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[bookmark: _Toc470273647][bookmark: _Toc479165129][bookmark: _Toc508608578][bookmark: _Toc488137577][bookmark: _Toc97197001]GENERAL
[bookmark: _Toc97197002]TERMINATION ASSISTANCE SERVICES
Upon SIPA's request, Service Provider shall provide Termination Assistance Services directly to SIPA, any Customer, its successors, or assignees and any of their designee(s).
SIPA will provide Service Provider with written notice of an Assistance Event. Such notice will include a description of the Services that are to be terminated or discontinued, the affected Customers, and the anticipated effective date of the Assistance Event. SIPA may modify or update any of the information provided in the initial notice of an Assistance Event from time to time by a supplemental notice from SIPA to Service Provider.
SIPA may elect to end the period for performance of Termination Assistance Services (in whole or in part), in its sole discretion, and restart the period for performance of Termination Assistance Services provided that the total of all such delays shall not result in Termination Assistance Services being performed for no more than a total of twenty-seven (27) months without Service Provider’s consent.
The Service Provider shall, at a minimum:
Service Provider shall provide Termination Assistance Services commencing on the date a determination is made by SIPA that there shall be an Assistance Event, which date may be up to twenty-four (24) months prior to the effective date of such Assistance Event or on such earlier date as SIPA may request and continue for up to three (3) months after the effective date of such Assistance Event, as designated by SIPA.
Service Provider shall provide Termination Assistance Services regardless of the reason for the Assistance Event (including termination for cause by Service Provider).  Service Provider shall always maintain capability on at least thirty (30) days’ notice during the Term to deploy all necessary resources to perform any Termination Assistance Services.
Service Provider shall provide all Termination Assistance Services subject to and in accordance with the terms and conditions of this Agreement. Service Provider shall perform Termination Assistance Services with at least the same degree of accuracy, quality, completeness, timeliness, responsiveness, and resource efficiency as it is or was required to provide the same or similar Services in accordance with this Agreement. The quality and level of performance of Termination Assistance Services provided by Service Provider shall continue to meet or exceed the Service Levels and shall not be degraded or deficient in any respect. Service Level Credits shall be assessed for any failure to meet Service Levels during any period in which Termination Assistance Services are provided. If any period for performing any Termination Assistance Services extends beyond the expiration or the effective date of any termination of this Agreement, the provisions of this shall remain in full effect for the duration of such period
[bookmark: _Toc97197003]Transfer of Resources
As part of the Termination Assistance Services, Service Provider shall timely transfer the control and responsibility for Services previously performed by or for Service Provider to SIPA, Customers and/or their designee(s), and upon SIPA request, shall execute any documents reasonably necessary to affect such transfers. 
Service Provider shall also provide all information and assistance requested by SIPA required for: 
the Systems and processes associated with the Services to operate and be maintained and enhanced efficiently; 
the Services to continue without interruption or adverse effect; and 
the orderly transfer of the Services (or replacement or supplemental services) to SIPA, Customers and/or their designee(s).
[bookmark: _Toc97197004]General Support
Prior to the Termination Assistance event, Service Provider shall:
assist SIPA, Customers and/or their designee(s) in developing a written plan for the migration of the Services to SIPA and/or their designee(s), which plan shall include (as requested by SIPA) capacity planning, process planning, facilities planning, human resources planning, technology planning, telecommunications planning and other planning necessary to affect the transition, 
perform programming and consulting services as requested to assist solely in implementing the transition plan, 
train personnel designated by SIPA, Customers and/or their designee(s) in the use of any processes or associated Equipment, Materials, Systems, or tools used in connection with the provision of the Services as needed for such personnel to assume responsibility for performance of the Services, 
provide a catalog of all processes, Materials, Customer Data, Equipment, Third-Party Contracts, automation scripts, and tools used to provide the Services, 
provide machine readable and printed listings and associated documentation for source code for Software owned by SIPA or Customer and source code to which SIPA and/or the Customers are entitled under this Agreement and assist in its re-configuration, 
provide technical documentation for Software used by Service Provider to provide the Services as needed for continuing performance of the Services, 
analyze and report on the space required for the Customer Data and the Software needed to provide the Services, 
assist in the execution of data migration and testing process until the successful completion of the transition to SIPA, Customers and/or their designee(s), 
create and provide copies of the Customer Data in the format and on the media reasonably requested by SIPA, Customers and/or their designee(s), 
provide a complete and up-to-date, electronic copy of the Service Management Manual (SMM) in the format and on the media reasonably requested by SIPA, Customers and/or their designee(s) and 
provide other technical and process assistance, documentation, and information as requested by SIPA, Customers and/or their designee(s).
After the Assistance Event and during the Termination Assistance Period, Service Provider shall answer any questions that may arise concerning the Services previously performed by the Service Provider. SIPA may request Service Provider to provide certain discontinued Services after the Assistance Event; however, such Termination Assistance Services may include a charge as described in Section 2.11 Rates and Charges, below.
[bookmark: _Toc97197005]Certain Materials
Service Provider shall provide source code and artifacts (e.g., documentation, use cases, test scripts, design models, activity diagrams, and systems configuration) which Service Provider has in its possession, or Service Provider Agents have in their possession, for:
any modification or enhancement made hereunder by Service Provider to SIPA Software, 
any Software developed pursuant to this Agreement which SIPA owns or with respect to which SIPA is otherwise entitled to source code and 
as otherwise provided in an applicable Statement of Work; provided that Service Provider shall provide such source code and artifacts (A) upon any request from SIPA during the Term and any Termination Assistance Period, (B) upon termination or expiration of this Agreement or the applicable Statement of Work and (C) upon the End Date.
[bookmark: _Toc97197006]Right to Acquire 
SIPA, Customers and/or their designee(s) shall have the right (but not the obligation) to purchase any or all Software as a Service (SaaS) type systems and on-premise software licenses that are owned by Service Provider and implicated by the relevant Assistance Event subject to the requirements set forth in this Agreement.
