, Eligible Organization or Dell may
disclose to the other certain business information identified as confidential
(“Confidential Information™). All such information shall be marked or otherwise
designated as “Confidential” or “Proprietary”. In order for such information to be
considered Confidential Information pursuant to this Section 23 of the Master
Agreement, it must conform to the data practices laws or similar type laws of the
State in which the Eligible Organization is located or was founded. Information of a
proprietary nature which is disclosed orally to the other party shall not be treated as
Contfidential Information unless it is stated at the time of such oral disclosure that
such information is Confidential Information and such information is reduced to
writing and confirmed as Confidential Information to the recipient within ten (10)
days after oral disclosure. Both Eligible Organization and Dell agree that, with
respect to Confidential Information it receives (as “Recipient”) from the other (as a
“Discloser”) in connection with this Master Agreement or an Order pursuant to this
Master Agreement, that it (i) will use such Confidential Information solely for the
purposes contemplated by the Master Agreement or an Order placed under this
Master Agrecment, (i1) shall not use any such Confidential Information for any other
purpose and in particular shall not so use such Confidential Information in any
manncr cither to the detriment of the Discloser or for the benefit of the Recipient or
any third party, and (iii) shall receive and hold such Confidential Information in trust
and confidence for the benefit of the Discloser.

B. Each Party will make reasonable efforts not to disclose the other Party's Confidential
Information to any third party, except as may be required by law, unless such
Confidential Information: (i) was in the public domain prior to, at the time of, or
subsequent to the date of disclosure through no fault of the non-disclosing party; (ii)
was rightfully in the non-disclosing party's posscssion or the possession of any third
party free of any obligation of confidentiality; or (iii) was developed by the non-
disclosing party's employees or agents independently of and without reference to any
of the other party's Confidential Information. Confidential Information shall remain
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the property of and be returned to the Disclosure (along with all copies or other
embodiments thereof) within fifteen (15) days of (a) the termination or completion of
the Order under this Master Agreement, or (b) the earlier receipt by the Recipient
from the Discloser of a written demand following a breach by Eligible Organization
or Dell of this Master Agreement or an Order under this Master Agrecment directing
that Confidential Information described generally or specifically in such demand be
returned to the Discloser .

C. In such cases where Confidential Information is required to be disclosed to a third
party for purposes of providing Services, all disclosure of Confidential Information
will be in accordance with the separate non-disclosure agreement between Dell and
the third party.

D. If a separate, written nondisclosure agreement exists between Eligible Organization
and Dell, that agreement will control and will apply according to its terms and
conditions to all Confidential Information the parties exchange with each other.

E. Notwithstanding anything to the contrary in this Agreement or amendment to this
Master Agreement, both Eligible Organization and Dell agree to comply with the data
practices or similar type laws of the State in which Eligible Participant is located or
founded.

24. FERPA (and Other Privacy Laws)

Where applicable, Dell agrees to comply with the Family Education Rights and Privacy
Act (FERPA), the Health Insurance Portability and Accountability Act (HIPAA), the
Gramm-Leach Bliley Act (GLBA) and all other state and federal privacy laws; and
agrees to implement and maintain safeguards to protect the security, confidentiality, and
integrity of information it receives from Eligible Organization. To the extent an Eligible
Organization discloses any information to Dell subject to aforementioned privacy laws,
Eligible Organization agrees to advise Dell of the disclosure of such information; and
Eligible Organization represents and warrants to Dell that it has obtained any required
consents to disclose such information. In addition, to the extent that Dell is or becomes a
Business Associate as defincd in HIPAA, both Parties acknowledge that a separatc
mutually agreeable Business Associate Agreement may be required and will govern
according to its terms.

25. Amendments

Except as provided for in Scction 6 “Order of Preference™; Section 11 “Product Pricing”;
and Section 12 “Service Pricing”; this Master Agreement shall only be amcnded by
written instrument executed by the Parties.

26. Scope of Agreement

This Master Agreement incorporates all of the agreements of the Parties concerning the
subject matter of this Agreement, and all prior agreements have been merged into this
Master Agreement. No prior agreements, verbal or otherwise, of the Parties or their
agents shall be valid or enforceable unless embodied in this Master Agreement.
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27. Invalid Term or Condition

If any term or condition of this Master Agrecment shall be held invalid or unenforceable,
the remainder of this Master Agreement shall not be affected and shall be valid and
enforceable.

28. Enforcement of Agreement

A Party’s failure to require strict performance of any provision of this Master Agreement
shall not waive or diminish that Party’s right thereafter to demand strict compliance with
that or any other provision. No waiver by a Party of any of its rights under this Master
Agreement shall be effective unless express and in writing, and no effective waiver by a
Party of any of its rights shall be effective to waive any other rights.

29. Web Site Maintenance

Dell agrees to maintain and support Internet website(s) for access to the Retail Price List,
Product descriptions, Product specifications, Service descriptions, Service specifications
and other aids in accordance with instructions provided by MHEC. In addition, Dell will
provide electronic commerce assistance for the electronic submission of purchase orders,
purchase order tracking and reporting. Dell shall notify MHEC when there are additions
and/or deletions made to the list of Authorized Resellers.

30. Equal Opportunity Compliance

Dell agrees to abide by all applicable Federal and state laws, regulations, and executive
orders pertaining to equal employment opportunity. In accordance with such laws,
regulations, and executive orders, Dell agrees that it does not discriminate, on the
grounds of race, color, religion, national origin, sex, age, veteran status or handicap. If
Dell is found to be not in compliance with applicable Federal or state requirements during
the life of this Master Agreement, Dell agrees to take appropriate steps to correct these
deficiencies.

31. Compliance with Law

Dell shall comply with all applicable laws and governmental regulations, which by their
terms, apply to Dell’s performance under an Order pursuant to this Master Agrecment.
Eligible Organization agrees to comply with all applicable laws and governmental
regulations in conncction with this Master Agreement. MHEC agrees to comply with all
applicable laws and governmental regulations in connection with this Master Agreement.

32, Applicable Law

A. As between Eligible Organization and Dell, this Master Agreement will be construed
in accordance with, and its performance governed by the laws of the state in which the
Eligible Organization resides. Venue for all legal proceedings arising out of this Master
Agreement, or breach thereof, shall be in a state or federal court with competent
jurisdiction located in the state in which the Eligible Organization resides.

B. As between MHEC and Dell this Master Agrcement will be construed in accordance
and its performance governed by the laws of the state of Minnesota. Venue for all legal
proceedings arising out of this Master Agreement, or breach thereof, shall be in a state or
federal court with competent jurisdiction located in the State of Minnesota.
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C. As between Eligible Organization, MHEC, and Dell this Master Agreement will be
construed in accordance with and its performance governed by the laws of the state in
which the Eligible Organization resides. Venue for all legal proceedings arising out of
this Master Agreement, or breach thereof, shall be in a state or federal court with
competent jurisdiction located in the state in which the Eligible Organization resides.

33. Conflict of Interest

Dell warrants to the best of its knowledge and belief that it presently has no interest direct
or indirect, which would give risc to organizational conflicts of interest.

34. Assignment

Neither Party shall sell, transfer, assign or otherwise dispose of the Master Agreement or
any portion thereof or of any right, title, or interest herein without the prior written
consent of the other Party. This consent requirement includes reassignment of this Master
Agreement due to change in ownership, merger, or acquisition of a Party or its subsidiary
or affiliated corporations. Nothing in this Section shall preclude Dell from employing a
subcontractor in carrying out its obligations under this Master Agreement. Dell’s use of
such subcontractors will not release Dell from its obligations under this Master
Agreement.

