Form No. DMB 234 (Rev. 1/96)

AUTHORITY: Act 431 of 1984

COMPLETION: Required

PENALTY: Contract will not be executed unless form is filed

STATE OF MICHIGAN
DEPARTMENT OF MANAGEMENT AND BUDGET January 28, 2011
PURCHASING OPERATIONS

P.0. BOX 30026, LANSING, MI 48909
OR

530 W. ALLEGAN, LANSING, MI 48933

CHANGE NOTICE NO. 5
TO
CONTRACT NO. 071B8200194
between
THE STATE OF MICHIGAN
and

NAME & ADDRESS OF CONTRACTOR TELEPHONE Chuck Bonner
AT&T Mobility National Accounts LLC DBA AT&T Mobility (616) 724-7755
P. O. Box 6463 CONTRACTOR NUMBER/MAIL CODE

Carol Stream, IL 60197-6493

BUYER/CA (517) 241-3215
Email: cb3168@att.com | Steve Motz

Contract Compliance Inspector: Jack Harris
STATEWIDE WIRELESS DATA SERVICES

CONTRACT PERIOD: 2yrs. + 3one-year options  From: October 1, 2008 To: September 30, 2011

TERMS SHIPMENT

N/A N/A
F.O.B. SHIPPED FROM

N/A N/A
MINIMUM DELIVERY REQUIREMENTS

N/A

MISCELLANEOUS INFORMATION:

THIS CONTRACT IS EXTENDED TO LOCAL UNITS OF GOVERNMENT.

NATURE OF CHANGE(S):

The attached Amendment No. 6 is added to this contract to allow AT&T Mobility to provide Data
Connect and Blackberry/PDA Connect as identified in Package C of Attachment 1. All other pricing,
terms, conditions and specifications remain the same.

AUTHORITY/REASON(S):

Per DTMB and vendor approval.

ESTIMATED CONTRACT VALUE REMAINS:  $1,400,000.00



AMENDMENT NO. 6

To
Cellular Telephone Equipment & Services Contract No. 07188200194
This Amendment No. 6 (“Amendment 6”) is entered into as of , 2011 (the “Amendment 6

Effective Date”) by and between AT&T Mobility National Accounts LLC (“AT&T”) and State of Michigan (“State” or
“Customer”) (State and AT&T are, at times, referred to herein individually as a “Party” and together as the “Parties”).

Section 1. Recitals.

1.1 AT&T and the State entered into that certain Cellular Telephone Equipment & Services Contract No.
071B8200194, dated October 1, 2008, as amended (the “Contract”).

1.2 AT&T and State intend to make certain changes to the Contract in accordance with the terms and
conditions of this Amendment 6.

Section 2. Agreement. In consideration of the recitals set forth in 81 above, which are hereby re-stated and
agreed to by the Parties, and for valuable consideration, the receipt and sufficiency of which is hereby
acknowledged by the Parties, AT&T and State hereby agree to amend the Contract pursuant to the terms and
conditions of this Amendment 6. Unless otherwise defined, capitalized terms in this Amendment 6 have the
meanings ascribed to them in the Contract.

Section 3. Adding additional Price Packages to the Contract. In addition to the Price Packages found in
“Exhibit B Pricing” of the Contract, Customer’'s CRUs may also select from the Price Packages described in
Attachment 1, attached hereto and incorporated herein by reference (“Attachment 1”).

Section 4. Restatement of Contract. The terms and conditions of the Contract, as modified by this
Amendment 6, are hereby restated and ratified by AT&T and State. All such terms and conditions are and will
continue to remain in full force and effect.

IN WITNESS WHEREOF, the Parties have duly executed this Amendment 6 as of the Amendment 6
Effective Date.

AT&T Mobility National Accounts LLC The State of Michigan
By: By:

Name: Name:

Title: Title:

Date: Date:




ATTACHMENT 1

Package C: Data Connect and Blackberry/PDA Connect

Monthly Packaged | Fixed Monthly Overage LD Domestic Night & Rollover Mobile Features Plan
Access Minutes Rate Package Rate Domestic | Roaming | Weekends to Included Includes
Rate Rate (Net Rate Rate Mobile
price. No Minutes
additional Included
discounts
apply)
Package C 300 $30 $52.36 Unlimited Included Included 5,000 none Unlimited | Detailed 23%
— Option 2g Data/$0.25 Billing, discount
per minute Three-Way | applies to
Blackberry Calling, all voice
or PDA Call and data
Cor_mgect Forwarding, | access
Unlimited Caller ID, plans.
plus Gov Call Discount
Nation Waiting, does not
Pooled 300 Basic Voice | apply to
and AT&T Mail - additional
Me_sse;gmg Airtime features or
Unl|m|ted_ minutes Messaging
Bundle with may be Bundles. In
2_3% charged for | orderto
discount. accessing pool, all
Minimum voicemail subscribers
commitment via your must be on
of 1000 phone. the same
lines. Billing Acc.
The 'l?\/l-l(;i‘;ra in No. Monthly
\IIDVil;eIess Unlimitged ’ E;t(;kage
SZriice Bundle. includes the
rates, terms Sc?gl gjngloo
and
conditions Plan, AT&T
set forth in Mr? ﬁ ;?tgeldn 9
gft:-lgi-tre Bundle and
Plan Unlimited
Brochure BB or PDA
applies to IConnect.
the AT&T ncluded
Messaging Dat_a ;
Unlimited Unlimited,
Bundle. To Additional
the extent of data $Q/KB’
any material Canadian
conflict gg OL5/KB
?eertr;\fzrrlutjhe International
conditions of Data
that Sales $0.02/K8.
Information See_ cov
and the :;Igggli
terms and
conditions of Tab_le for all
the avail. plans.

Messaging
Unlimited
Bundle
described in
this
Amendment,
the terms
herein will
control.




Monthly Packaged | Fixed Monthly Overage LD Domestic Night & Rollover Mobile Features Plan
Access Minutes Rate Package Rate Domestic | Roaming | Weekends to Included Includes
Rate Rate (Net Rate Rate Mobile
price. No Minutes
additional Included
discounts
apply)
Package C 600 $30 $65.00 Unlimited Included Included Unlimited none Unlimited Dgt_ailed 2_3%
— Option 2h Data/$0.25 Billing, discount
per minute Three-Way | applies to
Blackberry Calling, all voice
or PDA Call and data
Connect Forwarding, | access
Unlimited Caller ID, plans.
plus Gov Call Discount
Nation Waiting, does not
Pooled 600 Basic Voice | apply to
and AT&T Mail - additional
Messaging Airtime features or
Unlimited minutes Messaging
Bundle with may be Bundles. In
23% charged for | orderto
discount. accessing pool, all
Minimum voicemail subscribers
commitment via your must be on
of 1000 phone. the same
lines. Billing Acc.
AT&T . No. Monthly
The Messaging package
Wireless Unlimited rate
Data Bundle. includes the
Service Gov Only
rates, terms Pooled 600
and Plan, AT&T
conditions Messaging
set forth in Unlimited
the AT&T Bundle and
Data Rate Unlimited
Plan BB or PDA
Brochure Connect.
applies to Included
the AT&_T Data
Me_sse_iglng Unlimited,
Unlimited Additional
Bundle. To data $0/KB,
the extent of Canadian
any material Data
conflict $0015/KB,
between the International
terms and Data
conditions of $0.02/KB.
that Sales See GOV
Information Nation
and the Pooled
terms and Table for all
conditions of avail. plans.
the

Messaging
Unlimited
Bundle
described in
this
Amendment,
the terms
herein will
control.




Monthly Packaged | Fixed Monthly Overage LD Domestic Night & Rollover Mobile Features Plan
Access Minutes Rate Package Rate Domestic | Roaming | Weekends to Included Includes
Rate Rate (Net Rate Rate Mobile
price. No Minutes
additional Included
discounts
apply)
Package C 1000 $30 $75.00 Unlimited Included Included Unlimited none Unlimited D.et'ailed 23%
— Option 2i Data/$0.25 Billing, dlscc_)unt
per minute Three-Way | applies to
Blackberry Calling, all voice
or PDA Call and data
Connect Forwarding, | access
Unlimited Caller ID, plans.
plus Gov Call Discount
Nation Waiting, does not
Pooled 1000 Basic Voice | apply to
and AT&T Mail - additional
Messaging Airtime features or
Unlimited minutes Messaging
Bundle with may be Bundles. In
23% charged for | orderto
discount. accessing pool, all
Minimum voicemail subscribers
commitment via your must be on
of 1000 phone. the same
lines. Billing Acc.
AT&T . No. Monthly
The Messaging package
Wireless Unlimited rate
Data Bundle. includes the
Service Gov Only
rates, terms Pooled
and 1000 Plan,
conditions AT&T
set forth in .
Messaging
the AT&T Unlimited
Data Rate Bundle and
Plan Unlimited
Broghure BB or PDA
applies to Connect.
the AT&T Included
Messaging Data
Unlimited UnIimited,
Bundle. To Additional
the extent of data $0/KB,
any material Canadian
conflict Data
between the $0.015/KB,
terms and International
conditions of Data
that Sales $0.02/KB.
Information See GOV
and the Nation
terms and Pooled
conditions of Table for all
the avail. plans.
Messaging
Unlimited
Bundle
described in
this
Amendment,
the terms
herein will

control.