[bookmark: _Toc97197007]Personnel
For purposes of this Section 2.6 Personnel, “Service Provider Personnel” shall refer to Key Personnel and other Service Provider resources that are primarily dedicated to this contract.
List of Service Provider Personnel. Service Provider shall promptly provide to SIPA a list, organized by location, of the Service Provider Personnel assigned to the performance of the Services that are implicated by each Assistance Event. 
Such list shall, subject to applicable Privacy Laws, specify each such Service Provider Personnel's name, job title, compensation package, leave status, years of service, and job responsibilities. SIPA agrees not to disseminate the personally identifiable information contained in such a list without Service Provider’s consent. Service Provider shall not terminate, reassign, or otherwise remove from the performance of the Services any such dedicated Service Provider Personnel until after the end of the applicable Termination Assistance Services period.
Right to Hire. SIPA, Customers and/or their designee(s) shall be permitted, without interference (including through counter-offers) from Service Provider (subject to Section 2.6.4 Subcontractor Employees, below), to meet with, solicit and hire, effective after the later of (A) the date of SIPA's notice of an Assistance Event and (B) the completion of the Termination Assistance Services requiring such Service Provider Personnel, any Service Provider Personnel substantially dedicated to the performance of the Services during the twelve (12) month period prior to the date of SIPA's notice of an Assistance Event who are implicated by that Assistance Event. 
Service Provider hereby waives its rights, if any, under contracts with such Service Provider Personnel restricting the ability of such Service Provider Personnel to be recruited or hired by SIPA, Customers and/or their designee(s) (including waiving any right to restrict such personnel via non-compete agreements or other contractual means). 
Service Provider shall provide SIPA, Customers and/or their designee(s) with reasonable assistance in their efforts to meet with, solicit and hire such Service Provider Personnel, and shall give SIPA and/or their designee(s) reasonable access to such Service Provider Personnel for interviews, evaluations, and recruitment. 
SIPA shall endeavor and shall cause Customers and their designee(s) to endeavor, to conduct the above-described activities in a manner that is not unnecessarily disruptive of Service Provider’s performance of its obligations under this Agreement.
Subcontractor Employees. With respect to Subcontractors, Service Provider shall (A) obtain for SIPA, Customers, and their designee(s) the rights specified in Section 2.6.3 Right to Hire, above, and (B) ensure that such rights are not subject to subsequent Subcontractor approval or the payment of any fees, charges, or other amounts. 
If Service Provider is unable to obtain any such rights with respect to a Subcontractor, it shall notify SIPA in advance and Service Provider shall not subcontract any Services to such Subcontractor without SIPA's prior approval (and absent such approval, Service Provider’s use of any such Subcontractor shall obligate Service Provider to obtain or arrange, at no additional cost to SIPA, the rights specified in Section 2.6.3 Right to Hire, above, for SIPA, Customers and their designee(s)).
[bookmark: _Toc97197008]Materials 
SIPA shall have the rights and licenses set forth in Sections 6.1.2 Service Provider Owned Materials and 6.1.3 Third-Party Materials, below, in respect of Service Provider Owned Materials and Third-Party Materials.
[bookmark: _Toc97197009]Equipment
List of Equipment. Service Provider shall promptly provide to SIPA a list, organized by location, of the Equipment that is implicated by each Assistance Event. 
Such list shall specify information reasonably requested by SIPA, including all fields tracked by Service Provider in any asset management system used by Service Provider for tracking and managing Equipment, such Equipment's function, manufacturer, model number, age, and other pertinent information.
Right to Acquire. SIPA, Customers and/or their designee(s) shall have the right (but not the obligation) to purchase or assume the lease for any or all Equipment that is owned or leased by Service Provider and that is implicated by the relevant Assistance Event. 
Such Equipment shall be transferred in good working condition, reasonable wear and tear excepted, as of the later of the effective date of the relevant Assistance Event and the completion of the Termination Assistance Services requiring such Equipment. 
Service Provider shall maintain such Equipment through the date of transfer so as to be eligible for the applicable manufacturer's maintenance program. 
In the case of Service Provider-owned Equipment (including Equipment owned by Service Provider Affiliates and Subcontractors and further including any such Equipment leased to Service Provider), Service Provider (or such Affiliate or Subcontractor) shall grant to SIPA, Customers and/or their designee(s) a warranty of title and a warranty that such Equipment is free and clear of all liens, security interests, and other encumbrances. 
Such conveyance by Service Provider (or Affiliate or Subcontractor) to SIPA, Customers and/or their designee(s) shall be at fair market value (as shall be determined by an agreed-upon appraisal); provided, however, in the case of any item of Equipment for which the acquisition cost has been the basis of Charges to SIP, such conveyance shall be at an amount not exceeding the amount of any then unrecovered acquisition cost computed in accordance with the method used to charge SIPA therefor. 
At SIPA's request, the Parties shall negotiate in good faith and agree upon the form and structure of the purchase. 
In the case of leased Equipment, Service Provider shall: 
represent and warrant that the lease is not in default, 
represent and warrant that all payments thereunder have been made through the date of transfer and 
notify SIPA, Customers and/or their designee(s) of any lessor defaults of which it is aware at the time.
[bookmark: _Toc97197010]Third-Party Contracts 
Service Provider shall promptly, but no less than thirty (30) days from SIPA's issuance of notice of an Assistance Event, provide to SIPA a list of the Third-Party Contracts that are implicated by the relevant Assistance Event. 
Except for the Third-Party Contracts specified on Exhibit 4.1 (Pricing Structure), Service Provider shall, at SIPA's request, cause the counter-parties to such Third-Party Contracts to permit SIPA, Customers and/or their designee(s) to assume prospectively any or all such Third-Party Contracts or to enter into new contracts with SIPA, Customers and/or their designees on substantially the same terms and conditions, including price. 