35. Survival

Certain paragraphs of this Master Agreement including but not limited to
Indemnification; and Limitation of Liability shall survive the expiration of this Master
Agrecement. Software licenses, warranty and service agreements, and non-disclosure
agreements that were entered into under terms and conditions of this Master Agreement
shall survive this Master Agreement.

36. Notification

A. Between the Parties: Whenever under the terms of this Master Agreement any notice
is required or permitted to be given by one Party to the other, such notice shall be
given in writing and shall be deemed to have been sufficiently given for all purposes
hereof if given by facsimile or mail, postage prepaid, to the Partics at the addresses
set forth below, or at such other address as the Parties may direct in writing from time

to time: __
To MHEC: - To Dell:
MHEC Dell Marketing LP
1300 South Second Street M | One Dell Way
Suite 130 _ _|RR807
Mmm apolis, Minnesota 55454- 1079 _| Round Rock, Texas 78682
Attn: Grant Crawford _ | Attn: Contlact Managcr
| i“dC'-lml]C 612-626-8290 _Fax: ‘51_2 283-9092

Changcq in the above information will be given to o the other Palty in a timely fashion.

B. To Eligible Organization: Notices shall be sent to Eligible Organization’s business
address. The term *business address” shall mean the “Bill to” address set forth in an
invoice submitted to Eligible Organization.
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37. Administrative Reporting and Fees

On a calendar-quarterly basis (where quarter one is January | — March 31 and the quarter
one report is due by April 30), Dell will, in a timely manner, make available to MHEC
utilization reports and information generated by this Master Agreement, reflecting net
Product and Service sales to Eligible Organizations. The information and reports shall be
accompanied with a check payable to the Midwestern Higher Education Commission for
an amount equal to one tenth percent (0.1%) of the net Product and Service sales for that
quarter period (the “Fee”). MHEC, from time to time may provide a written request to
Dell to change the percentage of the Fee it will receive as a result of this Master
Agreement. Any change in the Fee may also require a change in the Product or Service
pricing.

38. MHEC Not Liable For Eligible Organizations

MHEC is not liable to Dell for the failure of any Eligible Organization to make any
payment or to otherwise fully perform pursuant to the terms and conditions of an Order
and/or the Master Agreement. Dell, in its sole discretion, may discontinue selling
Products or Services to any Eligible Organization who fails to make payments or
otherwise fully perform pursuant to the terms and conditions of the Master Agreement.

39. Announcements and Publicity

Any announcements and publicity given to MHEC (or an Eligible Organization) resulting
from this Master Agreement must receive the prior approval of MHEC (or Eligible
Organization). Such approval shall not be unreasonably withheld. Dell will not make any
representations of MHEC’s (or an Eligible Organization’s) opinion or position as to the
quality of effectiveness of the Products, Supplics and/or Services that are the subject of
this Master Agreement without the prior written consent of MHEC (or Eligible
Organization), which shall not be unreasonably withheld.

40. Marketing

Dell will assist MHEC in developing and implementing appropriate marketing strategics
including seminars, printed materials and a full service, on-line MHEC-specific web site
to receive information on products, supplies, services and prices and to place Orders.

41. Oversight Committee

An Oversight Committee comprised of representatives of Eligible Organizations shall be
appointed by MHEC to assist and support MHEC and Dell in developing and refining the
implementation of this Master Agreement. This shall include, but not be limited to,
assistance with marketing strategies, representing the interests of Eligible Organizations
in assuring quality and timely products and services, web presence; and to advise Dell on
the effectiveness of its implementation progression. At the very least there will be an
annual meeting between Dell and MHEC (and perhaps members of the Oversight
Committee) to perform a contract health check; including items such as those above.

42. Force Majeure.

Neither Dell nor MHEC nor Procuring Eligible Organization shall be liable to each other
during any period in which its performance is delayed or prevented, in whole or in part,
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by a circumstance beyond its reasonable control, which circumstances include, but are
not limited to, the following: act of God (e.g., flood, earthquake, wind); fire; war; act of a
public enemy or terrorist; act of sabotage; epidemic; strike or other labor dispute; riot;
piracy or other misadventure of the sea; embargo; inability to secure materials and / or
transportation; or, a restriction imposed by legislation, an order or a rule or regulation of
a governmental entity. If such a circumstance occurs, the Party unable to perform shall
undertake reasonable action to notify the other Parties of the same.

43. Sovereign Immunity.

Notwithstanding anything (o the contrary in this Master Agreement or Order under this
Master Agreement, this Master Agreement shall not be construed to deprive a Eligible
Organization of its sovereign immunity, or of any legal requirements, prohibitions,
protections, exclusions or limitations of liability applying to this Master Agreement or
afforded by Eligible Organization’s State to the Eligible Organization.

44. Export.

Procuring Eligible Organization and Dell acknowledge that the Product(s) and Service(s)
sold under this Agreement, which may include technology and software, are subject to
the customs and export control laws and regulations of the United States (*'U.S.”) and
may also be subject to the customs and export laws and regulations of the country in
which the Products are used or Services are rendered and/or received. Both Procuring
Eligible Organization and Dell agree to abide by those laws and regulations.

45, Miscellaneous.

All Parties to this Master Agreement may retain a reproduction (e.g., electronic image,
photocopy, facsimile) of this Master Agreement that shall be considered an original and
shall be admissible in any action to enforce this Master Agreement. Dell may accept this
Master Agreement either by its authorized signature or a signed Order. Except as
provided for in this Master Agreement, all changes to this Master Agreement must be
made in writing signed by both Parties; accordingly any additional terms on the
Procuring Eligible Organization’s ordering documents shall be of no force or effect.
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The Parties, by their representatives signing below, agree with the terms of this Master
Agreement and further certify that their respective signatories arc duly authorized to
execute this Agrecment.

Midwestern Higher Education Dell Marketing LP
Copamission y

Signature: A wle po o
Name: Larry Isaak (S [, L5ritn
."-r /.;”‘ F
Title: President AREY. N, /Y f;r:w e 7

Midwest Higher Education Dell Marketing LP

Address: 1300 South Second Street, Suite One Dell Way, RR 8-07

Minneapolis, Minnesota, 55454 _Round Rock, Texas 78682
Date: -39 - A R 1 5 /<
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Exhibit A — Discount Category Pricing

Dell Pricing Level Discount Matrix ("Matrix'j:

Product SRR .
Product Category Classifications MHEC Discount

Category

A PowerEdge Departmental Servers, PowerVault 12.0%
Storage Products, Fixed Workstations, Mobile ;
Workstations, Selected OptiPlex Desktops,
Selected Latitude Notebooks, Customer Kits

F Toner 0.0%

H Value Latitude, OptiPlex, Workstations; Future 4.0%
Products to be Determined

M S&P - Mainstream (3rd party products) 6.0%
Selected service on PowerEdge departmental

0 servers; Directline Service; 4-Hr On-Site Critical 13.25%
Care Plus; Business Care Plus On-Site Service (all
years)

S Selected Promotional offers; Inspiron; Selected 3.0%

- Latitude; Selected PowerEdge; SC PowerEdge; 2k
Power Connect: EqualLogic; Del/EMC; Imaging;
Vostro Notebooks; XPS Notebooks

X S&P Specific - No discount 0.0%

ZI7S Non-discounted Service; ProSupport: Electronics, | 0.0%
Vostro Desktops; Selected XPS Desktops

The product classifications identified above are in place as of May 15, 2009. These classifications affect
Dell Public Sector customer and Dell may change product availability or classification category for all
customers without notice. Any product category not listed herein shall be deemed a non-discountable
product or service offering and receive zero percent contractual discount,
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A. Introduction
The Computer Hardware Committee of the Midwestern Higher Education Compact’s
Information Technologies Taskforce is requesting proposals from hardware vendors on
behalf of the Midwestern Higher Education Compact. The purpose of this Request For
Proposal is to establish a comprehensive computer equipment and services solution for
the Eligible Participants in the 12 state region of the Compact. At a minimum this
solution will offer competitive price agreements with qualified vendor(s) who shall
provide computer hardware, licenses, support services, training and related materials and
or services in accordance with the specifications of this Request For Proposal.

