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Background and IDC's Understanding of Open Fabric Alliance’s Need

IDC is pleased to submit this proposal to The Open Fabric Alliance (OFA) addressing its need to create greater awareness of the OFA's OpenFabrics Software Stack solutions for addressing interconnect challenges in enterprise datacenter deployments. As the OFA has realized great success in distributing its OpenFabrics Software Stack solutions into the high performance computing (HPC) market, it is now interested in leveraging this success to raise awareness of this technology in the commercial enterprise datacenter space. Therefore, it wishes to develop an independent white paper that focuses on key business and technical challenges faced by CIOs, VPs of IT, datacenter managers that can be successfully addressed through the deployment its OpenFabrics Software Stack solutions for Windows and Linux environments.
This proposal will address IDC's approach to developing this IDC White Paper for the OFA and, preliminarily, IDC's vision for the paper in the form of a draft outline. This document also details the final white paper deliverable and the term and conditions for the OFA to use and distribute the paper as well as limitations in the development of the paper based on IDC's Guidelines and Policies for White Papers. Finally, this proposal gives a estimate on the time to complete the development of the paper as well as the professional fee necessary to commission the paper with IDC.

IDC’s Capabilities
IDC is the premier global provider of market intelligence, advisory services, and events for the information technology, telecommunications, and consumer technology markets. IDC helps IT professionals, business executives, and the investment community make fact-based decisions on technology purchases and business strategy. More than 900 IDC analysts provide global, regional, and local expertise on technology and industry opportunities and trends in over 90 countries worldwide. For more than 43 years, IDC has provided strategic insights to help our clients achieve their key business objectives. IDC is a subsidiary of IDG, the world's leading technology media, research, and events company. You can learn more about IDC by visiting www.idc.com.

IDC’s Approach to the Engagement
IDC believes the primary purpose of this initiative is to build awareness of the OFA's OpenFabrics Software Stack solutions for targeted commercial enterprise datacenter deployments. The IDC team will bring to this task its ability to blend a technical understanding of the success of the OFA's OpenFabrics Software Stack solutions in the HPC space and how this success can be translated into business benefits derived from the acquisition and implementation of this technology in specific commercial enterprise datacenter applications.

Given IDC’s experience in writing white papers, we feel comfortable in our ability to objectively develop and deliver a white paper that both supports the OFA team’s marketing objectives, while maintaining compliance with our internal guidelines that preserve the independent view of IDC White Papers. IDC’s policy for single-sponsored projects of this type forbids any direct head-to-head comparison of any one company’s product and/or services against any other company’s product and/or services. (See Appendix B for details regarding IDC's White Paper Policies and Guidelines.) Based on our initial discussions with the OFA, IDC recommends the following approach to address the OFA's custom marketing services need.

Project Orientation

IDC will host a kick-off meeting via teleconference to confirm its understanding of the OFA's requirements on this project. In this meeting, IDC will review the project requirements as a team and ensure that all stakeholders at the OFA have had the opportunity to ensure that their needs are met by this project. This meeting will help IDC to develop a list of information needs to guide the research and to ensure the analysts have an accurate understanding of the goals of the project. The meeting will also give all parties the chance to confirm the project schedule with regard to the methodology and the deliverables. 

Once IDC and the OFA are in a agreement regarding the goals, schedule, and deliverables, the OFA will have the opportunity to brief the IDC team on the latest information regarding OpenFabrics Software Stack solutions and discuss the content of the paper.

The OFA may want to include customer snapshots (a brief, half-page customer case study) in the paper based on customer interviews. If so, IDC requests that the OFA provide, at the time of the project kick-off call, pre-qualified (meaning they have already been contacted by the OFA or an OFA sponsoring member and agreed to speak to IDC), English speaking customer contacts for interviews with IDC. From the interviews IDC will seek anecdotal evidence of the ways in which OpenFabrics Software Stack solutions can assist with creating greater network efficiencies in targeted commercial enterprise datacenter applications.

Deliverables: IDC will produce a summary of the kickoff meeting in Microsoft Word and a project schedule in Microsoft Excel.

Development of the White Paper

The Process

Following the kick-off call and briefing, IDC will revise and deliver a more detailed outline for the white paper for the OFA's review and comment to ensure the first draft of the paper is in line with the OFA's thinking. 

To help tell the story around the business and technical benefits of deploying OpenFabrics Software Stack solutions in commercial enterprise datacenter environments, the OFA may opt for IDC to interview a few current HPC customers with this OpenFabrics Software Stack solutions deployments. The interviews can be used to drive customer snap shots (a few paragraphs each) that highlight unique interconnect challenges (both business and technical) in a environment that an OpenFabrics Software Stack solution has addressed successfully.

Then IDC will develop the first draft of the white paper, excluding the executive summary and conclusion, which are both best written after the body of the paper has been finalized, and deliver the draft to the OFA in Microsoft Word format. The OFA will have the opportunity to review the draft, and respond with comments and edits in a single version of the document using the track changes tool in Microsoft Word.

IDC will then incorporate all edits and comments that are consistent with IDC's view of the market and in line with IDC's White Paper Policies and Guidelines. IDC will then deliver a second draft of the paper, including a complete executive summary and conclusion, for the OFA's review and comment similar to the first draft.