Form No. DMB 234 (Rev. 1/96)

AUTHORITY: Act 431 of 1984

COMPLETION: Required

PENALTY: Contract will not be executed unless form is filed

STATE OF MICHIGAN
DEPARTMENT OF MANAGEMENT AND BUDGET August 30, 2010
PURCHASING OPERATIONS

P.0. BOX 30026, LANSING, MI 48909
OR

530 W. ALLEGAN, LANSING, MI 48933

CHANGE NOTICE NO. 4
TO
CONTRACT NO. 071B8200194
between
THE STATE OF MICHIGAN
and

NAME & ADDRESS OF CONTRACTOR TELEPHONE Chuck Bonner
AT&T Mobility National Accounts LLC DBA AT&T Mobility (616) 724-7755
P. O. Box 6463 CONTRACTOR NUMBER/MAIL CODE

Carol Stream, IL 60197-6493

BUYER/CA (517) 241-3215
Email: cb3168@att.com | Steve Motz

Contract Compliance Inspector: Jack Harris
STATEWIDE WIRELESS DATA SERVICES

CONTRACT PERIOD: 2yrs. + 3one-year options  From: October 1, 2008 To: September 30, 2011

TERMS SHIPMENT

N/A N/A
F.O.B. SHIPPED FROM

N/A N/A
MINIMUM DELIVERY REQUIREMENTS

N/A

MISCELLANEOUS INFORMATION:

THIS CONTRACT IS EXTENDED TO LOCAL UNITS OF GOVERNMENT.

NATURE OF CHANGE(S):
The attached Amendment No. 4 is added to this contract to allow AT&T Mobility to provide the
updated iPhone Plans and iPhone Equipment described in Exhibit B. All other pricing, terms,
conditions and specifications remain the same.

AUTHORITY/REASON(S):

Per agency request and DTMB/vendor approval.

ESTIMATED CONTRACT VALUE REMAINS:  $1,400,000.00



AMENDMENT NO. 4

To
Cellular Telephone Equipment & Services Contract No. 071B8200194
This Amendment No. 4 (“Amendment 4”) is entered into as of , 2010 (the

“Amendment 4 Effective Date”) by and between AT&T Mobility National Accounts LLC (“AT&T”) and State of
Michigan (“State” or “Customer”) (State and AT&T are, at times, referred to herein individually as a “Party”
and together as the “Parties”).
Section 1. Recitals.

1.1 AT&T and the State entered into that certain Cellular Telephone Equipment & Services
Contract No. 071B8200194, dated October 1, 2008, as amended (the “Contract”).

1.2 AT&T and State intend to make certain changes to the Contract in accordance with the terms
and conditions of this Amendment 4.
Section 2.  Agreement. In consideration of the recitals set forth in 81 above, which are hereby re-
stated and agreed to by the Parties, and for valuable consideration, the receipt and sufficiency of which is
hereby acknowledged by the Parties, AT&T and State hereby agree to amend the Contract pursuant to the
terms and conditions of this Amendment 4. Unless otherwise defined, capitalized terms in this Amendment 4
have the meanings ascribed to them in the Contract.
Section 3. iPhone Solution. AT&T will provide the iPhone Solution to State in accordance with the
terms and conditions of Exhibit A, attached hereto and incorporated herein by reference. These iPhone
Solution terms and conditions replace any existing iPhone Solution terms and conditions in the Contract.
Section 4. iPhone Plans; Equipment. AT&T will provide the iPhone Plans described in Exhibit B,
attached hereto and incorporated herein by reference (“Exhibit B”). In addition, AT&T will provide the
iPhone 4 and iPhone 3GS to State at the prices set forth in Exhibit B. Notwithstanding the foregoing, the
iPhone 3GS 16GB and iPhone 3GS 32GB are only available until existing stock is depleted.
Section 5. Restatement of Contract. The terms and conditions of the Contract, as modified by this
Amendment 4, are hereby restated and ratified by AT&T and State. All such terms and conditions are and
will continue to remain in full force and effect.

IN WITNESS WHEREOF, the Parties have duly executed this Amendment 4 as of the Amendment 4
Effective Date.

The State of Michigan

By: By:
Name: Name:
Title: Title:

Date: Date:




EXHIBIT A
iPhone Solution Terms and Conditions

1. General.  Pursuant to the terms and conditions of the Contract and this Exhibit, AT&T will provide iPhones and
Service for iPhones (collectively, the “iPhone Solution”) to Customer and its qualified End Users. Customer’s IRUs with
the iPhone Solution for Original iPhone (as defined below) cannot participate in AT&T’s Split Liability Billing Program.

2. Plans.

2.1 General. The iPhone Solution requires subscription to qualified Voice Service and Wireless Data
Service. Plan requirements depend on whether the End User has an iPhone that is compatible with (a) the AT&T
GSM/GPRS/EDGE network only (“Original iPhone”), or (b) both the AT&T GSM/GPRS/EDGE network and the AT&T 3G
(HSDPA/UMTS) network (“3G iPhone”). Certain legacy Voice Service Plans (including, without limitation, TDMA and
analog Plans) are not available for use with iPhones. iPhone Plans may not be used with other computing devices
(including but not limited to iPads, personal computers, and PC Data Cards) either by SIM card transfer or any other
means. Additionally, tethering is prohibited unless the Plan expressly allows it.

2.2 Requirements for 3G iPhone Solution.  End Users must have (a) an eligible Voice Service Plan with
a minimum Monthly Service Charge of $39.99 (or an AT&T FamilyTalk Add-a-Line Plan, a Shared Business Solutions
Add-a-Line Plan, or other business-only Voice Service Plan for which they qualify), and (b) a 3G iPhone-eligible Wireless
Data Service Plan. Use of the 3G iPhone Solution to access corporate email, company intranet sites, and/or other
business applications requires a 3G iPhone-eligible Wireless Data Service Plan as AT&T may designate from time to
time.

2.3 Requirements for Original iPhone Solution.

23.1 CRUs. CRUs must have (a) an eligible Voice Service Plan with a minimum Monthly Service
Charge of $39.99 (or an AT&T FamilyTalk Add-a-Line Plan, a Shared Business Solutions Add-a-Line Plan, or other
business-only Voice Service Plan for which they qualify), and (b) an Original iPhone-eligible Enterprise Data Plan for
iPhone.

2.3.2 IRUs. IRUs must have (a) an eligible Voice Service Plan with a minimum Monthly Service
Charge of $39.99 (or an AT&T FamilyTalk Add-a-Line Plan), and (b) an Original iPhone-eligible Data Plan for iPhone.

3. Service Discount.

3.1 3G iPhone Solution.  Except as otherwise provided in the Contract regarding Voice Service Plans that
do not qualify for the Service Discount, and except as further provided herein, AT&T will provide the Service Discount and
any applicable credits or waived fees provided under the Contract to End Users on the iPhone Solution. AT&T will not
provide the Service Discount on the AT&T DataPlus Personal Plan with a Monthly Service Charge of $15. The AT&T
DataPlus Personal Plan with a Monthly Service Charge of $15 is only available to IRUs and is not available to CRUs.

3.2 Original iPhone Solution.

3.2.1 CRUs. Except as otherwise provided in the Contract regarding Voice Service Plans that do not
qualify for the Service Discount, AT&T will provide the Service Discount and any applicable CRU-related credits or waived
fees provided under the Contract to CRUs on the Original iPhone Solution.

3.2.2 IRUs. Notwithstanding anything to the contrary in the Contract, AT&T will not provide the
Service Discount, or any credits or waived fees provided under the Contract to IRUs on the Original iPhone Solution.

4. Equipment Discount. Notwithstanding anything to the contrary in the Contract, Customer and its End Users
will not receive the Equipment Discount, or any other discount or promotion described in the Contract, on iPhones or
Apple-branded accessories.

5. AT&T Wi-Fi Services. USE OF AT&T WI-FI SERVICE WITH A WI-FI CAPABLE WIRELESS DEVICE IS
SUBJECT TO THE TERMS OF SERVICE & ACCEPTABLE USE POLICY (“TERMS”) FOUND AT
https://secure.sbc.com/tosaup.adp. STATE'S AND/OR ITS CRU'S USE OF AT&T WI-FI SERVICE REPRESENTS
STATE'S AGREEMENT TO THOSE TERMS, WHICH ARE INCORPORATED HEREIN BY REFERENCE. AT&T Wi-Fi
Basic Service is available at no additional charge to wireless customers with select Wi-Fi capable devices and a qualified
Wireless Data Service Plan.




6. Additional iPhone Terms and Conditions.  The iPhone Solution utilizes third party software and, accordingly,
is subject to certain additional iPhone Terms and Conditions (including Apple and other third party terms and conditions).
With respect to Customer’'s CRUs with the iPhone Solution, Customer acknowledges and agrees to such iPhone Terms
and Conditions found in the iPhone box and at http://www.apple.com/legal/sla/docs/iphone.pdf, as may be modified from
time to time.

7. Restrictions. The iPhone Solution is not compatible with any Wireless Data Service Plans not referenced
herein and may not be compatible with certain additional features (e.g., OfficeReach™ and Unified Messaging), which will
be disabled or removed at time of iPhone activation. The iPhone Solution includes Visual Voicemail, which requires End
Users to establish a new voice mail box. All current voice mail messages will be erased at the time of iPhone activation,
so End Users are advised to listen to any existing voicemails before completing the activation process.

8. Policies and Processes.  Customer and its End Users must follow the policies and processes established by
AT&T to purchase or upgrade iPhones and to activate, migrate, terminate or otherwise modify the iPhone Solution, as
such policies and processes may be modified from time to time. Such policies and processes may include, without
limitation, (a) purchasing and activating iPhones only in AT&T retail locations and through Premier, and (b) completing the
activation through iTunes. iPhone returns are subject to a 10% re-stocking fee.

9. CRU Terms. To the extent the Contract requires each of Customer’'s CRUs to have a two, one or zero-year
CRU Term, Customer is hereby advised that the iPhone Solution is only available with a two-year CRU Term.