Service Provider shall transfer or assign those Third-Party Contracts that SIPA elects to assume prospectively to SIPA, Customers and/or their designee(s) as of the later of the effective date of the relevant Assistance Event and the completion of the Termination Assistance Services requiring such Third-Party Contracts. 
Such transfers or assignments shall be on terms and conditions acceptable to all applicable parties, provided that there shall be no fee, charge, or other amount imposed on SIPA, Customers and/or their designee(s) by Service Provider or the counter-parties to such Third-Party Contracts for such transfer or assignment, and 
Service Provider shall promptly cure and, in accordance with Service Provider’s failure to observe or perform any duties or obligations to be observed or performed by Service Provider under Third-Party Materials licenses, Equipment Leases, or Third-Party Contracts used by Service Provider to provide the Services (other than Third-Party Materials Service Provider is required to use by another Service Provider pursuant to a license held by such Service Provider), including any action undertaken by SIPA in conformity with the request or direction of Service Provider with respect to any such license, lease or contract, indemnify SIPA against any default under such Third-Party Contracts relating to the period prior to such transfer or assignment; 
Service Provider shall represent and warrant that all payments thereunder through the date of transfer or assignment are current; and 
Service Provider shall notify SIPA, Customers and/or their designee(s) of any counter-party's default with respect to such Third-Party Contracts of which it is aware at the time of such transfer or assignment.
[bookmark: _Toc97197011]Other Subcontracts and Third-Party Contracts 
With respect to Third-Party Contracts implicated by the relevant Assistance Event that is not otherwise transferred or assigned to SIPA, Customers and/or their designee(s) Service Provider shall make available to SIPA, Customers and/or their designee(s), pursuant to reasonable terms and conditions, any Third-Party services then being utilized by Service Provider in the performance of the Services. 
Service Provider shall retain the right to utilize any such Third-Party services in connection with the performance of services for other Service Provider customers. 
SIPA and the Customers shall retain the right to contract directly with any Third-Party previously utilized by Service Provider to perform any Services.
[bookmark: _Toc97197012]Rates and Charges
Except as provided in this Subsection Service Provider shall provide all Termination Assistance Services at no additional charge. 
The Parties anticipate that Termination Assistance Services requested by SIPA shall be provided by Service Provider using Service Provider Personnel already assigned to the performance of the Services and without adversely affecting Service Provider’s ability to meet its performance obligations. 
To the extent SIPA requests that Service Provider perform only a portion (but not all) of the Services included in a particular Charge, the amount to be paid by SIPA shall be equitably adjusted downward in accordance with Exhibit 4.0 (Business Model), to the extent applicable, or equitably adjusted downward in proportion to the portion of the Services that Service Provider shall not be providing to the extent that Exhibit 4.0 (Business Model) does not provide for such reduction. 
If and to the extent Termination Assistance Services requested by SIPA cannot be provided by Service Provider using Service Provider Personnel then-assigned to the performance of the Services without adversely affecting Service Provider’s ability to meet its performance obligations, SIPA, in its sole discretion, may 
forego or delay any work activities or temporarily or permanently adjust the work to be performed by Service Provider, the schedules associated therewith or the Service Levels to permit the performance of such Termination Assistance Services using such personnel or 
authorize Service Provider to use additional Service Provider Personnel to perform Termination Assistance Services. 
To the extent SIPA authorizes Service Provider to use additional Service Provider Personnel to perform Termination Assistance Services requested by SIPA, SIPA shall pay Service Provider the applicable rates and charges specified in Exhibit 4.0 (Business Model) for such Full-time Positions (FTPs) or Full-time Equivalents (FTEs) or, if no such rates and fees are specified in Exhibit 4.0 (Business Model), a negotiated fee for the additional Service Provider Personnel required to perform such Termination Assistance Services (determined on the basis of pricing no less favorable to SIPA than the pricing and labor rates set forth herein for comparable Services), provided that Service Provider notifies SIPA in advance of any such charges, obtains SIPA's approval prior to incurring such charges, and uses commercially reasonable efforts to minimize such charges. 
Notwithstanding the foregoing, SIPA will not be obligated to pay Service Provider for any such additional Service Provider Personnel if at any time prior to SIPA's issuance of the notice of Assistance Event, Service Provider failed to sufficiently staff the Services that are the subject of the Assistance Event (both with respect to number of personnel and personnel with the necessary skills and training).
[bookmark: _Toc97197013]Proprietary Communications Network
If SIPA authorizes Service Provider to use a proprietary communications network to provide the Services, then for a period of up to two (2) years following the effective date of the relevant Assistance Event, Service Provider shall, if requested by SIPA, continue to provide such proprietary communications network and other network Services to SIPA and/or their designee at the rates, and subject to the terms and conditions, set forth in this Agreement.
[bookmark: _Toc97197014]Information
Upon the occurrence of any breach by Service Provider under this Agreement or if SIPA elects to evaluate re-procurement of all or any portion of the Services, Service Provider will provide to and/or make available for SIPA review any and all reports, data and information that SIPA deems necessary in order to evaluate all options related to such breach and/or re-procurement, including without limitation, all reports, data and information specified in Section 6 Ongoing SIPA Rights, below. 
For the avoidance of doubt, Service Provider will be obligated to provide all such reports, data, and information regardless of whether SIPA has provided notice of or otherwise declared an Assistance Event.
.
[bookmark: 2._RISK_IDENTIFICATION._][bookmark: _Toc470273648][bookmark: _Toc479165130][bookmark: _Toc508608579][bookmark: _Toc488137578][bookmark: _Toc97197015]RISK IDENTIFICATION
[bookmark: Service_Provider_shall_notify_DIR_of_sig]The Service Provider will notify SIPA of significant risk factors relating to the Termination Assistance Services and, at SIPA’s request, will design plans and contingencies to mitigate such risk.