Then, IDC will deliver a final version of the paper to the OFA. At this point IDC will entertain any final minor comments and edits from the OFA and solicit its approval to move the paper into its peer review process and final production.

Prior to submitting the paper to production, IDC will submit the paper to an IDC Research and Consulting Vice Presidents for peer review to ensure that the paper is in line with IDC's view of the market and other published IDC research, and conforms with IDC's guidelines and policies. The paper will then be submitted into production for final copy editing, pagination, and conversion into Adobe Acrobat format for electronic distribution.

IDC will then deliver the production version of the paper for the OFA's final review and approval. Once IDC receives the OFA's written approval of the paper, IDC will give the OFA permission to distribute the paper electronically (post at www.openfabrics.org, via email, CD-ROM, and memory stick) for up to 12 months.

The Content

IDC will write an 8- to 10-page white paper for the OFA that addresses key interconnect challenges in the commercial enterprise datacenter, gives an overview of the OFA's OpenFabrics Software Stack solution and how it addresses those challenges, reviews the success of OpenFabrics Software Stack solutions in the HPC space and how this success can translate into technical and business benefits for targeted commercial enterprise datacenter applications/workloads.
Given these potential inputs for the white paper the OFA seeks to commission, IDC proposes the following title and outline as a starting point for the paper:

Proposed Title: Creating Awareness of OpenFabrics Alliance Software for Unified Computing, Networking and Storage in HPC and Enterprise Data Centers
Proposed Outline:

I. Executive Summary: Summary and opinion (every IDC white paper opens with the authors' opinions regarding the state of the topic – best written after the body of the paper has been finalized).

II. Situation Overview: 

A. Review the Growth of OpenFabrics software in the HPC Market, emerging adoption in certain parts of the Enterprise
B. Trend to Converged Networks, Unified Computing Systems, Commoditization, Value-Add and Product Positioning as commoditization occurs
C. Impact of IT organization into stove pipes around systems, networks and storage on new technology adoption, importance of smooth transition for applications, application life span vs. technology generations
D. Market growth and adoption – driven by standards, features and functions, performance, interoperability, management, efficiency, cost, open source, quality of software,
E. Overall RDMA architecture and Service models
1. Elements applicable to computational functions, performance and efficiency

2. Elements applicable to networking functions, performance and efficiency

3. Elements applicable to storage functions, performance and efficiency

4. Elements applicable to file system functions, performance and efficiency

F. Components of the various hardware and software stacks 
1. Components related to Ethernet
2. Components related to InfiniBand
3. Components related to other interconnects
III. Can OF software play in trend of Unification and Convergence in Data Center and HPC Markets
A. In relationship to commodity server and blade architectures
1. Bandwidth demands, higher performance, application latency, choice of h/w architectures
2. Roles of Virtualization, Scalability, Multiple Operating System Support
3. Efficiency of Application Usage and load

4. Efficiency of power, space, cooling, packaging

5. Multi-core, Corei7 and x86, memory usage

6. Impending 40/100 Gigabit speeds for Ethernet and InfiniBand

B. In relationship to commodity network architectures
1. Bandwidth demands, higher performance, application latency
2. How network architectures are changing – layer 2 in racks, layer 3 in core

3. Channel I/O model versus traditional TCP/IP

4. Reliable transport vs unreliable

5. Unified protocols over different wires 

C. In relation to commodity storage architectures

1. Emergence of storage servers vs JBOD and traditional RAID, potential performance gains

2. Fiber Channel, SATA, SAS, IB, 10GigE cost, bandwidth, IOPs comparisons

3. Emergence of SSDs, network caching,

4. Introduce benefits of ability to access data in storage server before transfer (e.g. Oracle Exadata)

5. Scalability issues for SANs, block based virtualization vs. file based virtualization

6. File systems like Lustre, GPFS, scalability  geographically and size

IV. What Needs to Be Done to Get OpenFabrics known and adopted in Enterprise Data Center and Cloud markets
A. Brief survey of relevant criteria for these markets
B. Importance of the adoption rate of 10GigE, 
C. Success of OpenFabrics to date, industry positioning for future
D. Importance of perception of software quality, reliability, ease of introduction, use and management
E. Methodologies for increasing awareness, education of IT management, training
F. Use of Web 2.0 generation market communication vehicles, establish role models
G. Key vendor relationships- Cisco, Dell, EMC, HP, IBM/Sun, Microsoft, NetApp
H. Changes required in OpenFabrics activities, internal processes, web site, staffing, etc.
V. Challenges and Opportunities

VI. Conclusion (best written after the body of the paper has been finalized)

Deliverables: IDC will produce a more detailed outline and up to two working drafts and a final draft in Microsoft Word and a production version for electronic distribution (post at www.openfabrics.org, via email or CD-ROM) in Adobe Acrobat format. The OFA will have 12 months of electronic distribution rights for the paper.

Professional Fees and Schedule

Professional Fees

The fee for producing this 8-10 page IDC White Paper is $30,000.

The fees for adding customer snapshots is $2,500 each. (OFA to provide pre-qualified, English speaking customer contacts.)

Optional translations and Hard Copy Reprint fees:

	Translation into Germanic and Romance-based languages (e.g., German, French, Italian); includes distribution rights
	$500 per page per language

	Translation into character-based languages (e.g., Arabic, Chinese, Japanese, Korean, Russian); includes distribution rights
	$650 per page per language

	Hard copy reprints
	- Up to 2,999 copies at $3.00/copy
- 3,000 to 9,999 copies at $2.50/copy

- 10,000+ copies at $2.00/copy


See Appendix C for General Terms and Conditions for IDC Custom Solutions.