B. The Midwestern Higher Education Compact
The Midwestern Higher Education Compact (MHEC) is an instrumentality of twelve
Midwestern states (Illinois, Indiana, lowa, Kansas, Michigan, Minnesota, Missouri,
Nebraska, North Dakota, Ohio, South Dakota, and Wisconsin). The Compact was
established in 1991 through a common statute enacted into law by each of the member
states. The purpose of the Compact is to promote higher education through interstate
cooperation and resource sharing.

A 60 member Commission composed of five delegates from each state who are appointed
by their respective Governors, House Speakers and Senate Presidents governs the
Compact. The Commission has been conferred very broad authority to enact solutions
and enter into agreements on behalf of its member states. Once a state enacts the
necessary legislation to become a member of the Compact, all of the public and private
non-profit colleges, universities, community colleges and technical colleges in the state
are eligible to participate in the solutions established by the Compact. The Commission
receives its primary financial support from member state appropriations, from
foundations having special interests in specific solutions, and from administrative service
fees.

The primary constituents served by the Midwestern Higher Education Compact are the
approximately 1000 public and private non-profit institutions in the member states whose
combined enrollments total over 4 million students. In addition, where appropriate, state
government agencies and local school districts are also invited to participate in MHEC
solutions. Faculty, staff, and students may also be eligible to purchase under a MHEC
agreement, depending on the terms negotiated.

One of the Compact’s top priorities is to establish public-private relationships to improve
services to higher education, and reduce administrative costs for both providers and
institutions. Since 1992, the Compact has engaged in several highly successful initiatives
in cooperation with leading corporations. These relationships have been quite innovative,
and have produced financial benefits for all of the involved parties. Beyond excellent
pricing and terms, MHEC agreements deliver a primary benefit to institutions and
vendors by avoiding the time and expense of the RFP process since MHEC has already
completed the RFP and awarded the contract on behalf of all institutions in the twelve
states.





C. The Midwestern Higher Education Compact Technologies

Committee
In 1992, the Commission established the MHEC Telecommunications Committee to
develop innovative approaches to expand access to telecommunications services, while
reducing costs to institutions. Similarly, in 1999 the Commission established a
Computing Resources Taskforce to identify opportunities to improve access to computing
products and services and to reduce administrative costs. Both the Telecommunications
Committee and the Computing Resources Taskforce were able to develop successful
solutions that benefited higher education, K-12 schools and state and local governments.
In January 2003, MHEC convened a joint meeting of these two committees. Since
emerging technologies are blending into both the computer and telecommunications
areas, the two 12-state committees were joined together and renamed the MHEC
Technologies Committee. From this larger committee, smaller working group committees
continue to focus on specific solution initiatives. As one, the Computer Hardware
Committee is responsible for developing this RFP.

The Commission believes that the services and scalability of the initiative envisioned by
the Computer Hardware Committee will offer unique advantages and benefits to private
sector partners and to participating colleges and universities that cannot be readily
achieved through individual actions. Mega-group participation will enable significant
streamlining of marketing, administration and service functions; improved service
support and training options; and operational efficiency across a variety of Eligible
Participants and their individual scenarios. In order for this solution to be successful, it
must be profitable for both the providers and the institutions. The Commission is
committed to making that happen.

D. Computer Hardware Solution
The MHEC Computer Hardware Committee intends to provide a computer hardware
solution for Eligible Participants. In addition to the applicable hardware, any proposed
solution needs to have as options, the maintenance, technical support and training
necessary to allow the institution to fully utilize the hardware purchased. Because
institutions have differing computer needs, the solution must be flexible enough to meet
those varying needs. Amongst different types of institutions, and even within a single
institution, differences in computer requirements exist. Therefore, the solution should
allow adaptation to the specific needs and circumstances of each Eligible Participant as
well as streamline and simplify the procurement and distribution process for them.

Furthermore, respondents are encouraged to offer innovative solutions, recognizing that
to compete effectively they need to deal with a range of institutions: some will search for
a rock bottom price because they have sufficient internal resources and expertise to
provide their own pre- and post- sales support and servicing; whereas other institutions
(perhaps having no technology support staff whatsoever) may need complete support.
Some institutions will be willing to buy exclusively from one vendor; others will not.
Some institutions will be willing to standardize purchases, do bulk buys, or provide local
warranty services, while others will be unable to do so. Each of these factors provides the
vendor an opportunity to show initiative and ultimately cement a long-term relationship
with specific institutions.





The successful respondent(s) will be responsible for delivery of all hardware, software,
and services awarded. Respondents may propose the use of servicing subcontractors or
resellers. However, MHEC will consider the respondent(s) to be the sole point of contact
with regard to contractual matters, including pricing structure, delivery, warranty, and
payment of any and all charges resulting from the purchase of products specified in this
proposal, unless a separate contract addendum to the master agreement is executed with
said subcontractors or resellers.

If subcontractors or resellers are utilized, MHEC encourages the consideration of
minority owned and/or economically disadvantaged businesses.

It is MHEC's belief that it has a successful history of creating renewable and reviewable
purchasing vehicles for its institutions, and that its ability to foster relationships with
vendors puts it in a unique position to bring the best value to all involved. It is our hope
that by means of this RFP we will establish a purchasing vehicle for our eligible
participants that will:

1. Represent enough volume that the pricing is aggressive enough to make this the
most attractive purchasing vehicle available to our institutions

2. Use that volume to provide vendors with a more predictable business model so
that they may reliably invest in providing those services that establish
relationships and to reestablish in our institutions the value of value-added
services so that vendors also have a more predictable space in which to market
advanced fee-based services.

3. Allow MHEC to bring its educational, collaboration, and communications
capabilities to bear in assisting vendors to build relationship with our smaller
institutions without incurring substantial cost.

MHEC is seeking vendors and manufacturers who are willing to work with MHEC to
provide creative solutions that will be effective within the confines of the purchasing
regulations to which member institutions are bound.

The Computer Hardware Solution will be offered to eligible institutions. The solution
will:

1. Be designed as a renewable multiple-year offering capable of serving the entire
MHEC region;

2. Offer Eligible Participants a streamlined and simplified procurement process
that meets their computer hardware needs;

3. Make available a comprehensive computer hardware solution that is flexible
enough to adapt to the specific needs and circumstances of each Eligible
Participant;

4. Offer the highest quality computer hardware products;





5. To avoid repeated RFPs from Eligible Participants (testing the market), clearly
provides the best pricing structures in the region;

6. Assist Eligible Participants in the conversion, installation, training and support
of the hardware products as necessary;

7. Enable Eligible Participants, consortia of institutions, and systems currently
under separate contract with the selected vendor(s) to convert to the MHEC
Computer Hardware Solution;

8. Be structured to enable institutions, consortia of institutions, and systems in
MHEC member states to participate as they deem appropriate and in their own
best interests;

9. Offer the selected vendor(s) the opportunity to deal with groups of Eligible
Participants in unique ways, facilitated by MHEC.