10. Contribution Toward Program Requirements and Commitments. Customer’'s CRUs with the iPhone
Solution and the Service Revenue generated by such CRUs (a) will be included for purposes of determining whether
Customer meets the program eligibility requirements set forth in the Contract, and (b) will contribute to Customer’'s CRU
End User Line Commitment, as applicable.



EXHIBIT B

iPhone Plans and Equipment

Wireless Data Service Plans for iPhone!

Monthlv Service Chal Domestic Data Acces Domestic Data Usag
y (Included) (Additional)

DataPlus? $15.00° 200MB $15.00/200MB
DataPro? $25.00 2GB $10.00/GB
DataPro

. 2 $45.00 2GB $10.00/GB
(with Tethering)
DataPro

. 2 $40.00 2GB $10.00/GB
Enterprise
DataPro
Enterprise $60.00 2GB $10.00/GB
(with Tethering)?
Enterprise Data
Plan for $45.00 * Intermnet browsing NA
. 4 e Corporate and
iPhone $45 Personal email
UNLIMITED $20 per month

1500 Messages
200 Messages
Pay Per Use

$15.00 per month, $0.05 per additional message
$5.00 per month, $0.10 per additional message
$0.20 per Text Message, $0.30 per Picture
Message

Messaging Plans

'AT&T imposes a Regulatory Cost Recovery Charge of up to $1.25 to help defray costs incurred in complying with State
and Federal telecom regulations; State and Federal Universal Service Charges; and surcharges for customer-based and revenue-
based state and local assessments on AT&T. These are not taxes or government-required charges. Charges for international
messages sent from the U.S. are $0.25 for Text Messages and $0.50 for Picture/Video Messages. Charges for usage while
roaming internationally: $0.50 for each Text Message sent and $1.30 for each Picture/Video Message sent. Web Browsing $2/MG
applies to new customers or customers who change voice plans or cancel data plans on or after July, 31, 2009, otherwise
$0.01/KB. Additional charges for premium messages and content apply. Additional subscription and download charges may
apply. Substantial charges may be incurred if iPhone is taken out of the U.S., even if no services are intentionally used. Receipt of
Visual Voicemail messages when roaming internationally are charged at international data pay-per-use rates unless the End User
has a Data Global Add-On for iPhone, in which case recipe of Visual Voicemail messages outside the U.S., the U.S. Virgin Islands
and Puerto Rico, with the exception of Guam or Northern Mariana Islands.

%|f the initial data allowance is exceeded, then the End User wiill automatically be provided (a) another 1G for DataPro and
DataPro Enterprise (including tethering Plans) and be charged an additional $10.00 for each 1G provided, or (b) another 200 MB

for DataPlus and be charged an additional $15 for each additional 200MB provided. All data allowances, including overages, must
be used in the billing period in which the allowance is provided or they will be forfeited.

3AT&T will not provide the Service Discount on the AT&T DataPlus Personal Plan with a Monthly Service Charge of $15.

The AT&T DataPlus Personal Plan with a Monthly Service Charge of $15 is only available to IRUs and is not available to CRUs.

“All iPhone Plans are subject to the Wireless Data Terms and Conditions found at www.att.com/dataterms.



EXHIBIT B
iPhone Plans and Equipment...cont’'d

iIPhone Equipment.

iPhone Price
iPhone 4 16GB $199.00
iPhone 4 32GB $299.00
iPhone 3GS 8GB $99.00
iPhone 3GS 16GB $199.00
iPhone 3GS 32GB $299.00

Notwithstanding the foregoing, the iPhone 3GS 16GB and iPhone 3GS 32GB are only available until existing stock is depleted.
Notwithstanding anything to the contrary elsewhere in the Contract: (a) any upgrade pricing provisions set forth elsewhere in the Contract
do NOT apply to the iPhone; and (b) the iPhone Equipment pricing set forth in Table 4 herein does NOT apply to iPhone upgrades.

iPhone upgrade pricing remains subject to AT&T'’s corresponding policies and procedures in effect at the time.



Form No. DMB 234 (Rev. 1/96)

AUTHORITY: Act 431 of 1984

COMPLETION: Required

PENALTY: Contract will not be executed unless form is filed

STATE OF MICHIGAN
DEPARTMENT OF MANAGEMENT AND BUDGET January 28, 2010
PURCHASING OPERATIONS

P.0. BOX 30026, LANSING, MI 48909
OR

530 W. ALLEGAN, LANSING, MI 48933

CHANGE NOTICE NO. 3
TO
CONTRACT NO. 071B8200194
between
THE STATE OF MICHIGAN
and

NAME & ADDRESS OF CONTRACTOR TELEPHONE Chuck Bonner
AT&T Mobility National Accounts LLC DBA AT&T Mobility (616) 724-7755
P. O. Box 6463 CONTRACTOR NUMBER/MAIL CODE

Carol Stream, IL 60197-6493

BUYER/CA (517) 241-3215
Email: cb3168@att.com | Steve Motz

Contract Compliance Inspector: Jack Harris
STATEWIDE WIRELESS DATA SERVICES

CONTRACT PERIOD: 2yrs. + 3one-year options  From: October 1, 2008 To: September 30, 2011

TERMS SHIPMENT

N/A N/A
F.O.B. SHIPPED FROM

N/A N/A
MINIMUM DELIVERY REQUIREMENTS

N/A

MISCELLANEOUS INFORMATION:

THIS CONTRACT IS EXTENDED TO LOCAL UNITS OF GOVERNMENT.

NATURE OF CHANGE(S):
The following amendment is added to this contract to allow AT&T Mobility to provide iPhone
Solutions: Plans and equipment. All other pricing, terms, conditions and specifications remain
the same.

AUTHORITY/REASON(S):

Per agency request and DMB/vendor approval.

ESTIMATED CONTRACT VALUE REMAINS:  $1,400,000.00



(((

ATT Mobility

at&t Government Education Medical Group

7229 Parkway Drive
Hanover, MD 21076

November 23, 2009

State of Michigan

Department of Management and Property
Purchasing Operations

PO Box 30026

Lansing MI 48909

Re: Requested Modification to State of Michigan contract 07188200194

Purchasing Operations:

Please accept this letter as our formal request to modify the Push To Talk (PTT) price set
forth in the State of Michigan contract 071B8200194 (“Contract”).

The Contract lists a price of $9.99 for the PTT feature. AT&T's price for the PTT feature is now
$5.00.

The DataConnect 5 GB plan is now available to the State of Michigan for $42.99 per month. All
discounts have already been applied to this plan. The DataConnect 5GB plan is not eligible for any
further discounts rebates or promotions otherwise available to the State of Michigan's CRUs.

Table 1
DataConnect 5GB

DataConnect 5GB Plan

Monthly Service Charge

(MSC) $42.99
Data MB 5GB
Data $0.00048/KB
Overage Rate ($.49/MB)

-13-
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atat

If you have any questions about these provisions, please contact Brittny Godlewski,
Government Account Manager, AT&T Mobility, Government Education, 248-631-7298,

Discount

Tethering Allowed Yes
Voice Restricted? Yes

Monthly Service Charge
N/A

brittny.godlewski@att.com.

AT&T MOBILITY NATIONAL ACCOUNTS LLC

By

Cathleen M. Pryor
Vice President, Contracts

-14 -




AMENDMENT NO. 2

To
Cellular Telephone Equipment & Services Contract No. 071B8200194
This Amendment No. 2 (“Amendment 2”) is entered into as of , 2010 (the “Amendment 2 Effective

Date”) by and between AT&T Mobility National Accounts LLC (“AT&T”) and the State of Michigan (“State” or “Customer”)
(State and AT&T are, at times, referred to herein together as the “Parties”).

Section 1. Recitals.

1.1 AT&T and the State entered into that certain Cellular Telephone Equipment & Services Contract No.
071B8200194, dated October 1, 2008 (the “Contract”).
1.2 AT&T and the State desire to make certain changes to the Contract as described in this Amendment.

Section 2. Adgreement. In consideration of the recitals set forth in 81 above, which are hereby re-stated and agreed

to by the Parties, and for valuable consideration, the receipt and sufficiency of which is hereby acknowledged by the
Parties, AT&T and the State hereby agree to amend the Contract pursuant to the terms and conditions of this Amendment.
Unless otherwise defined, capitalized terms in this Amendment have the meanings ascribed to them in the Contract.

Section 3. iPhone Solution.

3.1 Terms and Conditions.  AT&T will provide the iPhone Solution to the State in accordance with the terms
and conditions of Exhibit A, attached hereto and incorporated herein by reference. These iPhone Solution terms and
conditions replace any existing iPhone Solution terms and conditions in the Contract.

3.2 iPhone Equipment.  AT&T will provide the iPhone 3G and the iPhone 3GS to the State at the prices set
forth in Table 4.

TABLE 4
iPhone Price
iPhone 3G 8GB $99.00
iPhone 3GS 16GB $199.00
iPhone 3GS 32GB $299.00
3.3 iPhone Equipment Upgrades. Notwithstanding anything to the contrary elsewhere in the Contract:

(a) any upgrade pricing provisions set forth elsewhere in the Contract do NOT apply to the iPhone; and (b) the iPhone
Equipment pricing set forth in Table 4 herein does NOT apply to iPhone upgrades. iPhone upgrade pricing remains subject
to AT&T's corresponding policies and procedures in effect at the time.