Travel expenses, if incurred for the project, would be additional and billable to the OFA at cost. However, travel will not be booked without written consent of the OFA.

IDC standard billings practices indicate that 50% of the project fee is invoiced upon authorization to proceed; the remaining 50% will be invoiced upon completion. Other terms may be arranged upon request. Should the scope of this project change significantly, please note that the OFA will be charged accordingly.

Project Schedule

Assuming project authorization from Open Fabric Alliance by March 27, 2009, IDC anticipates a complete project delivery time of eight weeks, regardless of the level of effort. Therefore, IDC proposes the following project schedule:

	Project Authorization and Kickoff Meeting
	Week 1
	Week of March 30th

	IDC and the OFA Finalize White Paper Outline
	Weeks 1
	Week of March 30th

	IDC Develops and Delivers White Paper First Draft
	Weeks 2-4
	Week of April 6th through Week of April 20th

	OFA Feedback on White Paper First Draft
	Week 5
	Week of April 27th

	IDC Revised Draft of White Paper to OFA
	Week 5
	Week of April 27th

	OFA Feedback on Revised Draft
	Week 6
	Week of May 4th 

	IDC Final Draft to Sun for Approval
	Week 6
	Week of May 4th

	OFA Approval of Final Draft for Production
	Week 7
	Week of May 11th

	IDC into Executive Review and Production 
	Week 7
	Week of May 11th

	IDC Delivers Final Production Version of the White Paper to the OFA
	Week 8
	Week of May 18th


Should the OFA choose to add customer snapshots to the paper, it would add an additional two weeks to the schedule following the kick-off meeting to allow for scheduling and conducting the interviews, assuming the customer contacts are provided at the time of the project kick-off call.

AUTHORIZATION TO PROCEED

	Initial to Proceed
	Deliverables
	Fee

	




______
	
8- to 10-page IDC White Paper tentatively entitled "The Benefits OpenFabrics Software Stacks for the Enterprise Datacenter" with 12 months of electronic distribution rights (post at www.openfabrics.org, via email or CD-ROM)
	




$30,000*

	

______
	
Include customer snapshots in the paper based on OFED customer interviews (each)
	

$2,500*


*This pricing is valid until March 31, 2009.
IDC policy for projects of this scope is to bill 50% of the professional fees upon approval to proceed and 50% upon successful completion of the project. Any travel-related expenses would be extra and billed as incurred. 

The OFA accepts the attached terms and conditions and authorizes IDC to commence work on the “Creating Awareness of OpenFabrics Software Stacks for the Enterprise Datacenter” as specified in the IDC proposal dated March 20, 2009. 

Authorized for the OFA by:

_________________________
________________________________

Signature



Name

_________________________
______________
___________________

Title




Date


P.O. Number (if required)

PLEASE FAX AUTHORIZATION TO:

Jamie Murray, 650-653-7080

Appendix A: IDC Professional Profiles

Richard Walsh, Research Director, Technical Computing

Richard Walsh, Research Director in IDC's High Performance and Technical Computing Group, is charged with providing technical depth and direction to IDC's hardware and software research in the HPC market space. Mr. Walsh has more than 20 years of study and experience with HPC hardware and software component technologies, applications support and performance optimization, parallel programming, computational research, teaching, HPC system acquisition, installation, and acceptance. He has direct HPC experience in the areas of computational chemistry and finance, custom vector and MPP systems, and commodity cluster specification, acquisition, installation, and support.

Prior to joining IDC, Mr. Walsh was employed at Network Computing Services, Inc. and the Army High Performance Computing Research Center (AHPCRC) in Minneapolis. Mr. Walsh hold's a bachelor's degree in chemistry from Carleton College, and master's degree in the management of technology from the University of Minnesota.

Michelle Bailey, Research Vice President, Enterprise Platforms and Datacenter Trends

Michelle Bailey, Research Vice President for IDC’s Enterprise Platforms and Datacenter Trends, is responsible for primary research, consulting and multiclient studies for IDC’s Worldwide and US server programs. With 15 years experience in statistical methods, survey design and analysis, her specialties include the synthesis of end-user research with market share models to create detailed custom market taxonomies. These studies include Datacenter of the Future, Server Virtualization, Server & Storage Workloads, and IT consolidation.

In previous roles at IDC she had responsibility for quarterly server tracking, corporate and product strategies, financial modeling, and worldwide data reconciliation with the launch of IDC’s Server Tracker product.

Ms. Bailey graduated from Monash University in Melbourne, Australia, with an Honors degree of Bachelor of Science in Mathematical Statistics.

Steve Conway, Research Vice President, High Performance Computing

Steve Conway, Research Vice President in IDC's High Performance Computing group, plays a major role in directing and implementing HPC research related to the worldwide market for technical servers and supercomputers. A 20-year veteran of the HPC and IT industries, Mr. Conway co-authors key IDC studies, reports and white papers, helps organize and advance the HPC User Forum, and provides thought leadership and practical guidance for users, vendors and other members of the HPC community.