10. Offer the selected vendor(s) opportunities to address the MHEC Commission on
topics of mutual interest.

Depending upon the responses received and the solutions presented, the Computer
Hardware Committee may select more than one vendor to work with in developing and
implementing computer hardware solutions.

E. Eligible Participants
All public and private non-profit colleges, universities, community colleges, technical
colleges and higher education agencies in MHEC member states shall be eligible to
participate in the MHEC Computer Hardware Solution.

Optionally, participation may be negotiated by any or all of the following groups:
* K-12 schools and districts, including public libraries;
* cities, counties, hospitals, and local subdivisions;
* state agencies;
* faculty, staff, and students for any or all of the above groups
Contract benefits may differ for each of these optional groups.

MHEC will also entertain proposals to expand this solution to states within the other
three Compacts in the country; WICHE, SREB, NEBHE, subject to their approval.

F. The MHEC RFP Process
This RFP is issued by the Midwestern Higher Education Compact’s Computer Hardware
Committee. The person responsible for managing the procurement process is Mr. Grant
Crawford ((612) 626-6383 or grantc@mhec.org) who is the sole point of contact for the
Committee during the RFP process

The purpose of the RFP is to provide interested parties with information to enable them
to prepare and submit a proposal to provide a comprehensive computer hardware solution
under the auspices of the Midwestern Higher Education Compact. MHEC has determined
that developing a region-wide computer hardware acquisition strategy through one or
more providers will benefit both the higher education community and the provider(s).





The Committee intends to use the results of this process to enter into a Master
Agreement(s) to make the solutions available to the entire constituency of the Compact.
Consequently, it will afford providers a truly competitive opportunity to advance product
sales and services and to further penetrate a specific market niche.

G. The Request for Proposal (RFP)
In preparing responses to this RFP, prospective providers are asked to address

* the following questions pertaining to the manner in which they would envision the

development of the solution;

* the strategies that they would employ to assure the solution’s success; and

* the qualifications and unique features that they would bring to the solution.
As used in this RFP, the terms “must”, “shall”, “should” and “may” identify the
criticality of requirements. “Must” and “shall” identify requirements whose absence will
have a major negative impact on the suitability of the proposed solution. Items labeled as
“should” or “may” are highly desirable, although their absence will not have as large an
impact and as requirements labeled as “must” or “shall”. Depending on the overall
response to the RFP, some individual “must” and “shall” items may not be fully satisfied,
but it is the intent to satisfy most, if not all, “must” and ““shall” requirements. The
inability of a Respondent to satisfy a “must” or “shall” requirement does not
automatically remove that Respondent from consideration; however, it may seriously
affect the overall rating of the Respondent’s proposal.

1. General Information and Qualifications

1. The successful contractor(s) shall provide the enterprise computer hardware products,
maintenance, installation, training and service solution as described in this RFP.
Respondents shall completely review the requirements specified in this request for
proposal. It shall be the respondent’s responsibility to make certain that all hardware,
software and support is included in their proposal to guarantee a fully functional
enterprise computer hardware system. It shall be the contractor’s responsibility to
verify that any software proposed will work as specified with the other proposed
products.

2. The successful contractor must warranty all computer hardware and ensure that this
product works to its maximum capacity for a minimum period of twelve (12) months
after final acceptance by the Eligible Participant that purchased it.

3. The successful contractor must agree that additional computer products relative to
obtaining the solution not covered herein may be added by an Eligible Participant to
this contract without voiding provisions of the existing contract. The successful
contractor with additional consideration may be allowed to furnish additional
hardware products and services to institutions covered within the MHEC region.

4. The bidder's order fulfillment process shall be considered an important process with
regards to the existing business practices of Eligible Participants. Invoices must be
received separately for campus business units. The Contractor’s order fulfillment
system must work seamlessly in conjunction with common ERP system and/or
member institutions purchasing card systems that Eligible Participants may choose to
use.





10.

11.

12.

13.

Performance of the successful contractor(s) will be closely monitored by an oversight
committee for the Master Agreement throughout the contract period. Individual
institutions have the ability to control their own ordering process under the contract’s
Master Agreement. If deliveries prove to be unsatisfactory, or other problems arise,
MHEC reserves the right to delete product or services from the Master Agreement
and/or cancel Master Agreement for cause, and may award to the next acceptable
respondent, or cancel and request new proposals. Similarly, if deliveries prove to be
unsatisfactory or other problems arise under the agreement for an Eligible Participant,
the Eligible Participant retains all of its remedies for a default. Failure of the Eligible
Participant to exercise its rights of termination for cause or other remedies for default
due to a respondent's failure to perform as required in any instance shall not constitute
a waiver of termination rights or other default remedies in any other instance.

Delivery of purchases will be made within 30 calendar days after receipt of order,
F.O.B. destination (interior/ground floor or inside dock), and freight pre-paid and
allowed, to any and all locations of the Eligible Participant. Bid prices must include
all packing, freight, insurance charges and installation/operation manuals

Contractor agrees to notify the Eligible Participant within five working days after
receipt of the order if they are unable to deliver within the required time frame.
Failure of the contractor to adhere to delivery schedules as specified or to promptly
replace defective product shall render the contractor liable for all costs in excess of
the contract price when alternate procurement is necessary. Respondents need note
that all locations of any particular Eligible Participant may not be within the MHEC
region.

As some Eligible Participants have locations outside North America, contractors
must also provide expected delivery times outside of North America.

Purchase orders will be placed by each Eligible Participant, on their institution’s
Purchase Order Form or by using a credit card on the vendor-supplied purchasing
web site.

Contractors may choose to deliver products electronically where practicable. This
option must be under the independent control of each Eligible Participant.
Contractor(s) must not substitute any item(s) that has been ordered by the Eligible
Participant using this contract without the prior written or electronic approval by the
appropriate purchasing officer of the Eligible Participant. The substitute item must be
at the same or better technology level than the original product ordered, and pricing at
the same or lower price. Failure to comply may result in return of merchandise at
contractor's expense.

Successful contractor(s) must offer a "total satisfaction" return policy. The contractor
must provide a thirty (30) day no-questions-asked return option, from the date of
delivery to end-user.

Successful contractor(s) shall be responsible for replacing at no cost to Eligible
Participants any damaged or inoperable-on-receipt products received under this
contract within 30 days from notification by that institution. This includes all
shipping costs for returning non-functional items to the contractor for replacement.
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15.
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21.
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Any price reductions from manufacturer from the time of submission of a purchase
order to product delivery must be passed on to the Eligible Participant that issued the
purchase order.

Successful contractor(s) shall retain and maintain all records and documents relating
to this Contract for six years after final payment by the Eligible Participant hereunder
or any applicable statute of limitations, whichever is longer, and shall make them
available for inspection and audit by authorized representatives of the Eligible
Participant, including the procurement officer or designee, at all reasonable times.
MHEC reserves the right, but is not obligated, to request that each respondent provide
a formal presentation of its proposal at a date, time and place to be determined. If
required by the MHEC Computer Hardware Committee, it is anticipated that such
presentation will not exceed two (2) hours. No respondent will be entitled to be
present during, or otherwise receive any information regarding, any other presentation
of any other respondent.