[bookmark: 3._SPECIFIC_TERMINATION_ASSISTANCE_SERVI][bookmark: _Toc470273649][bookmark: _Toc479165131][bookmark: _Toc508608580][bookmark: _Toc488137579][bookmark: _Toc97197016]SPECIFIC TERMINATION ASSISTANCE SERVICES
[bookmark: 3.1._Knowledge_Transfer][bookmark: _Toc470273650][bookmark: _Toc479165132][bookmark: _Toc508608581][bookmark: _Toc488137580][bookmark: _Toc97197017]Knowledge Transfer
As requested by SIPA, the Service Provider will provide for a transfer of knowledge regarding the Services, SIPA, and the Customers requirements and related topics so as to facilitate the provision of the Services by SIPA, the Customers or their designee(s). 
The Service Provider shall, at a minimum:
[bookmark: (a)_Providing_to_personnel_designated_by]Provide reasonable training (in a manner mutually agreed to by the Parties) to personnel designated by SIPA; training will include the performance of the Services that are to be transferred.
[bookmark: (b)_Providing_to_DIR,_the_DIR_Customers_]Provide to SIPA, Customers, and/or their designee(s) information regarding the Services as reasonably necessary to implement the termination assistance plan developed by Service Provider pursuant to Section 2 Termination Assistance Services, above.
Provide to SIPA, Customers, and/or their designee(s) information regarding the Services as reasonably necessary for SIPA, Customers, or their designee(s) to assume responsibility for continued performance of Services in an orderly manner so as to minimize disruption in the operations of SIPA and Customers, including (i) complete list of Services provided including volumes, Customer’s receiving services, financial information related to each Service, (ii) relevant documentation, and (iii) key support contacts (names, business phone numbers,  email addresses, and business postal addresses) of Service Provider Personnel during the transition from the Service Provider to SIPA, Customers, or their designee(s).
[bookmark: (c)_Supplying_information_concerning_Sys]Supply information concerning Systems, Equipment, Software, types, and skills of Service Provider Personnel and other resources used by Service Provider to provide Services under the Agreement, as reasonably necessary for SIPA, Customers or their designee(s) to assume responsibility for the Services.
Supply information, code, and configurations required to compile all transferrable Software and Applications, including (i) Application source code, (ii) Application build parameters, (iii) Application source code control library specifications, (iv) Application source code build processes, and steps, and (v) Application executables.
[bookmark: (d)_Explaining_the_Change_Control_Proced]Explain the processes and procedures (e.g., Incident Management, Change Management, etc.), in the Service Management Manual (SMM), Reports, and other standards and procedures to the operations staff of SIPA, each Customers, or their designee(s).
[bookmark: (e)_Providing_reasonable_access,_includi]Provide reasonable access, including in-person and by telephone, to Service Provider Personnel during and following the period for performance of Termination Assistance Services.
[bookmark: (f)_Explaining_the_extent_and_nature_of_]Explain the extent and nature of the impact of legal and regulatory requirements compliance, if any, on the Services.
[bookmark: (g)_Providing_DIR,_the_DIR_Customers_or_]Provide SIPA, Customers, or their designee(s) reasonable access to Systems, Equipment, Software, and other resources used by Service Provider to provide the Services, and provide SIPA, Customers, or their designee(s) information concerning such items, all as reasonably necessary for the transition of the Services to SIPA, Customers, or their designee(s).
[bookmark: 3.2._Transfer_of_Resources][bookmark: _Toc470273651][bookmark: _Toc479165133][bookmark: _Toc508608582][bookmark: _Toc488137581][bookmark: _Toc97197018]Transfer of Resources
The Service Provider will provide all reasonable assistance required for the transfer to SIPA, the Customers or their designee(s) of the Systems, Equipment, Software, and other resources that are implicated by the relevant Assistance Event.
The Service Provider shall, at a minimum:
[bookmark: (a)_Identifying_any_third_party_services]Identify any third-party services that are required by SIPA, the Customers, or their designee(s) to perform the Services.
[bookmark: (b)_Providing_asset_listings_for_Systems]Provide asset listings for Systems, Equipment, and Software owned or licensed by Service Provider, its Subcontractors, SIPA, and Customers, including those which are required by SIPA, Customers, or their designee(s) to perform the Services.
[bookmark: (c)_Working_with_DIR,_DIR_Customers_or_t]Work with SIPA, Customers, or their designee(s) to minimize or eliminate any potential transfer, re-licensing, or termination charges, taxes, and other costs or expenses that might be incurred by SIPA, Customers, or their designee(s) as a result of any transfers.
[bookmark: (d)_Performing_administrative_functions_]Perform administrative functions required to enable the assignment of Systems, Equipment, Software, and Third-Party Contracts that are required by SIPA, Customers, or their designee(s) to perform the Services, including executing legal documents and performing other necessary functions.
[bookmark: 3.3._Operational_Transfer][bookmark: _Toc470273652][bookmark: _Toc479165134][bookmark: _Toc508608583][bookmark: _Toc488137582][bookmark: _Toc97197019]Operational Transfer
The Service Provider shall perform all activities requested by SIPA pursuant to Section 2 Termination Assistance Services, above to enable a smooth transfer of operational responsibility for the Services to SIPA, Customers, or their designee(s). 
This will include:
[bookmark: (a)_Providing_to_DIR,_DIR_Customers_or_t][bookmark: (b)_To_the_extent_used_to_provide_the_Se][bookmark: (c)_To_the_extent_required_by_DIR_and_ap]Identifying, recording, and providing release levels for SIPA Software and Applications and updating such records of release levels prior to and during the transition of the Services.