Before joining IDC, Mr. Conway was vice president of corporate communications and investor relations for Cray Inc. and headed corporate communications for Cray Research and CompuServe Corporation. He had a 12-year career in university teaching and administration at Boston University and Harvard University. A former Senior Fulbright Fellow, he holds bachelor's and master's degrees in German from Columbia University and a master's in comparative literature from Brandeis University, where he also completed doctoral coursework and exams.
Jie Wu, Research Manager, High Performance Computing

Jie Wu is a Research Manager for IDC's High Performance Systems program. In this role, she is responsible for market research including market sizing, market share, segmentation, trending and forecasting, she is also actively involved in consulting and business development activities for workstations and high performance computing markets. 

Prior to joining IDC, Ms. Wu worked for ADE Corporation, a semiconductor capital equipment manufacturer as a data specialist responsible for semiconductor system development and diagnostics using data analysis and modeling techniques. Her previous experiences also include extensive market analysis in semiconductor industry. She holds a BE in electrical engineering; MS in applied mathematics from University of Vermont and is currently studying for her MBA at F.W. Olin Graduate School of Business at Babson College.
Earl Joseph, Ph.D., Program Vice President, High Performance Computing

Earl Joseph, Program Vice President of IDC's High-Performance Systems, drives research and consulting efforts associated with the United States, Europe and Asia-Pacific markets for technical servers and supercomputers. This research includes market sizing, market share, segmentation, tracking, trending, and vendor analysis for the multi-user technical server technology. Dr. Joseph advises IDC clients on the competitive, managerial, technological, integration and implementation issues for technical servers. Dr. Joseph is also heading up IDC's high-end HPC user forum activities. 

Dr. Joseph's areas of expertise include technical computers from entry-level servers to high-end capability supercomputers, software, storage and networking solutions for technical computing. He has worked for four technical computing companies in multiple marketing and R&D roles. Dr. Joseph has a strong background in computer technologies and future directions in technical computing. Prior to joining IDC, Dr. Joseph spent his 17 year career in IT in the HPC market space, most recently at SGI and Cray Research. Dr. Joseph has recently worked closely with the leading HPC users around the world on their current and future market requirements. 

Dr. Joseph holds a Ph.D. from the University of Minnesota where his research focus was the strategic management of high technology firms, and an undergraduate degree in business and technology from the University of Minnesota.

Jerry Weltsch, Director of Consulting

As Director of Consulting, Jerry Weltsch is responsible for developing and executing custom studies in support of the market development and business planning efforts of clients engaged in the markets for servers and high performance computing systems, network infrastructure, and hardware channels. He conducts market research and consulting engagements to evaluate emerging market opportunities, assess product requirements, provide market segmentations, and develop customer marketing solutions.

Mr. Weltsch has over ten years of experience in marketing research, industry analysis and foreign economic policy consulting. Prior to joining IDC Mr. Weltsch was an Account Executive with Socratic Technologies where he consulted with high technology clients on web-based interactive marketing research. Before that, Mr. Weltsch was an analyst with Frost & Sullivan’s Aerospace & Defense Research Group where he produced syndicated and consulting market research in IT related areas.

Mr. Weltsch holds B.A.s in History and Middle Eastern Studies from the University of California, Santa Cruz and an M.A. in International Affairs from American University. He is currently pursuing a Certificate in Marketing through the U.C. Berkeley Extension program.

Appendix B: IDC White Paper Policies and Guidelines

An IDC White Paper is an objective analysis written by a respected analyst organization in cooperation with the sponsoring vendor. The paper addresses a specific issue, concept, or application for a targeted audience. The sponsor’s positioning can be illustrated through conducting primary and secondary research on relevant topics, thereby providing a means of offering objective third party support for the customer’s offering. The White Paper is typically used as part of an integrated marketing communications campaign.
The vendor is encouraged to provide critical guidance, input, and review throughout the process of creating the research and analysis. At the same time, our customers value IDC White Papers because of their credibility – owing to our insight and balanced opinion. Our objective and balanced editorial and research stance includes providing descriptions of methodology, challenges, and acknowledgement of white paper sponsorship. IDC peer-review is conducted before release to ensure that the viewpoint aligns with IDC-wide opinion. 

Guidelines

· IDC policy for single-sponsored white paper projects forbids direct head-to-head comparison of one company and its products against another company and its products in a similar market segment. The document will explain the issues and describe the sponsoring company’s approach, but cannot directly advocate customer purchase of its product. IDC does not participate in press-only events that are based on results achieved in white paper projects.

· Market shares cannot be created specifically for a white paper project. Any market share data reported must have already been published in a subscription service.

· Every white paper project will have a detailed methodology section to clarify the scope and scale of the study. Case study methodologies will describe the number of interviews and how respondents were chosen (e.g., respondent names provided by vendor).

· Every white paper project will have a challenges section, which highlights the barriers and challenges the sponsoring company faces. For case study white paper projects, we will ask the participants about the challenges facing the vendor/product and solicit comments about what could have been done better or what should be done in the future.

· IDC will work closely with sponsor in designing the focus and parameters of the document content. However, IDC has final editorial review of the document’s content especially regarding the opinions expressed regarding IT markets, technology adoption, and products. All white paper documents will be reviewed and are subject to the final approval of an IDC Vice President. IDC reserves the right to refuse any use of the data in any forum or media for any reason.