MHEC reserves the right to require a Financial Capacity report consisting of the
following:

a. Sources of financing (shareholders, venture capital, etc.)

b. Bank references and name of auditing firm

c. Last two annual reports and all quarterly reports since the last annual report

d. Identification of the Parent Corporation and any subsidiaries

e. List of all current customers in the MHEC region, and all customers for whom
similar work was performed during the past 2 years.

Successful contractor(s) must provide an account executive/team for MHEC. This

team must establish and maintain fundamental familiarity/understanding with MHEC
and MHEC’s Eligible Participants. The account team must be able to recommend
appropriate hardware, software, and support products based on their knowledge of
that specific Eligible Participant.

Respondents wishing to offer services must do so in at least eight of our member
states. For service to be considered offered in a state it must be offered in the whole
state.

MHEC has incurred, and will continue to incur, costs and expenses in the
development, implementation, administration and marketing of this program. To help
recover some of these costs, the Technologies Committee requires an administration
fee in this program. Please include an administration fee component in your proposal.
The Respondent will be responsible for the administration fee. The administration fee
may be a flat rate, or it may be a variable rate based on volume. However, it is
important to remember that regardless of the makeup of the administration fee, the
overall pricing must remain extremely competitive for Eligible Participants.

Contractor must indicate country of manufacture and country of assembly.

Increasingly, Eligible Participants are committed to promote environmentally sound
procurement, usage and disposal methods which are in compliance with State,
County, and Municipal regulations. Many Eligible Participants have a recycling
program for starch and Styrofoam packing peanuts. Our preference is to receive
starch peanuts whenever possible. The Contractor shall not use INSTAPAK™ or mix
starch and Styrofoam peanuts under any circumstances. Each product shall be





separately pre-packed in accordance with commercially accepted methods. Small
products may be packaged in protective envelopes (Mail-Lite or Bubble-Jet packs).

H. FUNCTIONAL SPECIFICATIONS OF COMPUTER HARDWARE

1. General Equipment Specifications and Guidelines

While MHEC recognizes that utilization of proprietary methods or protocols sometimes
provides competitive advantage, MHEC will give preference to those vendors whose
products support open source or also support recognized industry standard methods and
protocols.

Equipment bid shall be new, current models manufactured with 100% new OEM parts.
All products should be offered in current production as of the date of the award. For
purpose of this contract “current production” shall mean that the equipment model is
being manufactured as new equipment for the United States market.

Refurbished equipment is not acceptable.

All equipment ordered as stated in the RFP must be shipped fully configured with the
required memory, components, and selected or specified operating system.

MHEC entities require a managed environment and a guaranteed minimum product
lifecycle of 10 months or longer:
* Products that cannot meet the 10-month minimum lifecycle replacement must be
clearly noted in the published product description
* Optional components which are add-on items at the time of purchase (e.g.,
additional hard drives) are exempt from the 10-month minimum lifecycle
requirement
* Product cannot change or be upgraded during the entire lifecycle period for any
reason other than end-of-life issues (e.g., swapping of processor, motherboard,
etc. is prohibited). If a product will be discontinued within the given refresh
period, MHEC must be notified in writing, before the refresh period begins, with
an explanation of when and why the change will be necessary. An exception
process is available for circumstances that affect all manufacturers (e.g., natural
disaster affecting production or shipping).

2. Specifications

MHEC desires a full complement of computer hardware. However, understanding that all
vendors do not provide all types of hardware, we acknowledge that to respond, vendors
must be able to provide some or all of, desktops, servers, laptops, notebooks, or thin
clients at the very least in the following broad categories:

1. Entry Level Enterprise Desktop
Minimum level unit for Administrative areas which will be using the computer to access
several applications at a time, including word processing, spreadsheets, e-mail, WWW
browsing, and Web based applications.

* Appropriate memory and processing speed for selected operating system and
MS Office Enterprise
* Adequate hard disk space for various MS Office applications and file storage





Video card capable of web conferencing, streaming media, and e-learning
applications

Small form factor desktop case

USB optical mouse and keyboard

DVD-RW/CD-RW (Double Layer) Drive

Media card reader

selected sizes of Flat panel Display

Operating system

2. Mid-Level Desktop
Moderate level system in which several applications will be accessed/open at one time,
including word processing, spreadsheets, e-mail, WWW browsing, local Web based
applications, web conferencing, data manipulation, simulations or in a multiple use
Academic Lab environment.

Appropriate memory and processing speed for selected operating system and
MS Office Enterprise

Adequate hard disk space for numerous academic software applications
Video card capable of web conferencing, streaming media, internet-based
virtual worlds, and e-learning applications

Small form factor desktop case

USB optical mouse and keyboard

DVD-RW/CD-RW (Double Layer) Drive

Media card reader

selected sizes of Flat panel Display

Operating system

3. High-Level Desktop
For the power user utilizing applications requiring intensive computational power
including Autodesk applications, statistical analysis, game development, and multimedia
production.

* Autodesk Certified Hardware

* Appropriate memory and processing speed for selected operating system,
Autodesk applications, and video editing software

* Adequate hard disk space for numerous academic software applications

* Video card capable of web conferencing, streaming media, internet-based
virtual worlds, and Autodesk applications

* Tower case

* USB optical mouse and keyboard

* DVD-RW/CD-RW (Double Layer) Drive

* Media card reader

* selected sizes of Flat Panel Display

* Operating system

4. Consumer Desktop

Consumer model desktop computer suitable for student and employee purchase
programs, areas where manageability is not required, or where reducing cost is critical.





This model is exempt from the 10 month lifecycle requirement, 24x7 support
accessibility, and extended warranty requirements

* Appropriate memory and processing speed for selected operating system and

general consumer applications

* Adequate hard disk space for various applications and file storage

* Integrated video capable of supporting consumer applications

* USB optical mouse and keyboard

* DVD-RW/CD-RW (Double Layer) Drive

* Selected cases

* selected sizes of Flat panel Display

* Operating system

5. Lightweight/Portable Notebook
A lightweight wireless notebook to be used for conferences, field studies, telecommuting
or for multimedia classroom presentations.

* Appropriate memory and processing speed for selected operating system
and MS Office Enterprise
* Adequate hard disk space for various MS Office applications and file

storage

* Video card capable of web conferencing, streaming media, and e-learning
applications

* Touchpad

* DVD-RW/CD-RW (Double Layer) Drive

* Media card reader

* range of of Active Matrix Display sizes

* Trusted Platform Module

* 8-Cell Lithium Ion battery w/ 1 Yr. limited battery warranty
* Integrated Ethernet Adapter

* Integrated 802.11a/b/g wireless networking

6. Ultra-lightweight portable:
* Appropriate memory and processing speed for selected operating system
and MS Office Enterprise
* Under three pounds with battery
* Range of display sizes
* Integrated Ethernet 802.11a/b/g wireless
* Adequate hard disk space for MS Office applications and file storage
*  Multi media care reader

7. Convertible/Tablet
A convertible tablet notebook for instructors wanting the option to take handwritten notes
directly to the screen without losing the functionality of the conventional notebook.
* Appropriate memory and processing speed for selected operating system
and MS Office Enterprise
* Adequate hard disk space for various MS Office applications and file
storage
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Video card capable of web conferencing, streaming media, internet-based
virtual worlds, and e-learning applications

Touchpad

DVD-RW/CD-RW (Double Layer) Drive

Media card reader

Range of Active Matrix Display sizes

Trusted Platform Module

8-Cell Lithium Ion battery w/ 1 Yr. limited battery warranty
Additional Executive Stylus Pen

Integrated Ethernet Adapter

Integrated 802.11a/b/g wireless networking

8. Desktop Replacement
Notebook computer to be used as primary computer in place of a mid- to high- level
desktop/tower unit, Convertible tablet optional.