Section 4. AT&T Wi-Fi Services. USE OF AT&T WI-FI SERVICE WITH A WI-FI CAPABLE WIRELESS DEVICE IS
SUBJECT TO THE TERMS OF SERVICE & ACCEPTABLE USE POLICY (“TERMS”) FOUND AT
https://secure.sbc.com/tosaup.adp. THE STATE’'S AND/OR ITS CRU’'S USE OF AT&T WI-FI SERVICE REPRESENTS
THE STATE'S AGREEMENT TO THOSE TERMS, WHICH ARE INCORPORATED HEREIN BY REFERENCE. AT&T Wi-

Fi Basic Service is available at no additional charge to wireless customers with select Wi-Fi capable devices and a qualified

Wireless Data Service Plan.
Section 5. End User Line Commitment; Service Discount. The “Customer CRU End User Line Commitment”

15



described in Exhibit E, Table 3.1 of the Contract is hereby changed from 1 — 999 lines to 1,000 — 4,999 lines. The

corresponding CRU MSC Service Discount is accordingly increased to twenty-three percent (23%).

Section 6. Recurring Credits Against Select Plans. AT&T will provide the State the monthly recurring Service

credits described in Table 6 herein (each, a “Recurring Credit”). A Recurring Credit is available for the term of the Contract
for each CRU that (a) activates Service on the corresponding Plan; and (b) remains on Service under such Plan at the time
the Recurring Credit is applied. Recurring Credits may take up to two billing cycles to appear on the applicable invoice.
Notwithstanding the foregoing, no Recurring Credit will be provided if the State’s account is not active and in good standing

with respect to the applicable CRU.

TABLE 6
PLAN RECURRING CREDIT
Government Pooled Nation 100 Minute Plan $1.00/month
Government Pooled Nation 300 Minute Plan $3.00/month
Government Pooled Nation 6000 Minute Plan $35.00/month

Section 7. Netbook Equipment.  AT&T will provide the Equipment described in Table 7 herein (“Netbooks”) to the

State at the prices set forth therein. Any equipment discount set forth in the Contract does NOT apply to Netbooks.

TABLE 7
Netbook Price
Acer Aspire One* $449.99
Dell Mini 10* $449.99
Lenovo S10* $449.99

* Must be an existing AT&T postpaid wireless customer with an active account in good standing to purchase a

Netbook. The Netbook price is limited to one per mobile number per lifetime.

7.1 Netbook Equipment Upgrades. Notwithstanding anything to the contrary elsewhere in the Contract:
(a) any upgrade pricing provisions set forth elsewhere in the Contract do NOT apply to the Netbooks; and (b) the Netbook
pricing set forth in Table 7 herein does NOT apply to Netbook upgrades. Netbook upgrade pricing remains subject to
AT&T's corresponding policies and procedures in effect at the time.

7.2 Netbook returns/exchanges. The State will pay AT&T a $35 restocking fee for all Netbook
returns/exchanges. The restocking fee is not charged if the device was dead on arrival, if the State never received the
Netbook, or if the State or end user was activated in error. All Netbook returns under thirty (30) days require the Netbook to
be returned prior to the account being cancelled. All Netbook exchange requests over thirty (30) days need to be referred
to the Original Equipment Manufacturers.

All Netbook returns/exchanges have a $35 restocking fee. The restocking fee is not charged if the device was dead on
arrival (DOA), if the customer never received the equipment, or if the customer was activated in error. All Netbook returns

under 30 days require the Netbook to be returned prior to the account being cancelled. All Netbook exchange requests
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over 30 days need to be referred to the Original Equipment Manufacturers (OEMs).
7.3 Netbook Wireless Phone Insurance. Netbook accounts are not eligible for wireless phone insurance.

Section 8. Restatement of Contract.  The terms and conditions of the Contract, as modified by this Amendment 3,

are hereby restated and ratified by AT&T and the State. All such terms and conditions are and shall continue to remain in

full force and effect.
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IN WITNESS WHEREOF, the parties have duly executed this Amendment 2 as of the Amendment 2 Effective Date.

AT&T Mobility National Accounts LLC The State of Michigan
By: By:

Name: Name:

Title: Title:

Date: Date:
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EXHIBIT A
iPhone Solution Terms and Conditions

1. General. Pursuant to the terms and conditions of the Contract and this Exhibit, AT&T will provide iPhones and
Service for iPhones (collectively, the “iPhone Solution”) to Customer and its qualified End Users. Customer’s IRUs with the
iPhone Solution for Original iPhone (as defined below) cannot participate in AT&T’s Split Liability Billing Program.

2. Plans. The iPhone Solution requires subscription to qualified Voice Service and Wireless Data Service. Plan
requirements depend on whether the End User has an iPhone that is compatible with (a) the AT&T GSM/GPRS/EDGE
network only (“Original iPhone”), or (b) both the AT&T GSM/GPRS/EDGE network and the AT&T 3G (HSDPA/UMTS)
network (“3G iPhone”). Certain legacy Voice Service Plans (including, without limitation, TDMA and analog Plans) are not
available for use with iPhones. Both iPhone Solution Plans include unlimited data and visual voicemail. For both Plans,
AT&T also imposes a Regulatory Cost Recovery Charge of up to $1.25 to help defray costs incurred in complying with State
and Federal telecom regulations; State and Federal Universal Service Charges; and surcharges for customer-based and
revenue-based state and local assessments on AT&T. These are not taxes or government-required charges. Charges for
usage while roaming internationally: $0.50 for each text message sent and $0.0195 for each kilobyte used. Standard rates
apply to all incoming messages. Additional charges for premium messages and content apply.

2.1 Plan Requirements for 3G iPhone. End Users must have (a) an eligible Voice Service Plan with a
minimum Monthly Service Charge of $39.99 (or an AT&T FamilyTalk Add-a-Line Plan, a Shared Business Solutions Add-a-
Line Plan, or other business-only Voice Service Plan for which they qualify), and (b) a 3G iPhone-eligible Wireless Data
Service Plan. Use of 3G iPhone to access corporate email, company intranet sites, and/or other business applications
requires a 3G iPhone-eligible Enterprise Data Plan for iPhone, a 3G iPhone-eligible International Business Data Global
Plan, or such other Wireless Data Service Plan as AT&T may, from time to time, designate for such use.

2.2 Plan Requirements for Original iPhone.

2.2.1 CRUs. CRUs must have (a) an eligible Voice Service Plan with a minimum Monthly Service
Charge of $39.99 (or an AT&T FamilyTalk Add-a-Line Plan, a Shared Business Solutions Add-a-Line Plan, or other
business-only Voice Service Plan for which they qualify), and (b) an Original iPhone-eligible Enterprise Data Plan for
iPhone.

2.2.2 IRUs. IRUs must have (a) an eligible Voice Service Plan with a minimum Monthly Service Charge
of $39.99 (or an AT&T FamilyTalk Add-a-Line Plan), and (b) an Original iPhone-eligible Data Plan for iPhone.

3. Additional iPhone Terms and Conditions.  The iPhone Solution utilizes third party software and, accordingly, is
subject to certain additional iPhone Terms and Conditions (including Apple and other third party terms and conditions).
With respect to Customer’s CRUs with the iPhone Solution, Customer acknowledges and agrees to such iPhone Terms and
Conditions found in the iPhone box and at http://www.apple.com/legal/sla/docs/iphone.pdf, as may be modified from time to
time.

4, Service Discount. Except as otherwise provided in the Contract regarding Voice Service Plans that do not
qualify for the Service Discount, AT&T will provide the Service Discount and any applicable credits or waived fees provided
under the Contract to End Users on the iPhone Solution.

5. Equipment Discount.  Notwithstanding anything to the contrary in the Contract, Customer and its End Users will
not receive the Equipment Discount, or any other discount or promotion described in the Contract, on iPhones or Apple-
branded accessories.

6. CRU Terms. To the extent the Agreement requires each of Customer’'s CRUs to have a two, one or zero-year
CRU Term, Customer is hereby advised that the iPhone Solution is only available with a two-year CRU Term.

7. Restrictions.  The iPhone Solution is not compatible with any Wireless Data Service Plans not referenced herein
and may not be compatible with certain additional features (e.g., OfficeReach™ and Unified Messaging), which will be
disabled or removed at time of iPhone activation. The iPhone Solution includes Visual Voicemail, which requires End Users
to establish a new voice mail box. All current voice mail messages will be erased at the time of iPhone activation, so End
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Users are advised to listen to any existing voicemails before completing the activation process.

8. Policies and Processes. Customer and its End Users must follow the policies and processes established by AT&T
to purchase or upgrade iPhones and to activate, migrate, terminate or otherwise modify the iPhone Solution, as such policies
and processes may be modified from time to time. Such policies and processes may include, without limitation, (a) purchasing
and activating iPhones only in AT&T retail locations and through Premier, and (b) completing the activation through iTunes.
iPhone returns are subject to a 10% re-stocking fee.
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Form No. DMB 234 (Rev. 1/96)

AUTHORITY: Act 431 of 1984

COMPLETION: Required

PENALTY: Contract will not be executed unless form is filed

STATE OF MICHIGAN
DEPARTMENT OF MANAGEMENT AND BUDGET January 13, 2010
PURCHASING OPERATIONS

P.0. BOX 30026, LANSING, MI 48909
OR

530 W. ALLEGAN, LANSING, MI 48933

CHANGE NOTICE NO. 2
TO
CONTRACT NO. 071B8200194
between
THE STATE OF MICHIGAN
and

NAME & ADDRESS OF CONTRACTOR TELEPHONE Chuck Bonner
AT&T Mobility National Accounts LLC DBA AT&T Mobility (616) 724-7755

P. O. Box 6463 CONTRACTOR NUMBER/MAIL CODE
Carol Stream, IL 60197-6493

BUYER/CA (517) 241-3215
Email: cb3168@att.com | Steve Motz

Contract Compliance Inspector: Jack Harris
STATEWIDE WIRELESS DATA SERVICES

CONTRACT PERIOD: 2yrs. + 3one-year options  From: October 1, 2008 To: September 30, 2011

TERMS SHIPMENT

N/A N/A
F.O.B. SHIPPED FROM

N/A N/A
MINIMUM DELIVERY REQUIREMENTS

N/A

MISCELLANEOUS INFORMATION:

THIS CONTRACT IS EXTENDED TO LOCAL UNITS OF GOVERNMENT.
NATURE OF CHANGE(S):

Effective immediately this contract is EXTENDED one year. The new contract end date is
September 30, 2011. All other terms, conditions and specifications remain the same.