If and to the extent requested by SIPA, halting any enhancements to, development, or testing of any Applications.
Providing any Systems configurations and data extracts in appropriate electronic formats (e.g., Excel, databases) as necessary for SIPA, Customers, or their designee(s) to assume responsibility for the Services.
Providing machine-readable and printed listings and associated documentation for source code for Software and Applications owned by SIPA or Customers and source code to which SIPA or Customers are entitled under the Agreement, including all Software and Applications details required to compile all transferrable Applications including (i) Application source code and (ii) Application build parameters and (iii) Application source code control library specifications and (iii) Application source code build processes and steps and (iv) Application executables.
To the extent required by SIPA and applicable to the Services implicated by the relevant Assistance Event, delivering support profiles, enhancement logs, problem tracking, resolution documentation, and status reports associated with the Services.
[bookmark: (d)_Providing_any_trouble_logs_that_DIR_]Providing any trouble logs that SIPA does not already have, reporting at least twelve (12) months prior to the effective date of the relevant Assistance Event, and returning any other Authorized User information collected or maintained as part of the Services implicated by the relevant Assistance Event.
[bookmark: (e)_Providing_assistance_in_identifying_][bookmark: (f)_Providing_for_the_orderly_hand-off_o]Providing for the orderly hand-off of ongoing Requests, Work Orders or Projects, including a listing of current and planned Requests, Work Orders or Projects, as well as all Systems, Software, and Equipment ordered or in process. With respect to each Request, Work Order, or Project, document the status, ensure the activity is stabilized for continuity during transfer, and provide reasonable training to achieve transfer of responsibility without loss of momentum.
[bookmark: (g)_Providing_documentation_used_by_Serv]Ensure that all documentation used by Service Provider to provide the Services, including but not limited to technical, operations procedures, program management procedures, and report documentation, is stored in the Service Management Manual (SMM) and provided in electronic media.
[bookmark: (h)_Documenting_and_delivering_databases]Documenting and delivering databases and all application data specific to the Services as well as Customer Data.
[bookmark: (i)_Transferring_physical_and_logical_se]Transferring physical and logical security processes and tools (to the extent required under the Agreement), including cataloging, and tendering all badges and keys for SIPA Facilities, documenting ownership and access levels for all passwords, and instructing SIPA, Customers, or their designee(s) in the use and operation of security controls.
[bookmark: (j)_Assisting_with_physical_de-installat][bookmark: (k)_Providing_and_coordinating_assistanc]Providing and coordinating assistance to SIPA, Customers, or their designee(s) in notifying relevant third parties of the procedures to be followed prior to, during, and after the transition.
[bookmark: (l)_Returning_to_DIR,_DIR_Customers_or_t]Returning to SIPA, Customers, or their designee(s) any remaining property of SIPA or Customers in Service Provider’s possession or under Service Provider’s control, including any remaining Reports, Customer Data, SIPA Owned Materials, Third-Party Materials, and SIPA Confidential Information.
[bookmark: (m)_Cooperating_with_DIR,_each_DIR_Custo]Cooperating with SIPA, each SIPA Customer or their designee(s), test plans, back out procedures, and contingency plans as part of the transition of Services to SIPA, Customers, or their designee(s).
[bookmark: (n)_In_conjunction_with_DIR,_DIR_Custome]In conjunction with SIPA, Customers, or their designee(s), conducting rehearsals of the transition prior to cutover, as requested by SIPA.
[bookmark: (o)_After_the_transition_of_Services,_ma][bookmark: (p)_After_the_transition,_providing_addi]After the transition, providing additional assistance as reasonably requested by SIPA to assure continuity of operations.
[bookmark: (q)_Freezing_all_system_changes_unless_o]Freezing all system changes unless otherwise requested by SIPA, except maintenance necessary to continue performing the Services.
[bookmark: (r)_Identifying,_recording_and_providing][bookmark: (s)_Providing_interim_copies_of_DIR_Data]Providing interim copies of Customer Data, as reasonably requested by SIPA.
[bookmark: (t)_Unloading_all_DIR_Data_and_DIR_Confi]Unloading all Customer Data and SIPA Confidential Information from Service Provider Owned Materials and Third-Party Materials and returning all Customer Data and SIPA Confidential Information in accordance with Section 11 Customer Data and Other Confidential Information of the Agreement.
[bookmark: (u)_Transferring_responsibility_for_off-]Transferring responsibility for off-site storage of tape, backups, and documents.
[bookmark: (v)_Making_available_data_files_and_othe]Making available data files and other Customer Data and SIPA Confidential Information stored on Systems and Equipment for which Service Provider is responsible, including backups.
Securely erasing, wiping clean, or otherwise destroying any remaining copies of SIPA Owned Materials, Third-Party Materials, Customer Data, and SIPA Confidential Information.

[bookmark: (w)_Securely_erasing,_wiping_clean_or_ot][bookmark: _Toc97197020]Operational Migration of SaaS System Functionality
For Software as a Service (SaaS) Services, the Service Provider shall perform all operational activities to transition all functional SaaS Services processing to SIPA or their designee(s). 
This will include providing SaaS Systems documentation and training, functional processing, and application data configurations and extracts in appropriate electronic formats (e.g., Excel, flat files, databases, database tables) as necessary for SIPA or their designee(s) to assume responsibility for the Services, including but not limited to:
Documentation and Training
Updated and accurate SMM Process, Procedures, Work Instructions as required in Exhibit 1.3 (Service Management Manual).
Functional application training material and content in an agreed, portable format suitable for SIPA or their designee(s) to gain a thorough understanding of the application processing and functional logic.
Provide functional training to SIPA and/or their designee(s).
Application Functional Processing
Develop and provide Application functional processing model diagraming logical components and detailed processing within each.
Provide documentation of all Application interfaces and API specifications, including data ingress and externally published interfaces.