· It is IDC policy that the document sponsor is explicitly identified on the front page of the document - e.g., “ An IDC White Paper Sponsored by EMC Corporation.” The white paper will also show a date of publication on the front page.
Engagement Process

· Meeting the timetables of this proposal will require the commitment of time by IDC and company’s personnel. Schedules must be adhered to and information exchanged and reviewed on a timely basis.

· The project will organized around a core team of IDC professionals who will conduct the principal tasks outlined in this proposal. We expect that the sponsoring company will have a formal or informal task force that will provide general direction, lend critical insights, participate in the selected task assignments, and receive interim and final findings. The sponsoring company is expected to designate a member of the task force to be principal day-to-day liaison with IDC.

· IDC will designate a Project Manager at the onset to be IDC’s principal contact point throughout the project. IDC has found that a critical success factor for projects is for the client to have an engaged, single point of contact as well. We expect to work closely with the designated individual to communicate progress, provide updates, schedule meetings, obtain access to key customer personnel, provide materials necessary for project completion (list of users, internal contacts, etc.), and ensure timely project execution.

Appendix C: Custom Solutions Terms and Conditions

1
Definitions

1.1
“Agreement” shall mean the contract containing the signatures of the parties, these Terms and Conditions, and the Proposal and any other exhibits attached and incorporated by reference. 
1.2
“IDC Content” means the work product provided to Client containing the intellectual property owned by IDC, described and set forth in this Agreement, including but not limited to all translations (subject to Sec. 3.8), text, graphics, images, video, charts, tables, formatting elements, and all other materials contained therein, for which Client licenses from IDC under the terms and conditions set forth herein.

1.3
”IDC brands and marks” means IDC logos, brand names, service marks, domain names, or other identifying marks. 

1.4
‘“Client” shall mean the party directly licensing the IDC Content from IDC or receiving other Services from IDC and under the terms and conditions of this Agreement, but not such party’s partners, affiliates, or customers. 

1.5
“Services” shall mean, as applicable, the work provided by IDC to Client as set forth in this Agreement, including any Proposal. 

1.6
“Proposal” shall mean the document describing the work product and/or Services to be provided by IDC, as accepted by the Client. 

1.7
"Sponsored Content" shall mean original content published after a third party contractually agrees to license the resulting content for external distribution. This type of content is subject to a number of requirements pertaining to the creation of the content as well as the formatting and distribution of the content. Original content shall mean the findings, opinions, and data incorporated have not been previously published on IDC.com or made available to clients or the public via another VP-approved channel.
2.
License

2.1 
IDC hereby grants to Client for the term of this Agreement a non-exclusive, non-transferable, non-sublicensable, terminable, worldwide, license to use the IDC Content to support Client’s internal marketing, planning and business development functions (“Internal Use”) under the terms set forth in this Agreement. The license is granted to Client and unless otherwise agreed to in writing by IDC, shall not include Client’s partners, affiliates, or customers. 

2.2
Client shall have the right to distribute the IDC Content (“External Use”) only as specifically set forth in this Agreement, or as set forth in Sec. 3.5 below. Otherwise, the IDC Content is licensed for Internal Use only. 

2.2
IDC hereby grants to Client for the Term of this Agreement a non-exclusive, non-transferable, non-sublicensable, terminable, worldwide license to use IDC’s brands and marks solely for the purpose of this Agreement (subject to Sec. 3.4). 

2.3 
IDC retains all right, title, and interest in and to (i) the IDC brands and marks, (ii) the IDC Content and (iii) to the methodologies, data, knowledge, and research processes—including but not limited to algorithms, customer surveys, focus group guidelines, and statistical models—that may be used in preparing the IDC Content. 

3. 
Use of IDC Licensed Content; Restrictions

3.1
If External Use rights are specifically granted to Client by IDC, Client agrees that it will not modify, summarize, repurpose, or translate IDC Content without the express prior written approval of IDC.

3.2
Client will not copy, modify, or make available to third parties any of IDC’s brands or marks, except as permitted and/or incorporated in the IDC Content, nor will it use IDC’s brands or marks to give the appearance of an endorsement of Client or Client’s product/goods/services by IDC. 

3.3
Client shall include on all copies of the IDC Content it uses or distributes pursuant to this Agreement, all IDC proprietary rights notices included or requested by IDC and, at IDC’s request, shall execute any assignments or other documents reasonably necessary or appropriate to confirm IDC’s copyright and ownership interests set forth herein. 

3.4
Client will comply with IDC standards for the use of the IDC’s brands and marks as IDC may, from time to time, communicate in knowledge, and research processes—including but not limited to algorithms, customer surveys, focus group guidelines, and statistical models—that may be used in preparing the IDC Content. 

3.5 
If External Use rights are specifically granted to Client by IDC, under no circumstances shall any permitted External Use exceed twelve (12) months after its delivery to Client, or the time period that may be set forth in this Agreement, or otherwise agreed to in writing by IDC. Such rights shall not extend to Client’s partners, affiliates, or customers. 

3.6 
Unless External Use rights are specifically granted to Client pursuant to this Agreement, Client may not distribute, display, promote, or use the IDC Content externally without express prior written consent from the appropriate IDC Research Vice President or Country Manager. In such cases, the Client must provide a copy of the precise proposed wording or document to enable IDC to gauge the full context of the requested usage and ensure its accuracy, currency, use in context and proper attribution. External Use includes, but is not limited to, publication, promotion, display or dissemination of the IDC Content in advertisements, press releases, white papers, direct mail campaigns, Web site postings, and any other materials, including marketing, sales, or other promotional collateral, that may be viewed by persons who are not officers or employees of the Client. 