In addition, the buyer is CHANGED to Steve Motz.
AUTHORITY/REASON(S):
Per agency request and DMB/vendor approval.

ESTIMATED CONTRACT VALUE REMAINS:  $1,400,000.00
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Form No. DMB 234 (Rev. 1/96)

AUTHORITY: Act 431 of 1984

COMPLETION: Required

PENALTY: Contract will not be executed unless form is filed

STATE OF MICHIGAN
DEPARTMENT OF MANAGEMENT AND BUDGET January 15, 2009
PURCHASING OPERATIONS

P.0. BOX 30026, LANSING, MI 48909
OR
530 W. ALLEGAN, LANSING, MI 48933

CHANGE NOTICE NO. 1
TO
CONTRACT NO. 071B8200194
between
THE STATE OF MICHIGAN
and

NAME & ADDRESS OF CONTRACTOR TELEPHONE Chuck Bonner
AT&T Mobility National Accounts LLC DBA AT&T Mobility (616) 724-7755

P. O. Box 6463 CONTRACTOR NUMBER/MAIL CODE
Carol Stream, IL 60197-6493

BUYER/CA (517) 335-4804
Email: cb3168@att.com | Douglas S. Collier

Contract Compliance Inspector: Jack Harris
STATEWIDE WIRELESS DATA SERVICES

CONTRACT PERIOD: 2yrs. + 3one-year options  From: October 1, 2008 To: September 30, 2010

TERMS SHIPMENT

N/A N/A
F.O.B. SHIPPED FROM

N/A N/A
MINIMUM DELIVERY REQUIREMENTS

N/A

MISCELLANEOUS INFORMATION:

THIS CONTRACT IS EXTENDED TO LOCAL UNITS OF GOVERNMENT.
NATURE OF CHANGE(S):

The following amendment is added to this contract to allow AT&T Mobility to provide
iPhone Solutions: Plans and equipment.

Ed McGlinchey is no longer with the AT&T Mobility. The following individuals will be the
State of Michigan’s day to day contacts:

Chuck Bonner Brittny Godlewski

AT&T Sr. Account Manager AT&T Mobility-Government Account Executive
PH: 616-724-7755 PH: 248-631-7298

Email: cb3168@att.com Email: bg7349@att.com

AUTHORITY/REASON(S):
Per vendor request and DMB Purchasing Operations approval.
ESTIMATED CONTRACT VALUE REMAINS:  $1,400,000.00
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AMENDMENT NO. 1
To
Cellular Telephone Equipment & Services
CONTRACT NO. 07188200194

This Amendment No. 1 (the “Amendment”) is entered into as of January 12", 2009 (“Effective Date”} by and
between AT&T Mobility National Accounts LLG ("AT&T") and The State of Michigan (“State™) (State and the
ATET are, at times, referred to hersin together as the "Parties”).

Section 1. Recitals.

1.1 AT&T and the State entered into that certain Cellular Telephone Equipment & Services
Contract No. 07188200194 effective November 1%, 2008 (the “Contract”).

1.2 AT&T and State desire to amend and make certain changes to the Contract as described in
this Amendment.

Section 2. Agreement.  In consideration of the recitals set forth In §1 above, which are hereby re-
stated and agreed to by the Parties, and for vaiuable consideration, the receipt and sufficiency of which Is
hereby acknowledged by the parties, AT&T and the State hereby agree to amend the Coniract pursuant to
the terms and conditions of this Amendment. Unless cotherwise defined, capitalized terms in this
Amendment have the meanings ascribed to them in the Contract.

Section 3. iPhone Solution; Plans; Equipment. AT&T will provide the iPhone Saolution, and
corresponding Plans and Equipment in accordance with Exhibit A, attached hereto and incorporated herein
hy reference, to the State in accordance with this Amendment. These iPhone Solution terms and conditions
replace any exisling iPhone Solution terms and conditions in the Contract,

Secfion 4, Restatement of Contract. The terms and conditions of the Contract, as modified py this
Amandment, are hereby restated and ratified by AT&T and the State. All such terms and conditions are and
shall continue to remain in full force and effect.

IN WITNESS WHEREQOF, the parties have duly executed this Amendment as of the Amendment's Effective
Date.

AT&T Mobility National Accounis LLC The State of Michigan

By: Q@ZP—- %DA P By: ,%5! . 4 (:ﬁag
Name: Cathieen M. Pryor / Nama: i ht&?& { é fallterd
Title:  Vice President - Contracts Title: &gi&

Date: January 7, 2009 Date: t/2/09
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EXHIBIT A

iPhone Solution

1. General, Pursuant to the terms and conditions of the Contract and this Exhibit, AT&T will provide
iPhones and Service for iPhones (collectively, the "iPhone Solution™) to Customer and lts qualified Corporate
Responsibility Users {"CRUs") and Individual Respansibility Users ("IRUs"} (CRUs and IRUs are, at times,
referred to together herein as "End Users"). The iPhone Solution is not available to Customar's IRUs who
participate in AT&T's Split Billing Program.

2. Contribution Toward Program Requirements and Commitments. Customer's End Users with
the IPhone Solution and the Service Revenue generated by such End Users (a) will be included for
purposes of determining whather Customer meets the program eligibility requirements set forth in the
Contract and (b) will contribute to Customer’'s MAG or monthly volume of Qualified Charges, as appilcable.

3. Plans,

3.1 General. The iPhone Solution requiras subscripfion to qualified Voice Service and Wirgless
Data Service. The iPhone Solution requires an End User to have an iPhona that is compatible with the
AT&T 3G {(HSDPAUMTS) network ("iPhone 3G"), Certain legacy Voice Service Plans (inciuding, without
limitation, TOMA and analog Plans) are not available for use with iPhones. Excapt as otherwise provided in
the Contract, the Plans will be subject to their corresponding marketing materials In effect from time to time,

3.2 3G iPhone Solution Plans,

3.21 Enterprise Data Plan for iPhone, This Plan must be selecied for CRUS
and IRUs that intend to access corporate email, company intranst sites, and/or other business
applications through the iPhone solufion.

Monthly Service Charge: $45.00
3.22 Data Plan for iPhone
Monthly Service Charge: $30.00

3.23 Additional Rules. Both iPhone Solution Plans include unlimited data and
visual voicemall. For both Plans, AT&T also imposes a menthly Regulatory Cost Recovery charge of up
to $1.25 to help defray costs incurred In complying with State and Federal telecom regulations, State
and Federal Universal Service Charges: and surcharges for custaomer-based and revenue-based siate
and local assessments on AT&T. These are not taxes or government-required charges. Charges for
usage while reaming internationally: $0.50 for each text message sent and $0.0195 for each kilobyte
used. Standard rates apply to all incoming messages. Additionat charges for premium messages and
content apply. For coverage information and maps, please visit att.comfwirelesscoveragemap or
att.com/wirslessbroadbandconneact.

3.3  Plan Requirements for iPhone 3G. End Users must have (a} an eligible Volce Service
Plan with a minimum Maonthly Service Charge of $39.99 (or an AT&T FamilyTalk Add-a-Line Plan, a Shared
Business Solutlons Add-a-Line Plan, or other business-oniy Voice Service Plan for which they qualify), and
{b) an iPhone 3G-sligible Enterprise Data Plan for iPhone or iPhone 3G-eligible Data Plan for iPhone. Use
of iPhone to access corporate emall, company intranet sites, andfor other business applicalions requires an
IPhone 3G-eligible Enterprise Data Plan for iPhone.
4, Equipment.

4.1 iPhones. AT&T will provide the following 3G IPhones 1o Customer al their corresponding
prices:

8GB 3G IPhone; $199.00

16GB 3G iPhone: $290.00

State of Michigan iPhone 3G Amendment 121008
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4.2 No Discount on iPhones. Notwithstanding anything to the contrary in the Contract,
Customer and its End Users will not receive the Equipment Discount, or any other discount or promation
described in the Confract, on IPhones or Apple-branded accessoriss.

5, Service Discount. Except as othenwise provided In the Contract regarding Voice Service Plans
that do not gqualify for the Service Discount, AT&T wili provide the Service Discount and any applicable credit
or waived fee described in the Contract with respect to End Users activated on the iPhane Solution,

6. CRU Terms. To the extent the Contract requiras each of Customer’s CRUs to have a two, one or
zero-year CRU Term, Custemer s hereby advised that the iPhone Solution is available only with a two-year
CRU Term.

7. Restrictions. The iPhone Soluticn is not compatible with any Wireless Data Service Plans not
referenced herein and may not be compatible with certain additional features (e.g., OfficeReach™ and
Unified Messaging), which will be disabled or removed at time of iPhone activation. The iPhone Solution
includes Visual Voicemail, which requires End Users to establish a new voice mail box. All current voice
mail messages will be erased at the time of iPhone activation, so End Users are advised lo listen to any
exlsting volcamaills before completing the activation process.