Provide, in machine readable format, algorithms for SIPA or Customer-specific processing that was developed to provide RPA or AI-driven workflow or processing.
Application Data
Develop and provide an Application data model, including descriptions of each data field and element used by or created by the Application. 
Provide all Application data, including all citizen and customer-related data, input parameters, configuration files, and other data used to drive Application processing or created by the Application.
Support data replication strategies as required to ensure synchronized data replication. 
Provide internal Application operational data, both intermediate and final output, in native electronic form.  This may include all databases, database tables, flat files, or other data containing customer data, citizen data, Customer Data, or otherwise. 
SaaS Application Knowledge Transfer 
As requested by the SIPA, the Service Provider will provide for a transfer of knowledge regarding the SaaS Services, including but not limited to:
Provide application and service functional training to personnel designated by SIPA.
Provide to SIPA and/or their designee(s) information as required in this Section 4.4 regarding the Services as reasonably necessary for SIPA or their designee(s) to understand and replicate functional processing of SaaS Services to enable functional replication and continued performance of Services in an orderly manner to minimize disruption in the operations of SIPA and Customers.
Supply information concerning Systems, Equipment, Software, types and skills of Service Provider Personnel and other resources used by Service Provider to provide Services under the Agreement, as reasonably necessary for SIPA or their designee(s) to replicate functional processing for the SaaS Services.
Provide training on the processes and procedures in the Service Management Manual (SMM), Reports, and other standards and procedures to the technical and operations staff of SIPA and/or their designee(s).
Provide access, including in-person, by telephone, or online screen sharing to Service Provider Personnel during and following the period for performance of Termination Assistance Services.
Provide support for parallel processing to allow SIPA or their designee(s) to compare replicated application output to Service Provider production application output and results.
Document the extent and nature of the impact of legal and regulatory requirements compliance, if any, on the Services.
[bookmark: _Toc97197021]Operational Migration of SaaS Payment System Functionality
For Software as a Service (SaaS) Payment Services the Service Provider shall perform all operational activities to transition all functional SaaS Services processing to SIPA or their designee(s). 
This will include providing SaaS Systems documentation and training, functional processing, and application data configurations and extracts in appropriate electronic formats (e.g., Excel, flat files, databases, database tables) as necessary for SIPA or their designee(s) to assume responsibility for the Services, including but not limited to:
Documentation and Training
Updated and accurate SMM Process, Procedures, Work Instructions as required in Exhibit 1.3 (Service Management Manual).
Functional application training material and content in an agreed, portable format suitable for SIPA or their designee(s) to gain a thorough understanding of the application processing and functional logic.
A complete inventory of point-of-sale terminals including Customer Name, physical location, manufacturer name, model, and Customer contact information.
A list of all relevant payment information such as Customer accounts, processing rules, required bank information, card brands accepted, and payment interfaces.
Application Functional Processing
Develop and provide Application functional processing model diagraming logical components and detailed processing within each.
Provide documentation of all Application interfaces and API specifications, including data ingress and externally published interfaces.
Application Data
Develop and provide an Application data model, including descriptions of each data field and element used by or created by the Application. 
Provide all Application data, including all citizen and customer-related data, input parameters, configuration files, and other data used to drive Application processing or created by the Application.
Provide internal Application operational data, both intermediate and final output, in native electronic form.  This may include all databases, database tables, flat files, or other data containing customer data, citizen data, Customer Data, or otherwise. 
SaaS Application Knowledge Transfer 
As requested by SIPA, the Service Provider will provide for a transfer of knowledge regarding the SaaS Services, including but not limited to:
Provide application and service functional training to personnel designated by SIPA.
Provide to SIPA and/or their designee(s) information as required in this Section 4.5 regarding the Services as reasonably necessary for SIPA or their designee(s) to understand and replicate functional processing of SaaS Services to enable functional replication and continued performance of Services in an orderly manner to minimize disruption in the operations of SIPA and Customers.
Supply information concerning Systems, Equipment, Software, types and skills of Service Provider Personnel and other resources used by Service Provider to provide Services under the Agreement, as reasonably necessary for SIPA or their designee(s) to replicate functional processing for the SaaS Services.
Provide training on the processes and procedures in the Service Management Manual (SMM), Reports, and other standards and procedures to the technical and operations staff of SIPA and/or their designee(s).
Provide access, including in person, by telephone, or online screen sharing to Service Provider Personnel during and following the period for performance of Termination Assistance Services.
Provide support for parallel processing to allow SIPA or their designee(s) to compare replicated application output to Service Provider production application output and results.
Document the extent and nature of the impact of legal and regulatory requirements compliance, if any, on the Services.
Ongoing Payment Support
The Service Provider shall maintain the Payment system for a period of not less than twelve months for the purposes of processing chargebacks, refunds, and reconciliations.
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Prior to removing any documents, Systems, Equipment, Software, or other Materials from SIPA Facilities, the Service Provider will provide appropriate notice to SIPA identifying the property it intends to remove. Such identification will be in sufficient detail to apprise SIPA of the nature and ownership of such property. The Service Provider will not remove property owned by SIPA or any Customer from SIPA Facilities without the prior written consent of SIPA. The Service Provider will comply with the removal procedures reasonably established by SIPA and the Customers for removal of property from SIPA Facilities.
[bookmark: _Toc97197023]ONGOING SIPA RIGHTS
As part of Termination Assistance Services, Service Provider shall provide the following to SIPA, Customers, and their designee(s) with respect to Materials:
Customer Owned and Licensed Materials. With respect to SIPA Owned Materials and Customer licensed Third-Party Materials, Service Provider shall, at no cost to SIPA:
deliver to SIPA all such Materials and all copies thereof in the format and medium in use to provide the Services; and
following confirmation by SIPA that the copies of such Materials delivered by Service Provider are acceptable and the completion by Service Provider of any Termination Assistance Services for which such Materials are required, destroy or securely erase all other copies of such Materials then in Service Provider’s possession, and cease using such Materials and any information contained therein for any purpose.