Appropriate memory and processing speed for proposed operating system
and MS Office Enterprise

Adequate hard disk space for various MS Office applications and file
storage

Video card capable of web conferencing, second monitor support,
streaming media, internet-based virtual worlds, and Autodesk applications
Touchpad

DVD-RW/CD-RW (Double Layer) Drive

Media card reader

range of Active Matrix Display sizes

Trusted Platform Module

8-Cell Lithium Ion battery w/ 1 Yr. limited battery warranty

Additional Executive Stylus Pen

Integrated Ethernet Adapter

Integrated 802.11a/b/g wireless networking

9. Thin client category hardware of various levels

533 Mhz to 1.2 Ghz or greater processor up to 1 Gb onboard memory
USB Connectivity for peripherals

Optical keyboard and mouse

Video splitter (optional)

10. Enterprise Class Servers
Rack mount and tower servers used for a wide variety of applications from small
applications to high-end database servers.

Single to multiple socket systems

SAS Drive Capabilities

High Capacity Internal Storage Capabilities

High End RAID Card Support

Redundant Power Supplies

Windows and VMware Certifications

Optional Extended Warranties with Onsite Support

11





11. Enterprise Class Storage Products
Storage products ranging from directly attached storage to enterprise class storage area
networks for a variety of applications.
* Directly attached storage products
* Mid-range SANs
* Enterprise SANs
* Network Attached Storage
* Fiber channel products
* SATA and SAS technology
* Mirroring and Disaster Recovery Capabilities
* Optional Extended Warranties with Onsite Support

Equipment proposed in this category must support the current version of one or more of
the following operating systems: Windows desktop, Windows Server, Apple OS, or a
Unix/Linux variant.

Equipment proposed in this category must be Energy Star compliant. EPEAT status
should also be readily available.

Insofar as other products operate directly with the equipment proposed, vendors may also
respond by offering printers, monitors batteries, cases, docking stations, disk arrays, and
other closely related computing equipment.

Although there are cases where other equipment (such as cameras or televisions) may be
connected to the proposed computer hardware (typically by a USB connection), we are
not generally interested in this sort of device, except where it may supplement an order
for more basic computer hardware. This said, recognizing that institutions in the MHEC
region have broad needs we encourage Respondents to include broad product offerings.
Similarly, there may be interest among several of MHEC members to purchase certain
services to augment their hardware purchases. Services would include imaging;
staggered delivery; asset tagging; asset recovery among others.

3. Training

The successful respondent shall provide details and outline their capability to provide
computer equipment technical support training. Vendors will specifically address the
following areas in their response:

* Training provided as part of purchase of computer equipment. This may include
training vouchers other training credits identified by the course name and number
these credits may be used towards and time limits for these credits if any.

* Types of training provided. Responses will differentiate between, on customer site, in
class, on line or self study method of delivery.

* Variety of trainers. Responses shall provide information regarding training providers
and nature of relation to computer equipment provider. Examples- they are the same
company, recommended training partner (authorized trainer)
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* Capacity and location of training. Responses shall include number of trained staff and
training locations within the MHEC states.

4. Maintenance

The successful contractor(s) shall provide an option for on-going support beyond the
warranty period as well as one (1), (2), (3), and (4) year options for product warranty
shall be included in the purchase price. Warranty and on-going support requirements are
outlined below.

1. The warranty period shall begin upon successful installation and Eligible Participant
acceptance of installation of the computer hardware acquired from respondent on
servers and workstations covered by the purchase.

2. Warranty coverage shall be 24 hours per day, 7 days per week, 365 days per year.

3. Respondents shall provide data on the average wait time before speaking to telephone
support staff, as well as their expected maximum allowable times.

4. Support shall include free firmware and relevant software updates, during the
warranty period, for all products purchased, leased or included as a part of this
proposal.

5. The Eligible Participant has the right to on-site assistance when hardware or software
1s not operating as designed with their equipment or network upon request of the
purchaser. The on-site warranty service shall be provided in accordance with the
Master Agreement and any cost associated with this requirement shall also be governed
by the Master Agreement.

6. Respondents shall provide the name, address and toll free telephone number of the
nearest authorized manufacturer’s services center.

7. The successful contractor may propose delivery, unpacking, assembly and set-up of
hardware. Hardware installation must be conducted by personnel employed by
company authorized by the hardware manufacturer to conduct such activity.

8. When equipment purchased on this contract requires installation, the Contractor must
provide the cost of installation as a separate line item on their quotation. The
installation cost must include all packing, freight, insurance, set-up, instruction and
operation manual charges. Equipment must be set in place in an area designated by
University personnel, demonstrated to be in operating condition, and approved by
University personnel. All debris must be removed from the University premises and
properly disposed of by the contractor. Upon installation all operating instructions,
and a minimum of 2 operating and maintenance manuals, should be furnished to the
University personnel identified on the purchase order.

9. Eligible Participants must have the ability to have toll-free telephone access to
technical support from the successful contractor, preferably a unique toll-free number
just for the Eligible Participants to access.

10. Respondent will provide the location of all call centers likely to be used in providing
support to Eligible Participants.

11. Respondent shall provide the conditions under which Eligible Participants may
perform their own certified maintenance.

12. Respondents shall furnish a copy of Manufacturer’s Extended Warranty/Maintenance
Agreement with their proposal that includes warranty/maintenance for the post
warranty period that would be available. Information should include:
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Annual cost of on-site hardware support.

Annual cost of telephone hardware support.

Annual cost of on-site and telephone hardware support.

Annual cost of software updates and upgrades.

The number of years extended warranty/maintenance made available to the

Eligible Participant
f.  Name, address and toll free telephone number of the manufacturer’s authorized

service center(s) located in or nearest to MHEC’s 12 state region.
13. Contractor agrees to make available maintenance services to meet the Eligible
Participant’s ongoing performance requirement for as long as the Eligible Participant
utilizes the equipment. Such services shall be available in accordance with
Contractor's generally listed prices, but shall in no event exceed current prices plus
5% per year for each year after the date of acceptance of the equipment.
14. If Contractor is unable to provide maintenance services pursuant to this Agreement
and in the University's sole opinion is unlikely to resume providing maintenance
services to meet the University's ongoing performance requirement, then Contractor
or its receiver or trustee shall provide the following items to the Eligible Participant.
a. All information necessary for the Eligible Participant to perform or to have such
maintenance service performed including, but not limited to, logic diagrams,
maintenance manuals, system and unit schematics.

b. A listing of suppliers capable of supplying necessary spare parts and equipment
support.

c. Available information adequate to permit the Eligible Participant to have spare
parts manufactured elsewhere.

d. A listing of spare parts and their frequency of use to enable the Eligible

Participant to create a centralized inventory of spare parts.