3.7 
The Client agrees that it will comply with the foregoing process for obtaining IDC permission for external use of the IDC Content and that it will monitor compliance with these restrictions from time to time, on its own and as requested by IDC. In the event of a breach or alleged breach of these restrictions, Client will notify IDC, promptly take reasonable corrective measures (in consultation with IDC), and provide IDC with reasonable access and cooperation to enable IDC to audit compliance.

3.8 
Except as set forth in this Agreement or otherwise agreed to by IDC in writing, External Use rights are granted in the English language only.

3.9
Except as set forth in this Agreement, or otherwise agreed to by IDC in writing (i) all External Use rights granted by IDC for any IDC Content apply solely to the subject IDC Content in its entirety and as IDC supplies the IDC Content to the Client; (ii) the medium or format in which the IDC Content is received, or which is specified as the medium for distribution (e.g., CD-ROM, Lotus Notes, PDF), is the only means by which the Client may reproduce and distribute those materials, subject also to any other requirements and restrictions provided herein and (iii) if Web-posting is specifically permitted, the posted IDC Content may be displayed only on the Client’s website and may be linked into or from other relevant sites, but may not be linked (outwardly) to, posted on or displayed from other sites. Without express prior written consent from IDC, the Client may not alter the text, format, or graphic design of any IDC document in any way, or insert additional material in such a way that it appears to be part of the IDC Content.

4.0
IDC Obligations

4.1 
IDC shall develop or provide the IDC Content and as applicable, provide the Services to Client. 

4.2. 
IDC shall deliver and update, as IDC deems necessary, the IDC Content, as described in this Agreement.

5.
Client Obligations

5.1 
Client agrees to pay IDC the fees as set forth in this Agreement.

5.2
Client will seek IDC’s written permission in advance of any external communications including but not limited to public announcements, press releases, advertising, or other sales/ marketing/promotional efforts (whether in print, electronically, or otherwise) that use IDC’s brands and marks with regard to this Agreement or otherwise.

5.3
Payments to IDC are due upon receipt of invoice. Invoices not paid within 30 days after the date of the invoice shall bear interest, at an annual rate of 18% (1.5% per month) or the highest rate allowable under law, whichever is less. All amounts due under this Agreement will be paid by Client in full, without any right or set off or deduction. Client shall be responsible for any and all fees, costs, and expenses incurred by IDC in the collection of outstanding amounts due. 

5.4
Reasonable IDC analyst travel expenses, if applicable, are the sole responsibility of the Client and shall be billed to Client at the conclusion of the applicable Services. Payment for said travel expenses shall be paid pursuant to Section 5.1 above.

6.
Representations and Warranties; Exclusion of Warranties; Limitation of Liability

6.1
The parties represent and warrant to each other that: (i) each has the legal authority to enter into this Agreement and perform its obligations hereunder, (ii) its execution of the Agreement and performance of its obligations does not violate any law or constitute a breach of or default of any contract or agreement by which such party is bound.

6.2
IDC represents and warrants to Client that it is the owner of the IDC Content and the IDC brands and marks and/or has the right to license them to Client under the terms of this Agreement.

6.3
IN PROVIDING THE IDC CONTENT AND/OR SERVICES, IDC SHALL USE ITS REASONABLE EFFORTS TO PROVIDE INFORMATION THAT IS ACCURATE. HOWEVER, IDC MAKES NO REPRESENTATION OR WARRANTY AS TO THE ACCURACY OR COMPLETENESS OF ANY INFORMATION PROVIDED, AND DOES NOT REPRESENT OR WARRANT THAT THE INFORMATION IS ERROR-FREE OR THAT THE INFORMATION WILL ENABLE CLIENT TO ACHIEVE ANY PARTICULAR BUSINESS RESULT. EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT, IDC MAKES NO WARRANTIES WITH RESPECT TO ANY SUBJECT MATTER OF THIS AGREEMENT, AND HEREBY DISCLAIMS ALL IMPLIED WARRANTIES, INCLUDING WITHOUT LIMITATION THE WARRANTIES OF NON-INFRINGEMENT, MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.

6.4
Except for IDC’s indemnification obligations as expressly set forth in this Agreement, IDC is not liable for any loss or damage claimed to have resulted from the use by, on or behalf of Client, of any information or material (including IDC Content and/or Services) furnished by IDC, regardless of the circumstances or cause of action and IDC’s cumulative liability for any claims or damages arising under this Agreement, regardless of the form of action, shall not exceed the total amount paid or payable to IDC by Client under this Agreement. EXCEPT FOR THE INDEMNIFICATION OBLIGATIONS OF EITHER PARTY AS EXPRESSLY SET FORTH HEREIN, NEITHER PARTY SHALL BE LIABLE TO THE OTHER PARTY FOR ANY LOST PROFITS, INCIDENTAL, CONSEQUENTIAL, SPECIAL OR PUNITIVE DAMAGES ARISING OUT OF THIS AGREEMENT OR ITS TERMINATION, OR THE BREACH OF ANY OF ITS PROVISIONS, REGARDLESS OF WHETHER THE PARTIES HAVE BEEN ADVISED OF THE POSSIBILITY OF ANY SUCH LOSS OR DAMAGE. 