[bookmark: _Hlk71036096]Service Provider Owned Materials.
Commercially Available Service Provider Owned Materials. With respect to those Materials owned by Service Provider or Service Provider Affiliates or Subcontractors that are implicated by the Assistance Event that are used to provide the Services (including all modifications, replacements, Upgrades, enhancements, improvements, methodologies, tools, documentation, materials, and media related thereto) and that are commercially licensed or otherwise commercially available:
Service Provider hereby grants to SIPA and Customers (or, at SIPA's election, to their designee(s)) a worldwide, perpetual, non-exclusive, irrevocable, royalty-free, fully paid-up license on standard terms and conditions no less favorable than those offered generally by Service Provider to commercial licensees of such Materials (or at SIPA election under then current terms and conditions applicable between Service Provider and SIPA for similar items) to Use, with the right to grant sublicenses to Use, such Materials and the IP Rights therein; provided that, in all events, such terms and conditions shall be at least broad enough to permit SIPA and Customers following the expiration or termination of the Agreement,  to continue to use such Materials to provide for the Services and uses for which such Materials are in use at the time of such expiration or termination;
Service Provider shall deliver to SIPA and Customers (or, at SIPA's election, to their designee(s)) (A) a copy of such Materials and related documentation, (B) the source code and object code for such Materials to the extent such code is reasonably necessary to permit them to Use such Materials, (C) the source code and object code for such Materials that are not Commercial Off The Shelf products and (D) the source code and object code for such Materials that are Commercial Off The Shelf products if Service Provider does not offer or provide upgrades, maintenance, support and other services for such Service Provider Owned Materials as provided in Section 6.1.2.2 Non-Commercially Available Service Provider Owned Materials, below; and
Service Provider shall offer to provide to SIPA and Customers (or, at SIPA's election, to their designee(s)) Upgrades, maintenance, support, and other services for such Materials on reasonable commercial terms and conditions and for reasonable fees and charges (on the basis of most favored customer pricing based on Service Provider customers receiving similar volumes of services similar to such Upgrades, maintenance, support, and other services).
With respect to any component of the Enterprise Foundation Platform that Service Provider provides as a SaaS Solution during the term of this Agreement to fulfill Exhibit 2.1.3 (Portal Services Statement of Work), including, without limitation, as described in Section 1.5 Reusable Application Platform of Exhibit 2.1.6 (Portal Services Solution), the rights and obligations of SIPA and Customers with respect to such SaaS Solutions shall be the same as those perpetual rights and obligations of SIPA and Customers to Service Provider Owned Materials following the expiration or any termination of this Agreement, in whole or in part, as set forth in this Section 6 Ongoing SIPA Rights of Exhibit 2.2 (Termination Assistance Services).  SIPA and Customers will own custom code developed for SIPA and Customers under this Agreement as described in Section 12.2(a) of the Agreement.
Non-Commercially Available Service Provider Owned Materials. With respect to those Materials owned by Service Provider or Service Provider Affiliates or Subcontractors that are implicated by the Assistance Event that are used to provide the services (including all modifications, replacements, Upgrades, enhancements, improvements, methodologies, tools, documentation, materials, and media related thereto) and that are not then commercially licensed or otherwise commercially made available, unless otherwise expressly agreed by SIPA in writing prior to the first use of such Materials, Service Provider hereby grants to SIPA (or, at SIPA's direction, its designee) a worldwide, perpetual, irrevocable, non-exclusive, non-transferable (except to the extent this Agreement is assigned in accordance with this Agreement) a fully paid-up license, to Use such Materials and the IP Rights therein following the expiration or termination of the term or termination of the Service(s) for which such Materials were in use. 
Such license shall be limited to the use of such Materials by SIPA (or, at SIPA's direction, its designee) to provide for the Customers or have provided for them by a Third-Party, services similar to the Services and such other uses permitted therefor under this Agreement. 
Unless SIPA has otherwise consented prior to the first use of such Materials, SIPA (or, at SIPA's direction, its designee) shall not be obligated to pay any license or transfer fees in connection with its receipt of the licenses and other rights specified above.
If Service Provider is unwilling or unable to grant SIPA or its designee the license and other rights described in the preceding paragraph, Service Provider shall so notify SIPA and shall not use such non-commercially available Materials to provide the Services without SIPA's prior written approval. In seeking SIPA's approval, Service Provider may propose alternative terms, such as a fee for such license, a limitation on the use of such Materials by SIPA Contractors, or a limitation on the license period and/or the substitution of a functionally equivalent product.
At SIPA’s request, Service Provider shall provide Upgrades, maintenance, support, and other services for such non-commercially available Materials on reasonable commercial terms and conditions, which shall include pricing no less favorable than the pricing customarily charged to other commercial customers receiving equivalent services. If Service Provider fails to offer or provide Upgrades, maintenance, support, or other services, Service Provider shall deliver source code and object code for such Materials to the extent such materials include source code, together with the right to modify, enhance and create derivative works of such materials (provided that, in such event, the licensed Service Provider owned materials shall thereafter be provided on an "as is" basis).
Notwithstanding the foregoing, during the Termination Assistance Services period, Service Provider may substitute a license for Third-Party Software or Materials sufficient to perform, without additional cost, support, or resources and at the levels of performance and efficiency required by this Agreement, the functions of such non-commercially available Materials. If it proposes to do so, Service Provider shall notify SIPA and describe in detail the features, functionality, and cost of the substitute product. SIPA may, in its sole discretion, elect to use a different product for such a purpose. In such case, Service Provider shall direct the amount it would have expended in procuring the proposed substitute product toward the procurement of the product selected by SIPA.