Any information in items a. through d. above which is identified by Contractor as

proprietary information shall be maintained in confidence by the Eligible

Participant except where disclosure to a third party is necessary in order for the

Eligible Participant to continue the maintenance service; however, any third party to

whom disclosure is made pursuant thereto shall agree to hold such proprietary

information in confidence and to make no further disclosure thereof. Further, the

Eligible Participant agrees that any such proprietary information shall be used

solely to perform the Contractor's obligations hereunder and shall be returned to

Contractor upon completion of such use.

oo o

Technological advances are anticipated over the term of this contract. Vendors should
include pricing in at least one of the following formats:

* Discount percentage from published retail price list

* Discount percentage from best published higher education price list

* Discount percentage from original purchase price (for support only)

Respondents may also propose alternate pricing arrangements in addition to those above.
MHEC may choose to accept or reject such alternative arrangements.

In addition to purchase prices, the Respondent may offer a direct or indirect leasing
program.
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Some additional factors, which might modify pricing in the specific instances noted
below, are:

Eligible Participants who are willing to standardize their purchases to a small number
of configurations should receive some consideration.

Respondents offer a limited number preconfigured product selections discounted
beyond their general product offerings.

Eligible Participants that are willing to give an exclusive purchasing contract (of at
least one year’s duration) to a respondent should receive special consideration.

Eligible Participants willing to guarantee purchase volume by year or quarter should
be offered lower prices.

Eligible Participants who are willing to provide local warranty, repair, or sales
services present lower costs to the vendor and should be rewarded.

Differential pricing based on market segment (e.g. higher education, K-12, local
governments, state governments, faculty, staff or students) may be proposed.

Product/Model/ % % Alternate Annual Annual
Description Discount | Discount | Pricing Cost pf Cost of
from from best | Arrangements | On Site Telephone
Retail higher (If more Hardware | Hardware
Price List | education | space needed, | Support Support
price list reference
page number
and section
where
response can
be found
Discounts based on Qty. 1
Entry Level
Enterprise Desktop

Mid-Level Desktop

High-Level Desktop

Consumer Desktop

Lightweight/Portable
Notebook

Ultra-lightweight
portable:

Convertible/Tablet

Desktop
Replacement

Thin client

Enterprise Class
Servers

Enterprise Class
Storage Products

Discount for support
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1,2,3,4 year ] ]

Discount in addition to the above

Volume Purchase

Monthly/Quarterly
Batched Purchase

Standardized
Configurations

Exclusive Contract

Guaranteed
Quarterly/Annual
Volume

On-Site Sales

On-Site Service

Submission of innovative program ideas to increase vendor penetration of the market or
satisfaction of the Eligible Participants as well as provide opportunity for stronger
partnerships is encouraged.

Respondents are encouraged to provide a contract mechanism for their current eligible
customers to roll into this agreement at anytime after the inception of the contract.

Successful Respondent agrees not to sell Awarded Hardware (or bundles) to Eligible
Participants at a price higher than that awarded via the MHEC Master Agreement.

All pricing on future hardware products offered under this proposal must, at a minimum,
reflect the same percentage discounts or better as established with this contract award.
Greater discounts are permissible and encouraged.

Any price reductions from suppliers from the time of proposal submission to time of
purchase order must be passed on to the Eligible Participants.

Respondents must identify any and all associated costs, fees or charges for which the
Eligible Participant may be billed. Costs not indicated in your proposal will not be paid.

1. Price/Fee Increases

MHEC reserves the right to accept or reject all or any part of successful supplier’s
subsequent request to increase pricing. At a minimum, any proposed price increase will
become effective only upon thirty (30) days prior written notice and written acceptance
by MHEC. In addition to the provision of an e-commerce web site for this contract,
successful respondents will be expected to provide complete updated price lists to MHEC
on a quarterly basis. All line item price increases or decreases and product additions or
deletions must be identified.

Vendor must provide an identified capped annual increase rate for the life of the contract.

2. Certification of Independent Price Determination

By submitting a proposal, the vendor certifies, and in the case of a joint proposal, to its
own firm, that in connection with this proposal:
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1. The proposal has been arrived at independently, without consultation,
communication or agreement with any competitor for the purpose of restricting
competition, and;

2. Unless otherwise required by law, the offer cited in this proposal has not been and
will not be knowingly disclosed by the vendor prior to opening directly or
indirectly to any other vendor; and

3. No attempt has been made nor will be made by the vendor to induce another
person or firm to submit or not to submit a proposal for the purpose of restricting
competition.

J. Signatory Authority
Each person signing this proposal certifies that:
1. The signer is the person in the vendor’s firm responsible for the decision to offer
the proposal; or
2. The signer is not the person in the vendor’s firm responsible within that firm for
the decision to offer, but has been authorized in writing to act as agent to quote
for the persons responsible for such decisions.

K. Conflict of Interest
In submitting a response to the RFP, the Provider certifies that no relationship exists
between the Provider and the Midwestern Higher Education Compact or the members of
its Computer Hardware Committee that interferes with fair competition or is a conflict of
interest, and that no relationship exists between the Provider, and other persons or firms
that constitutes a conflict of interest that is adverse to the Midwestern Higher Education
Compact.

L. RFP Development Process

1. Schedule of Events

The following schedule lists meetings and deadlines related to this Request For Proposal
(RFP) on the development of a Master Price Agreement(s) for the MHEC Computer
Hardware Solution. Deadline dates are as indicated unless otherwise changed by the
Committee. In the event that the Committee finds it necessary to change any of the dates
or activities listed in this calendar, it will do so by issuing an amendment to the RFP to
prospective Providers.

Event Target
Completion Date
1. Formal issuance of RFP February 18, 2009
2. Last day for submitting inquiries about RFP by e-mail 1:00 pm CT March
6, 2009
3. Deadline to state Intent to participate in optional pre- 1:00 pm CT March
proposal conference call 6, 2009
4. Pre-proposal conference call to review RFP 1:00 pm CT March
12, 2009
5. e-mail delivery to Prospective Providers of answers and March 16, 2009
amendment(s) to the RFP
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6. Proposals due from Prospective Providers March 31, 2009

7. Notification of Finalists April 30, 2009

8. Individual meetings with Finalists (Chicago) to review May 6-7, 2009
proposals submitted by each Prospective Provider Finalist
(if required)

9. Deadline for submitting responses to Committee’s questions | 1:00 pm CT May
and inquiries 15,2009

10. Selection and announcement of Solution and Provider(s) May 19, 2009

11. Execution of Agreement and Solution start date June 30, 2009

M. Pre-proposal Conference and Requests for Clarification

Because of the straight-forward nature of this RFP, we will only use a one-stage process
to answer questions. The question & answer stage will be conducted by e-mail and
telephone conference, rather than through a bidders’ meeting:

* Potential respondents must use e-mail to declare their intent to participate in the
conference call by 1:00 pm CT March 6, 2009 in order that we might notify them of
the call-in particulars.

* questions are to be submitted by e-mail no later than1:00 pm CT March 6, 2009 . If
there are no questions, the subsequent conference call will be canceled.

* The conference call will take place March 12, 2009 from 1:00 to 3:00 p.m. Central
Time. During the call submitted questions will be addressed, as will any questions
that come up during the call. Potential Respondents are strongly encouraged to
participate in this call.

* Our answers will be provided to all potential respondents indicating participation by
e-mail on March 16, 2009.