B, Apple iPhone Terms and Conditions. The iPhone Solution utilizes third party software and,
accordingly, is subject to certain additional Apple iPhone Terms and Conditions (including Apple and other
third party terms and conditions). With respect to Customer’s CRUs with the iPhone Solution, Customer
acknowledges and agrees to such Apple iPhone Terms and Conditions found in the IPhone box and at

http:ffwvaw, apple.com/flegal/slafdocs/iphone pdf, as may be modified from time 1o time.

9. Policies and Processes. Customer and ite End Users must follow the policies and processes
established by AT&T to purchase iPhones and to activate, migrate to or from, or terminate the iIFhone
Solution, as such policies and processes may be modified from time to time. Such policies and processes
may Include, without limitation, (a) purchasing and activating iPhones only in AT&T retail locations and
through Premier (for CRUs only}, and {(b) compieting the activation through iTunes. iPhone returns ara
subject to a 10% re-stocking fee.
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Form No. DMB 234 (Rev. 1/96)

AUTHORITY: Act 431 of 1984

COMPLETION: Required

PENALTY: Contract will not be executed unless form is filed

STATE OF MICHIGAN
DEPARTMENT OF MANAGEMENT AND BUDGET October 30, 2008
PURCHASING OPERATIONS

P.0. BOX 30026, LANSING, MI 48909
OR

530 W. ALLEGAN, LANSING, MI 48933

NOTICE
OF
CONTRACT NO. 071B8200194
between
THE STATE OF MICHIGAN
and
NAME & ADDRESS OF CONTRACTOR TELEPHONE Ed McGlinchey
AT&T Mobility National Accounts LLC DBA AT&T Mobility (616) 575-5285
P. O. Box 6463 CONTRACTOR NUMBER/MAIL CODE

Carol Stream, IL 60197-6493

BUYER/CA (517) 335-4804
Email: em2583@att.com | Douglas S. Collier

Contract Compliance Inspector: Jack Harris
STATEWIDE WIRELESS DATA SERVICES

CONTRACT PERIOD: 2yrs. + 3one-year options  From: October 1, 2008 To: September 30, 2010

TERMS SHIPMENT

N/A N/A
F.O.B. SHIPPED FROM

N/A N/A
MINIMUM DELIVERY REQUIREMENTS

N/A

MISCELLANEOUS INFORMATION:

THIS CONTRACT IS EXTENDED TO LOCAL UNITS OF GOVERNMENT.

Estimated Contract Value:  $1,400,000.00
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Form No. DMB 234 (Rev. 1/96)

AUTHORITY: Act 431 of 1984

COMPLETION: Required

PENALTY: Contract will not be executed unless form is filed

STATE OF MICHIGAN
DEPARTMENT OF MANAGEMENT AND BUDGET
PURCHASING OPERATIONS

P.0. BOX 30026, LANSING, MI 48909
OR

530 W. ALLEGAN, LANSING, MI 48933

CONTRACT NO. 071B8200194

between
THE STATE OF MICHIGAN
and
NAME & ADDRESS OF CONTRACTOR TELEPHONE Ed McGlinchey
AT&T Mobility National Accounts LLC DBA AT&T Mobility (616) 575-5285
P. O. Box 6463 CONTRACTOR NUMBER/MAIL CODE
Carol Stream, IL 60197-6493 (2) 91-2016656 (e00)
BUYER/CA (517) 335-4804
Email: em2583@att.com | Douglas S. Collier

Contract Compliance Inspector: Jack Harris
STATEWIDE WIRELESS DATA SERVICES

CONTRACT PERIOD: 2yrs. + 3one-year options From: October 1, 2008 To: September 30, 2010

TERMS SHIPMENT

N/A N/A
F.O.B. SHIPPED FROM

N/A N/A
MINIMUM DELIVERY REQUIREMENTS

N/A

MISCELLANEOUS INFORMATION:
THIS CONTRACT IS EXTENDED TO LOCAL UNITS OF GOVERNMENT.

This Contract set forth the entire agreement between the parties with respect to the subject
matter herein and supersedes all prior agreements, proposals, representations, statements, or
understandings, whether written or oral.

Estimated Contract Value: $1,400,000.00

FOR THE CONTRACTOR: FOR THE STATE:

AT&T Mobility National Accounts LLC
DBA AT&T Mobility

Firm Name Signature
Greg Faremouth, Director
Authorized Agent Signature Name/Title
Cathleen M. Pryor IT Division
Authorized Agent (Print or Type) Division
Date Date
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Article 1 — Statement of Work (SOW)

1.0 Project Identification

1.001 PROJECT REQUEST

The State of Michigan (State), through the Michigan Department of Management & Budget (MDMB), with
assistance of the Michigan Department of Information Technology (MDIT), has issued this Contract to provide
Cellular Voice, Voice with Push-to-Talk, Data, and Paging Services as defined herein. The Contract is also
designed to allow for MiDEAL and associated agencies including E Rate Discounts funding available through
Universal Service Funds Program for all Michigan Schools and Libraries, see http://www.usac.org/sl/ #
571590000625733.

The contractor will be allowed at the State’s option to provide revised pricing, to allow for greater cost savings
and new programs and technologies bi-annually.

Cellular voice service includes wireless voice transmission. Cellular voice and Push-to-Talk (PTT) service
includes wireless voice transmission with two-way PTT functionality. Data service includes wireless data
transmission for e-mail and Internet access. Paging service includes analog and/or digital transmission.
Equipment includes, but is not limited to, all equipment necessary to use the cellular voice, data, and paging
services (e.g., handsets, handheld devices, wireless PC cards, Blackberry-like devices, PDA devices, pagers,
car kits, hands free kits, spare batteries, chargers, cases, belt clips, etc.).

The State has defined the requested services in the following service packages:

a. Package A is the standard voice and optional data offering associated with cellular service. Primary
usage being person-to-person voice communication. While the majority of the State’s cellular spend is
primarily for cellular voice service and handsets, Blackberry and Blackberry-like devices are becoming
more popular and as such must be addressed as part of any service offering.

b. Package B is standard cellular voice service with Push-To-Talk (PTT) and optional data services.

c. Package C is for wireless PC data cards and, associated service, and data services for packages A
and B.

Scope of Work and Deliverables

AT&T will provide the following to the State of Michigan and its associated agencies:
Cellular voice service and equipment with optional data service

Cellular voice with Push-To-Talk (PTT) service and equipment with optional data service
Cellular PC data cards and service

Web-based catalog and ordering

Billing with electronic detail for analysis and management

Customer service and support

Inventory and usage reporting and optional consolidated billing

Training

Transition services (as required)

TS@ToooTy

A more complete description of the supplies and/or services sought for this project is provided in Section 1.1,
Work and Deliverables and Section 1.201, Roles and Responsibilities.

The State seeks to have services begin with full implementation of the web-based catalog system as agreed
upon within 60 days of the request.

Acronyms, Appendices, Attachments & Exhibits

The following Appendices are included with this Contract:
Appendix A - List of Michigan Counties

Appendix B - Pricing Table

Appendix C - Glossary of Terms
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1.002 BACKGROUND

As part of MDIT's Bureau of Infrastructure Services, the Telecommunications Division provides for the
telecommunications and network needs of state government in Michigan, ensuring that the state’s
communications requirements are met, and ensuring that all voice and data networking components and
services necessary to perform the business functions of state government agencies are provided.

The cellular voice, data, and paging services will, in general, be administered at the State Agency level.
Overall program coordination and contract monitoring will be provided by the MDIT Telecommunications
Division.

The state offers no guarantee of the number of subscribers, or usage volumes. The State reserves the right to
procure equipment and services from other sources at the discretion of the State.

The goals of this Contract are to:
= Provide statewide cellular and paging services.
* |Improve statewide coverage for cellular.
*» Reduce costs as required by the directive referenced above.
= Maintain control of the State's cellular and paging costs.

AT&T shall follow the State methods, policies, standards and guidelines that have been developed. AT&T is
expected to provide its services that conform to State IT policies and standards. All services and products
provided must comply with all applicable State IT policies and standards. Requests for exceptions to State IT
policies and standards must be made in accordance with MDIT processes. It will be the responsibility of the
State to deny the exception request or to seek a policy or standards exception.

The links below will provide information on State of Michigan IT strategic plans, current environment, policies,
and standards.

Strategic Plan:
http://www.michigan.gov/dit/0,1607,7-139-30637-135173--,00.html

Enterprise Policies, Procedures and Standards:
http://www.michigan.gov/dit/0,1607,7-139-34305---,00.html

State of Michigan Project Management Methodology (PMM)
http://www.michigan.gov/dit/0,1607,7-139-30637_31101-58009--
00.html

The State’s Project Management Methodology (PMM) must be followed.

AT&T shall comply with all security standards and the security access requirements for individual State
facilities.

1.003 OUT OF SCOPE
The following are outside the scope of this Contract:
1. Verification and validation of business requirements
2. Maintenance or repair of State telecommunications infrastructure

1.004 ENVIRONMENT

Information regarding the State’s information technology architecture and standards for hardware, database
applications, network hardware and monitoring tools, identity management/authentication and development
tools may be found at: http://www.michigan.gov/dit/0,1607,7-139-34305---,00.html.
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WORK AND DELIVERABLES

AT&T will provide the equipment, services, customer support/service, and otherwise do all things necessary for
or incidental to the performance of work, as set forth below.

A. General Service Requirements
Contractor acknowledges the following requirements, and agrees to provide the goods and services necessary
to meet the following. The parameters include, but are not limited to:

1.
2.

3.

Contractor shall adhere to all local, state and federal regulatory agency requirements.

Contractor shall maintain service and quality levels at or above industry standards so as to minimize
impaired services, low transmission, transmission interference, and similar deficiencies.