Unless SIPA has otherwise agreed in advance, SIPA and Customers (and, to the extent applicable, their designee(s)) shall not be obligated to pay any fees or costs in connection with their receipt of the licenses and other rights contained in this Section 6.1.2 Service Provider Owned Materials. 
Service Provider’s use of any such Materials to provide the Services shall obligate Service Provider to provide, at no additional cost, the license and other rights set forth in this Section 6.1.2 Service Provider Owned Materials, to SIPA, Customers, and their designees.
[bookmark: _Hlk71036159]Third-Party Materials  
With respect to Third-Party Materials for which Service Provider holds the license or for which Service Provider is financially responsible under this Agreement, upon the effective date of an Assistance Event, Service Provider hereby grants to SIPA and Customers (or, at SIPA's election, to their designee(s)) a sublicense (with the right to grant sublicenses) on the same rights and terms (including warranties) that are available to Service Provider (or Service Provider’s Affiliates or Subcontractors) to such Third-Party Materials that are implicated by that Assistance Event for the benefit of SIPA and Customers; provided that, during the applicable period of time in which Service Provider performs the relevant Termination Assistance Services, Service Provider may, with SIPA's approval, substitute one of the following for such sublicense: 
the transfer or assignment to SIPA or any Customer (or, at SIPA's election, to their designee(s)) of the underlying license for such Third-Party Materials on terms and conditions acceptable to all applicable parties; 
the procurement for SIPA or any Customer (or, at SIPA's election, to their designee(s)) of a new license (with terms at least as favorable as those in the license held by Service Provider or its Affiliates or Subcontractors and with the right to either grant sublicenses or allow a Third-Party the right to access and Use such Materials for the benefit of or Use by SIPA and Customers to such Third-Party Materials for the benefit of SIPA and Customers; or 
the procurement for SIPA or any Customer (or, at SIPA's election, to their designee(s)) of a substitute license for new Third-Party Materials sufficient to perform, without additional cost, support or resources and at the levels of performance and efficiency required by this Agreement, the functions of such Third-Party Materials.
Service Provider shall deliver to SIPA and Customers (or, at SIPA's election, to their designee(s)) a copy of such Third-Party Materials (including source code, to the extent it has been available to Service Provider) and related documentation and shall cause maintenance, support, and other services to continue to be available to SIPA and Customers (or, at SIPA's election, to their designee(s)) to the extent it has been available to Service Provider. 
Unless SIPA has otherwise agreed in advance in accordance with Section 6.4 (c) General Rights in the Agreement, SIPA and Customers shall not be obligated to pay any fees or costs in connection with their receipt of the licenses, sublicenses, and other rights specified in this Section 6.1.3 Third-Party Materials. 
Service Provider shall not use any Third-Party Materials in connection with the Services for which it is unable to offer the license or other rights set forth in this Section 6.1.3 Third-Party Materials, without SIPA's prior written approval (and absent such approval, Service Provider's use of any such Third-Party Materials shall obligate Service Provider to provide, at no additional cost, such license and other rights to SIPA, Customers, and their designees). 
SIPA, however, shall be obligated to make monthly or annual payments attributable to periods after Service Provider's completion of all Termination Assistance Services with respect to the Services for which such Third-Party Materials were used for the right to use and receive maintenance or support related thereto, but only to the extent Service Provider would have been obligated to make such payments if it had continued to hold the licenses in question or SIPA has agreed in advance to make such payments.
To the extent SIPA has agreed in advance to pay any fees or costs in connection with its receipt of the licenses, sublicenses, or other rights set forth in this Section 6.1.3 Third-Party Materials, Service Provider shall, at SIPA's request, identify the licensing and sublicensing options available to SIPA, Customers and their designee(s), and the fees and costs associated with each. 
Service Provider shall use commercially reasonable efforts to obtain the most favorable options and the lowest possible fees and costs for Third-Party Materials. Service Provider shall not commit SIPA or Customers to pay any such fees or expenses without SIPA's prior approval. 
If the licensor offers more than one form of license, SIPA (not Service Provider) shall select the form of license to be received by SIPA, Customers, and their designee(s).
Ownership of Deliverables 
Except as otherwise set forth in the Agreement, including but not limited to Sections 12.2 and 12.3 of the Agreement, all Deliverables shall be owned by SIPA, and SIPA shall have all right, title and interest, IP rights in and to the Deliverables and all copies made from it, and all Deliverables are considered "works made for hire" by SIPA as the "author" and owner. 
Service Provider shall document appropriately all Deliverables created by Service Provider. Service Provider further acknowledges, certifies, and agrees that: 
SIPA is and shall be deemed the exclusive owner throughout the world of all rights (including IP rights) in and to the Deliverables for any and all purposes; 
SIPA has the unencumbered right to reproduce, reuse, alter, modify, edit, prepare derivative works based on, or to change the Deliverables as it sees fit and for any purpose; and 
SIPA has the right to exploit any or all of the foregoing in any and all media, now known or hereafter devised, throughout the universe, in perpetuity, in all configurations as SIPA determines in its sole discretion. 
Service Provider hereby irrevocably and unconditionally waives any and all "moral rights" and any analogous rights, including rights of attribution, paternity and integrity, arising under any Law, that Service Provider has in the Deliverables, and any contribution thereto, and hereby agrees not to make any claim against SIPA or any party authorized by SIPA to exploit the Deliverables based on such "moral rights" and any analogous rights. 
Unless otherwise permitted by Law, Service Provider shall not, at any time during or after the Term, dispute or contest, directly or indirectly, SIPA's exclusive right and title to the Deliverables and the IP Rights related thereto or the validity thereof. 
Notwithstanding anything in this Agreement to the contrary, SIPA shall have a non-exclusive, royalty-free, fully paid-up, irrevocable, non-transferable license to any Service Provider Intellectual Property incorporated or embedded in Deliverables.
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