Information about the Compact, its member states, the Information Technologies
Committee, the Computer Hardware Committee and this RFP may be discussed.
Requests for clarification, revisions to requirements or technical questions concerning the
RFP may be submitted to Mr. Grant Crawford at the MHEC oftfice. Participation in the
pre-proposal activities is voluntary. Prospective Providers should notify MHEC of their
intention to participate in the pre-proposal activities by contacting Mr. Grant Crawford by
e-mail at grantc(@mbhec.org

Those unable to participate in the pre-proposal conference call may submit requests for
clarification, revisions to requirements, or technical questions concerning this RFP by e-
mail. All written requests should be arrive in our offices by March 6, 2009. If a
Prospective Provider discovers a significant ambiguity, error, conflict, discrepancy,
omission, or other deficiency in the RFP, the Provider should immediately notify Mr.
Grant Crawford of such error and request modification or clarification of the RFP
document.

Only information supplied by MHEC in writing through Mr. Grant Crawford or this RFP
or amended RFP should be used as a basis for the preparation of Provider responses.
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N. Submission Deadlines and Format
The deadline for submission of proposals and related information is 5 p.m. Central Time
on March 31, 2009. One (1) sealed bound original and twelve (12) identical CD
copies of the response should be forwarded to the following address prior to the
deadline: Allowable formats are PDF and Microsoft Office. Spreadsheet data such
as price lists may be submitted in MS Excel format. Proposals should be organized
and presented in a manner that addresses all of the RFP provisions and
requirements.

Computer Hardware Committee

c/o Mr. Grant Crawford

Midwestern Higher Education Compact
1300 South Second Street, Suite 130
Minneapolis, MN 55454-1015

Phone: (612) 626-8288

Fax: (612) 626-8290

0. Selection of Finalists and Best and Final Offers From Finalists
The Committee will select and notify the finalists on April 30, 2009. Only finalists will
be invited to participate in the subsequent steps of the procurement. Prospective Provider
Finalists may be asked to make a presentation to the Committee in Chicago during the
period May 6-7, 2009. Prospective Provider Finalists may be asked to submit revisions
to their proposals for the purpose of obtaining best and final offers by May 15, 2009.

P. Provider Selection

All proposals received on or before the deadline date of submission will be forwarded to
each Committee member. The Committee will conduct its evaluations of responses based
upon its assessment of the quality and comprehensiveness of the Prospective Provider’s
responses to the criteria set forth in the RFP. During this initial evaluation time, the
Committee may, at its option, initiate discussions with Prospective Providers who submit
responsive or potentially responsive proposals for the purpose of clarifying aspects of the
proposals, but proposals may be accepted and evaluated without such discussion. The
Prospective Providers shall not initiate discussion. The Committee reserves the right to
waive or modify any informalities, irregularities or inconsistencies in the responses
received. Following initial evaluations, Finalists will be selected. Each Prospective
Provider Finalist will be invited to give a presentation on and discuss their response.

The Committee will evaluate each response based on the extent to which the proposal:
1. Meets the requirements of this RFP

2. Shows a willingness to explore solutions beyond a standard purchase agreement
3. displays innovation

Award(s) may be granted to the highest scoring responsive and responsible proposer(s).
Alternatively, the highest scoring proposer or proposers may be requested to submit best
and final offers. Upon completion of the evaluation process, the Committee will
recommend one or more Prospective Providers to the Commission, and the Commission
will establish an agreement with the recommended Provider(s). Once an agreement(s) is
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successfully consummated, the Commission will so notify all providers who responded to
the RFP. The Committee reserves the right to not recommend any Prospective Providers
to the Commission, and the Commission reserves the right not to enter into an agreement
with a recommended Provider at its own discretion.

After the Master Agreement(s) are executed, all proposals and documents pertaining to

the proposals will be open to the public. If the Prospective Provider submits information

in response to this RFP that it believes to be trade secret materials as defined by the laws

of the MHEC member states, the Prospective Provider must:

a. clearly mark all trade secret materials in its response at the time the response is
submitted

b. include a statement with its response justifying the trade secret designation for each
item, and

c. defend any action seeking release of the materials it believes to be a trade secret, and
indemnify and hold harmless MHEC, its Commissioners, agents and employees, from
any judgments awarded against MHEC in favor of the party requesting the materials,
and any and all costs connected with the defense. This indemnification survives
MHEC’s award of a contract. In submitting a response to this RFP, the Prospective
Provider agrees that this indemnification survives as long as the trade secret materials
are in possession of MHEC.

In the event a request is made for information which the Prospective Provider has
identified as trade secret, MHEC agrees to notify Prospective Provider of said request and
provide its determination as to whether disclosure is legally required, in addition to
anticipated disclosure dates, if any, and to allow the Prospective Provider an opportunity,
in its discretion and at its sole expense, to seek a protective order or otherwise protect the
confidentially of the information.

Q. Contract Term
The MHEC Master Price Agreement shall be effective on the date that the parties to the
Agreement sign the Agreement. It shall remain in effect for three (3) years from that date
with options by mutual agreement (of the parties to the Agreement) to renew for up to
four (4) additional one (1) year periods. Eligible Participants may procure hardware,
software, or services from the Provider under the terms of the MHEC Master Price
Agreement at any time during the duration of the Agreement.

R. Incurring Costs
MHEC is not liable for any cost incurred by Prospective Providers in replying to this RFP.

S. Method of Operation

The Committee, at the direction of the Commission and its compact authority, will
negotiate the pricing structures, terms and conditions and related services provided under
the Master Price Agreement(s). Any terms and conditions which may be the subject of
negotiation, will be discussed only between MHEC and the selected Provider(s) and shall
not be deemed an opportunity to amend the Provider’s proposal. MHEC reserves the right
to terminate negotiations and select the next response providing the best value for
MHEQC, prepare and release a new RFP, or take such other actions as MHEC deems
appropriate if negotiations fail to result in a successful contract. Once a Master Price
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Agreement(s) is formally established, Eligible Participants will be responsible for
procurement and payment of charges associated with the hardware, software, and related
services provided to them. MHEC will not be liable for the failure of any Eligible
Participant to make payment or for the breach of any term or condition under the Master
Agreement.

The Commission will appoint a Committee composed of representatives of the MHEC
Technologies Computer Hardware Committee to oversee the solution and assure that it
operates in an effective and efficient manner. The Commission will also assist in
promoting the solution and assist Eligible Participants with problems as requested. The
Committee will periodically review and evaluate the performance of the solution and
submit its recommendations to the Commission. The Commission will provide program
officer support to the solution, and will support information exchanges, conferences and
related activities.

In advance of each contract anniversary representatives from each successful Respondent
will meet separately with representatives from the Computer Hardware Committee to
discuss contract performance over the past year and amend the contract to improve its
performance for the Respondent and Eligible Participants. These annual ‘health checks’
are crucial success factor.

The Commission, the members of the Technologies Committee and the members of the
Computer Hardware Committee make no guarantee that any Eligible Participant or
number of Eligible Participants will participate in the MHEC Computer Hardware
Solution and/or make any purchase under the Master Agreement.

T. Analysis of Information
The Computer Hardware Committee will analyze all responses to this RFP. The analysis
will be based upon the criteria set forth in this RFP. The findings and recommendations
of the Committee will be submitted to the MHEC President for approval.

U. Contacting MHEC
For further information about the Midwestern Higher Education Compact and its
solutions you are referred to the Compact web site at: http://www.mhec.org

For Further information about the Compact’s Technologies Committee or the Computer
Hardware Committee, contact:

Mr. Grant Crawford,

Chief Information Officer

Midwestern Higher Education Commission
1300 South Second Street, Suite 130
Minneapolis, MN 55454-1015

Phone: 612/626-6383

Fax: 612/626-8290
E-mail:grantc@mbhec.org

Web Site: http://www.mhec.org
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