The Contractor shall not attempt to hold the state responsible for personal cellular telephone account
charges incurred, or any actions resulting from improper or illegal use of cellular equipment /
accessories acquired under this Contract, or on cellular service accounts established for personal use,
as opposed to accounts established as State business accounts.

For personal cellular or pager accounts established under the employee savings option offered through
this contract(s), employees shall be personally responsible for all charges incurred on their individual
accounts.

Customers accessing service under the ensuing Contract(s) for business purposes shall not be subject
to any financial/credit application, nor be denied service of any nature.

No direct Contractor or Contractor-sponsored telemarketing or commercials will be allowed targeting
cellular or paging equipment or services to State of Michigan government (Executive Branch) business
or employees without the express approval of the contracting authority (DMB buyer or contract
administrator). The Contractor agrees to block and prevent such from occurring.

All equipment shall comply with applicable published safety standards including, but not limited to:

a. National Council on Radiation Protection and Measurements (NCRP).

b. American National Standards Institute (ANSI).

Contractor has provided a detailed description of any infrastructure requirements for the Wireless
(cellular, data and paging) Telecommunications Services requested.

Contractors has provided Network Technology and Architecture details for the following and agrees to
provide updated information (as available upon request) :

a. A current description of your wireless service including the technology used.

b. Explain the technological advantages of the wireless network your company offers.

c. Provide current measures to ensure network security.

d. Provide your network trouble monitoring capabilities.

e. Provide your network’s availability and reliability.

f. Provide how you will handle a major service disruption or a disaster causing an outage.

g. Meet service levels agreements you offer.

B. Voice, Data, Push-To-Talk, and Pager Coverage

1. State of Michigan

2.

Contractor shall:

AT&T agrees to provide service area coverage maps every six months during the Contract period to
reflect changes in coverage or as new coverage becomes available. For up-to-date coverage
information, please visit http://www.wireless.att.com/coverageviewer/

International Coverage

a. International coverage is provided; Contractor shall provide detailed in-network and off-network
voice and data coverage maps for Canada and Mexico as requested and as new update are
available.

b. Contractor shall also provide an updated list of additional countries with voice and/or data coverage
upon request and as new update are available.

c. Contractor shall provide updated maps every six months during the Contract period to reflect
changes in coverage.

35



=
CONTRACT #071B8200194 i

AT&T has read and confirms 1ts understanding. Please visit our website at:

http:/fwww wireless att.com/travelguide for a full listing of countries that support
ATET coverage.

3. Continuation of Service Coverage

a.

Throughout the term of the contract, the Contractor must provide the same or better level of
coverage as that proposed and promised in their response to this solicitation.

4. Performance Testing Period

a.

Contractor shall provide each user of services (hereafter "subscriber") a 30-day performance testing
period to test equipment and/or coverage, commencing at the later date of either service activation
or equipment receipt.

During this performance testing period, the subscriber may cancel service if coverage and/or
service is not acceptable (e.g., consistently dropped calls, poor signal strength, call quality, or
pages not received) and will incur no activation charges or termination penalties.

The State will incur standard service charges during this performance testing period.

Contractor will provide a full refund for purchased equipment that is returned during the
performance testing period.

5. Coverage Improvement - Consistently Dropped Calls or Missed Pages

a.

If the contractor's coverage is found to be inadequate or deficient in areas where the contractor

identified in their proposal as having adequate coverage, the contractor shall:

i. Describe the process that will be used to improve coverage.

ii. Describe the criteria, conditions and procedures that will be used to resolve inadequate
coverage issues.

iii. Commit to a reasonable time frame for correction of the deficiency.

and annually thereafter, Contractor shall advise the State of new tower or site deployment plans

within the State of Michigan. This requirement applies not only to the Contractor, but also any

roaming partners utilized within their proposal.

In Michigan, active calls are to be maintained (not dropped) when traveling from the Contractor’s

network to a roaming partner’s network (both directions).

6. Coverage Outages

a.

oo

Contractor must notify the State’s Designated Program Manager and the ATCs at least two (2)
weeks in advance of any planned service outages and/or scheduled maintenance.

This notification must include impacted coverage areas and an estimated duration of the outage.
Notice shall be provided in a method approved by the State.

Contractor shall pro-rate invoices, where coverage outage is 24 hours, a full day of service for each
subscriber for each 24 hour period.

If service is unavailable in a county as a result of an unplanned outage for more than one (1) hour,
a full one day service credit shall be provided by Contractor for all subscribers in the county.
Measurement shall be when State subscribers in a covered county, either roaming or direct service,
report that service has been unavailable for more than one hour.

C. Package Requirements
1. Packages for Voice and Data Services— The following features and services shall be included
regardless of the phone or plan selected:

PO TR

Owners manual

Voice malil

Caller ID

Message waiting indication
Three-way calling
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Internal directory

Call waiting

Call forwarding

Call log including missed calls, dialed calls and received calls
Battery status

Indication of service (none, roaming, home)

Detailed billing

No charge for incomplete calls, busy/no answer, or dropped calls

Voice and Data Services Packages — The following features are to be excluded regardless of the
phone or plan selected:

a.
b
c.
d.
e
f

g.

International calling — with the ability to activate on a case-by-case basis
Online games

Direct bill for digital goods or games

Information services such as sports or stocks

Advertisements

Ability to download music or videos

Calls to entertainment lines must be blocked ("900" numbers, etc.)

Standard cellular voice services and equipment with optional data service. The primary usage
being person-to-person voice communication.

a.

Package must include:

i. Rates that include activation, access, roaming and domestic long distance, plus the base phone
charges.

ii. No charges for unanswered calls.

iii. Unlimited member-to-member or “group” calling (may not be included in the fixed rate per
minute plan — see pricing section).

iv. Free nights and weekends to start at preferred 7pm (may not be included in the fixed rate per
minute plan — see pricing section)

v. Domestic long distance is included when placing calls in the home airtime rate and coverage
area

Provided are the standard service offering and features that will be included in the Contractor’s

package.

Standard service offerings include:

e Detailed Billing
e Three-Way Calling
o Call Forwarding

o CallerID
e Unlimited Mobile to Mobile Calling
e Call Waiting

e Basic Voice Mail - Airtime minutes may be charged for accessing voicemail via your phone
e Long Distance

Contractor to provide the following information for voice mail,

i. Identify the standard announcement(s) and their ability to be modified for each phone.

i. Identify the maximum length of a single message

ii. Define the total voice mail storage per subscriber

iv. Identify the duration of voice mail message retention.

v. Describe the use of a security code to retrieve voice mail messages from the subscriber’s cell
phone.

vi. Describe how connect time minutes will be effected when retrieving voice mail messages.
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Voicemail Basic Enhanced
Feature
Pricing $0.00- $1.99 Please see Exhibit
included E Program Description
with  all pricing chart for most
plans current Pricing
Greeting length 1:00 2:00
- maximum
Message length 2:00 3:00
- maximum 4:00 - PAC & South East
Markets Only
# of messages - 20 40
maximum
Days messages 14 21
kept - new 22 - 30 - PAC & South East
PAC & Markets Only
South
East
Markets
Only
Days messages 14 21
kept - saved 30 - PAC & South East
Markets Only
Deletion No Yes, resave option
Warning available
Group No 15 with up to 25 users/list
Distribution Lists
- maximum
Mobile access - Yes Yes
password
required
Landline_access Yes Yes
- password
required
Cut Through Yes Yes
Paging
Pager  Outcall No Yes
Notification /
Numeric
Messaging
Rapid Reply No No
Yes - coming in 2006
Resave No Yes
Messages
Spanish Yes Yes
Prompts
Undelete No No
messages Yes - Yes - PAC & South East
(coming in April PAC & Markets Only
2006) South
East
Markets
Only
Ability to No No
Forward

Messages to
other

38



=
CONTRACT #071B8200194 i

Voicemail Basic Enhanced
Feature

subscribers

Feature Definitions

Deletion Warning (Resave Messages)  The deletion warning allows a customer to review messages that are about
to expire from the voicemail box. When customer dials into voicemail, they
will receive a warning that they have messages that are about to expire and
can review the messages before they are expired/deleted. The customer
w/Basic VM does not have the option to resave, the customer with Enhanced
VM does.

Group Distribution Lists - maximum Save time with Group Distribution Lists and send messages to multiple
parties. From the Main Menu,

1. Press 4 for Personal Options
2. Press 2 for Administrative Options
3. Press 2 to Establish Group Distribution Lists, and follow the prompts.

Mobile access - password required Skip Password

(Skip Password) Save time accessing Voice Mail from your wireless handset. Just a one-time
password setup-that's it. Press and hold 1 from your wireless handset to go
straight to your voice mail. When accessing your voice mail from another
phone, your password will be required.
To require a password for all calls from the Main Menu,

1. Press 4 for Personal Options

2. Press 2 for Administrative Options

3. Press 1 for Password and follow instructions to turn on your
password

Landline access - password required To access your voice mail from another phone (other than your wireless
phone)

1. Dial your 10-digit wireless number
2. Press star (*)
3. Enter your password)

Cut through Paging Following the personal greeting, callers can press 5 to leave a call-back
number instead of, or in addition to a voice message. The voicemail
subscriber will receive a text message on their phone with the caller's
telephone number or numeric message.

Pager Outcall Notification / Numeric Once a caller has left a message, the voicemail subscriber will receive a

Messaging numeric page via their paging service that a voicemail has been deposited.

Rapid Reply Rapid Reply will allow the Enhanced Voicemail subscriber to Allows the
customer to return a message from the wireless phone with the push of a
single button. This feature is scheduled for launch in 2006.