7.0
Term and Termination; Cancellation

7.1
The term of this Agreement shall be one year from the Effective Date written above, unless otherwise agreed to in writing by the parties. 

7.2
Client shall have a period of thirty (30) days after final delivery of the IDC Content and/or Services to accept or reject the IDC Content and/or Services. If Client does not notify IDC in writing of its acceptance or non-acceptance within the 30 day period, the IDC Content and/or Services are deemed accepted. 

7.3.
In the event the Client requests changes to the work specifications and/or the delivery schedule (as set forth in the Proposal), the changes shall only be effective upon written agreement of the parties. If, during the term of this Agreement, Client request changes that would, in the opinion of IDC, require the expenditure of additional resources or expense, both parties shall use reasonable efforts to agree in writing on such changes and on necessary adjustments, to the terms of this Agreement as may be necessary to reflect and accommodate such changes. If the 



parties cannot agree, either Client or IDC shall have the right to immediately terminate this Agreement upon written notice to the other party and Client shall be responsible for payment for all work performed and expenses incurred by IDC through the effective date of termination. 

7.4
If either party becomes subject to any bankruptcy law and/or if the business of either party is placed in the hands of a receiver, or trustee in bankruptcy, whether by voluntary act of such party or otherwise, then the other party will have the right to immediately terminate this Agreement upon written notice to the other party.

7.5
Should a material breach of this Agreement occur, then the injured party may provide the other party with written notice of such breach. If such breach is not cured within thirty (30) days of the receipt of such written notice, then the injured party will have the right to terminate this Agreement immediately. 

7.6
Upon any termination or expiration of this Agreement, Client shall immediately cease, as applicable, all distribution of the IDC Licensed Content. Upon termination or expiration of this Agreement, Client will have no continuing right to use IDC Licensed Content or IDC’s brand or marks for any reason whatsoever. Client shall be responsible for payment for all work performed and expenses incurred by IDC through the effective date of termination (a minimum 20% of contract). 
7.7
Survival. The following sections will survive any expiration or termination of this Agreement: 2.3 (Ownership), 6 (Representation and Warranties, Exclusion of Warranties, Limitation of Liability), 7.7 (Survival), 8 (Indemnification), 9 (Confidential Information), and 10 (General Provisions). In addition, those terms that by their nature ought to survive the expiration or termination of this Agreement, shall so survive to the extent necessary to preserve the intended rights and obligations of the parties. Termination shall not prejudice or affect any right of action or remedy that shall have accrued or shall thereafter accrue to either party. 

7.8
In the event an IDC analyst, if applicable and agreed to by IDC is writing, is unable to appear at a scheduled meeting, presentation, or other Client event (“Client Event”) IDC will notify Client and endeavor to provide a reasonable substitute. If in the reasonable opinion of Client, IDC is not able to provide a reasonable substitute, IDC will refund the portion of the fees paid by Client for the appearance of the IDC analyst. If Client cancels a Client Event at which an IDC analyst is to appear, the following cancellation policy shall apply: Cancellation with 60 days or less notice from scheduled event date: 100 percent of the fee is due. Cancellation with 61 days or more notice from scheduled event date: 50 percent of the fee is due. In addition, Client will also be responsible for any expenses incurred by IDC prior to the cancellation. 

8.
Indemnification

8.1
IDC will indemnify and hold Client harmless from, any loss, damage, liability, and expense (including reasonable attorneys' fees) suffered or incurred by Client arising out of any demand, claim or legal proceedings resulting from a breach or alleged breach of the representations and warranties provided hereunder by IDC, provided Client promptly notifies IDC in writing of any such claim and reasonably cooperates in the defense of any such claim. 

8.2
Client will indemnify and hold IDC harmless from, any loss, damage, liability, and expense (including reasonable attorneys’ fees) suffered or incurred by IDC arising out of any demand, claim or legal proceedings resulting from (i) any external use of the IDC Content; (ii) any violation of the terms of this Agreement, including but not limited to, misuse of the IDC Content, or (iii) based, related to, or arising from Client’s products or services. 

8.3
Neither party shall settle any such claim, lawsuit or proceeding that would impose any expense or other obligation upon the other party without the other party’s prior written consent. However, notwithstanding the foregoing, the party with the obligation to indemnify the other party, shall have the sole control over the defense and/or settlement of any claim or action for which it may be required to indemnify the other party.

9. 
Confidential Information

9.1
Each party acknowledges that, during the term of this Agreement, it may have access to Confidential Information of the other party. “Confidential Information” includes without limitation customer information, sales reports, research, proprietary information about the disclosing party’s business prices, methods, policies or other trade secrets, and any other information designated in writing as “confidential”, “proprietary”, or otherwise designated as Confidential, at the time of disclosure. Each party will protect the Confidential Information of the other party in the same manner in which it protects its own Confidential Information (but in no event using less than reasonable care), and will not use or disclose such Confidential Information to any third party. For the purpose of this Agreement, the parties agree that the terms of this Agreement shall be deemed Confidential. 

9.2
The obligations of confidentiality set forth above do not apply to any confidential or proprietary information of the disclosing party which: (a) is or becomes available to the general public through no fault of the receiving party; (b) is independently developed by or for the receiving party without use of or access to the Confidential Information; (c) is required to be disclosed pursuant to applicable law or under a government or court order.

10.
Miscellaneous

10.1
 If a specific template format for delivering the IDC Content is not specified in the contract or Proposal, the template shall be a standard IDC-branded template, unless otherwise agreed to by IDC. Any requested changes to the template format may result in additional fees. 

10.2
IDC may, prior to the delivery of the IDC Content and/or performance of the Services, solicit outside feedback from information technology vendors or users, as appropriate and subject to the Confidentiality provisions set forth herein. IDC may evaluate said outside feedback and incorporate it, as IDC deems appropriate, into the deliverables prior to its delivery to Client. This feedback process may introduce previously unknown information or data that could alter the message or scope of the IDC Content and/or Services.

10.3 
Except as otherwise set forth in this Agreement, or as otherwise agreed to in writing, IDC will not be obligated to participate in any promotional effort of Client, including but not limited to participation in Client press conferences and the development of press releases.

10.4
Client may not record by any medium any IDC analyst presentation without IDC’s express prior written consent. Client may not distribute any recording of any IDC analyst presentation without IDC’s express prior written consent. 

10.5
As applicable, any sponsored IDC Content for which External Use rights have been specifically granted to Client will not include direct head-to-head comparison of a client and its products against competitors’ and its products or services in this market segment. Competitors may include a named vendor(s), technology, platform, standard, category, or group. Further, any sponsored IDC Content cannot directly recommend that a customer purchase a particular product.

10.6
As applicable, sponsored IDC Content will explicitly identify the sponsor.

10.7
As applicable, all sponsored IDC Content will carry the date of publication and/or delivery. Repurposed content will carry the most relevant date (date of repurposed content or date of source content) as determined by IDC.

11.
General Provisions

11.1
Client may not transfer or assign its rights or delegate its duties under this Agreement without the prior written consent of IDC, except that Client may assign it to a corporation or entity, that is not a competitor of IDC, to which it conveys all or substantially all of its assets, into which it is merged, or with which it is consolidated. Under no circumstances, however, shall Client be relieved of its obligations under this Agreement unless the assignee expressly accepts and agrees in writing to be bound to this Agreement and IDC agrees to such assignment.

11.2
This Agreement will be binding upon and will inure to the benefit of Client and IDC and their respective successors and permitted assigns. 

11.3
Any notice or other communications herein required or permitted will be given in writing and may be delivered via facsimile, certified mail, or via overnight delivery from a recognized overnight delivery carrier to the address on the signature page of the contract, or such other address that may be provided in writing to the other party, and shall be deemed given upon the date it was delivered to the other party.

11.4
Neither party will be responsible for any failure to perform its obligations under this Agreement due to unforeseeable causes, including, but not limited to strikes, riots, embargoes, war, invasion, acts of civil or military authorities, acts of terrorism, fire, floods, explosion, earthquakes, accidents, delays in carriers, acts of God, and all other delays beyond the party's reasonable control.

11.5
The invalidity or unenforceability of any provision of this Agreement shall not affect the validity or enforceability of any other provision of this Agreement.

11.6
Each party will be deemed to have the status of an independent contractor, and nothing in this Agreement will be deemed to place the parties in the relationship of employer-employee, principal-agent, partners or joint venturers.

11.7
This Agreement will be construed in accordance with the laws of the Commonwealth of Massachusetts, excluding its conflict of law rules. 

11.8
Alternative Dispute Resolution: The parties agree that any disputes (excluding disputes where a party is seeking preliminary or permanent injunctive relief or a temporary restraining order) that may arise under the terms of this Agreement shall first be submitted to mediation before a mediator appointed by the American Arbitration Association in Boston, MA pursuant to its rules of mediation. If a good faith attempt by both parties and the American Arbitration Association fails to accomplish a resolution, then after fully exhausting the mediation remedy, the matter shall be submitted to the American Arbitration Association in Boston, MA for binding arbitration under its Commercial Arbitration Rules. 
11.9
This Agreement may be executed in one or more counterparts, each of which will be deemed an original Agreement for all purposes and which collectively will constitute one and the same Agreement.

11.10
Conflict. In the event of a conflict between these Terms and Conditions and any Proposal, these Terms and Conditions shall control. In the event of a conflict between these Terms and Conditions and any terms and conditions provided by Client, these Terms and Conditions shall control. In cases where IDC Content is being licensed through an approved third party, these Terms and Conditions shall supersede any third party license agreement. 

11.11
Complete Agreement. These Terms and Conditions, any attached exhibits including the accepted Proposal, which are incorporated into this Agreement by this reference, and the contract containing the signatures of the parties, constitute the Agreement and is the complete and exclusive understanding between the parties with respect to the subject matter hereof, superseding all prior negotiations, preliminary agreements, correspondence or understandings, written or oral. 

11.12
No waiver or modification of any provision of this Agreement will be binding unless it is in writing and signed by each of the parties. No waiver of a breach hereof will be deemed to constitute a waiver of a further breach, whether of a similar or dissimilar nature. 

IDC CONTRACT, PROPOSALS, TERMS AND CONDITIONS AND/OR OTHER WRITTEN AGREEMENTS, INCLUDING ALL PRICING AND TERMS, ARE CONFIDENTIAL AND MAY NOT BE REDISTRIBUTED OR DISCLOSED TO THIRD PARTIES.
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