Undelete messages (coming in April As long as you haven't exited the voice mail session, press 1 then 9 to listen

2006) to your deleted messages. To recover a message, press 9 again. This
feature is scheduled for launch in 2006.

Ability to Forward Messages to other This feature is not available on the Lucent Anypath platform (since June 1,

subscribers 2005.)
Spanish or English Prompts To change your menu options to Spanish or English, go to the main menu
and

= press 4 to change your personal options
= 8to change mailbox language
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Feature Definitions

= 1 to hear your mailbox prompts in Spanish OR
= 2 to hear your mailbox prompts in English

d. Picture Phones services:
i. Contractor must provide process for transferring photos via the network and provide pricing in
the pricing section.
ii. Contractor must provide process to transfer the cell phone to a PC and Laptop.
ii. Contractor must provide process for handset capabilities to perform the above 2 functions.

e. Optional Charge Features
i. The prices for Optional features are provided in the pricing section.

f. Voice Priority Services
i. Inthe event of a natural disaster or emergency, Contractor shall provide priority voice cellular
service to State employees with critical job duties that are responsible for responding to such

events. Priority access is defined as giving State authorities, in times of emergency, access to a

Contractor’s network ahead of the general public.

1. Based upon the disaster or emergency, the agencies or entities include, but are not limited
to, law enforcement (both state and local), Governor's office, Michigan Department of
Environmental Quality, Michigan Department of Transportation, Michigan State Police
Emergency Management and Homeland Security Division, Michigan Department of Health
and other first responders. This list is not all inclusive.

40



=
CONTRACT #071B8200194 i

Wireless Priority
Make Your Calls a Priority

AT&T Wireless Priority Service gives emergency agencies priority handling for emergency calls
in heavy network traffic. Now, the Departments of Defense and Homeland Security and civilian
agencies have the priority access they need to help ensure they get their mission-critical calls
through without delay. Wireless Priority Service is available nationwide, providing consistent and
reliable service when you need it most. The result of the ability to contact key decision makers
in times of emergencies is improved response time and better reactions.

Simple Process When Speed is Critical

o Once your end user’s SIM card is registered with Wireless Priority Service
o They can dial *272 plus the number you wish to reach.

o Their call will be flagged as urgent communication and given priority to be connected
over the next available channel

o Obtain approval from the National Communications System (NCS)

2. Provided are levels of priority, with a description of each level.

WPS is only available to customers (State) and the government's agent, Computer Science
Corporate (CSC), qualifies. This includes the following:

State and local Government agencies

Federal Government Agencies

o Emergency and law enforcement agencies

o Critical Infrastructure leaders

o

3. There are limitations as to the number of phones that may have priority access; capacity
follows the same as network.

4. Provided are the procedures required to apply for and initiate priority service, and any
additional processes or procedures required of the State to specify those needing priority
status.

AT&T stated The State should contact its designated account manager to apply and assign
priority status. The account manage will provide and process the necessary enrollment
forms.

5. In the pricing section, AT&T has listed any airtime or per call fees associated with priority
service.

6. Described below is how AT&T will negotiate with other carriers to provide the State with
priority service during local, state and federal state of emergency(ies).
AT&T works closely with all carriers to ensure that high priority customer receive service
during local, state and federal state of emergencies. AT&T has a long history of responding
to national and local disasters. In addition to having a redundant, self healing network, we
have quick responding disaster recovery personnel that can re-establish service during the
most wide spread and critical disasters such as 911 and Katrina. It is the priority of AT&T
and the entire telecommunications industry to ensure that government agencies receive the
highest priority to be able to respond in times of need.

7. AT&T will make available test service for a thirty day period for up to ten personnel as
requested for periodic testing.
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AT&T allows for a 30-day, risk-free trial of our equipment. If you are not completely satisfied,
you can return your undamaged phone for a refund in first 30-days and pay only for airtime
and usage charges.

In some instances, AT&T provides wireless phones, data equipment and related services to
an external targeted customer group to experience our networks, our unique promotions and
offers, and new equipment.

o Equipment Demo Program. A demo line refers to equipment rotated into accounts
assigned to the customer for short- term trials or demonstration. Demos are for less than
30 days and less than five devices.

o AT&T Pilot Program. Pilot lines refer to more than five devices provided for a specific
customer, with a specific evaluation for a period of time that exceeds 30 days.

In addition to priority access, agencies or entities which do not currently use cellular services

may need to have access to such services during an emergency. Contractor must have the

ability to provide a bank of cellular phones with priority access for use during a natural disaster

or emergency.

1. Number of phones available for such emergencies is unlimited. Please note that these spare
devices would need to be purchased.

2. Provided are procedures for obtaining these phones. All cost must be detailed in Section
1.601, Compensation and Payment.

AT&T will provide free two-day shipping to the customers, at the desired shipping address.
Ordering of product/devices/accessories will be determined in a manner most effective to
the customers needs.

AT&T participates in Wireless Priority Service (WPS). Some agencies within the State receive
emergency preparedness grants. These grants require WPS access for key response
personnel. Therefore, the State reserves the right to go a vendor outside the contract if the
awarded Contractor does not participate in WPS.

AT&T participates in Wireless Priority Services.

1. Described is data services available under WPS, and, pricing per kb is in pricing section.
Currently, Wireless Priority services are not available for most data services. This is
common, because data services typically put less capacity strain on a cellular network.
AT&T Mobility currently has much more spectrum and capacity in the State of Michigan,
therefore with our dedicated EDGE data channels, we are the carrier with the strongest
ability to allow data traffic during times of peak usage.

g. Emergency Use ONLY Phone Services

This service would provide basic voice calling only. No voicemail or other call features. The
handset would also be minimal — No picture phone or other additional cost hardware features.

h. E911 Capabilities

E911 capabilities and AT&T plans to keep abreast of the associated industry regulations.

The Federal Communications Commission (FCC) issued a consumer advisory critical of
wireless carriers and local governmental entities regarding the preparation for and
implementation of enhanced 911, or E911, service. With deployment of E911 phase I
capability, public service answering points (PSAP's, which operate 911 services) can better
approximate the location of a caller who used a wireless phone to call 911.

In its advisory, the FCC urges consumers to ask key questions of their wireless carrier as well
as their local public safety officials to determine the status of E911 in their area.
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In its consumer advisory, the FCC correctly noted that E911 “is complicated and requires
expensive upgrades” by local PSAP's. Once a PSAP has a funding source for these upgrades
and certain database connections, it can request a wireless carrier to implement E911 services.
AT&T is currently tracking the status of E911 services requested by more than 350 local
entities, such as municipalities or county governments.

In some cases, AT&T has responded to a request from a PSAP to implement E911 services
and deployed E911 hardware and software, only to find that the PSAP was not yet ready to
implement. In addition, E911 implementation varies widely even among local entities in close
proximity to each other, such as a municipality inside a county. For this reason, the best source
of information on E911 status is from local public safety officials.

However, AT&T is working to provide consumer-friendly answers to the FCC consumer advisory
guestions. The answers below are approved for use with customers.

Identified are areas of the State that have voice services and the Contractor or its roaming
partners network that do support E911, AT&T supports E911 in all areas where our network is
present.

i. Number Portability Requirement

All existing State cellular numbers shall remain the same for individual users without charge.

AT&T has implemented and is fully functional on our LNP systems. We developed our systems
in accordance with the industry's "Wireless Intercarrier Communications Interface Specifications
for Local Number Portability”, which is also being used by other carriers.

AT&T actively participates in the industry LNP working groups and test efforts between carriers.
To make every effort to ensure the porting process is as efficient as possible, we've added a
Porting Administration Group and Intercarrier Relations Management Team to address porting
issues with other carriers.

The LNP Process

1.

After checking to confirm that your phone number is eligible to be ported, you can sign up for
service with AT&T. In order to port your number to us, you will need to supply information about
your existing account exactly as it appears in your current carrier's records.

We submit the porting request to your current carrier. Your current carrier then verifies the
information to confirm it is accurate and the number is eligible for porting. Your carrier might
request additional information if the information provided does not exactly match its billing
records.

When your old carrier has all the information it needs, your number gets ported to AT&T.

AT&T then notifies the Number Portability Administration Center (NPAC) that your number now
works on our network. The NPAC was set up by the telecommunications industry to handle
number switching.

The NPAC sends a message to all carriers—including a re-confirmation to AT&T, saying that
the transfer has been made. At this point, your old carrier disconnects your service.

After the NPAC message is received, your number has been officially ported and you can send
and receive calls on your phone. You can now enjoy the benefits of reaching out on the wireless
service America trusts.

The incentives we will provide to The State end users to port to our service include providing the
best nationwide coverage with our ALLOVER digital network, best-in-class business customer
support, a selection of compelling devices, and the best overall value in the wireless industry.
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Voice Handsets

Vil.

Contractor's standard base handsets shall include:
1. An AC wall charger, belt-clip and a 12 volt car charger.
2. A hands-free operation kit.
a. A standard earphone jack is required
b. If a standard earphone jack is not available on the handset, an earpiece with a
compatible phone jack or other hands-free device must be included in the base phone(s)
package.
c. Describe hands-free options for cell phones and provide pricing in the pricing section.

AT&T will provide standard handsets, that is, the handsets that will be included as part of the
base service and features supported upon request see appendix for pricing and equipment.

Special handset requirements:

a. Selected agencies require handsets with NO picture phones or other special features.

b. Selected agencies require picture phones and associated services.
Provided is how handset service or coverage have to be updated In the event that a handset is
in need of an update, information can be sent to remedy this problem by Over-the-Air
transmission.

AT&T must provide support for Blackberry devices with no diminution of present support
services. The State’s present Blackberry solution uses RIM-provided software to connect to
GroupWise and Exchange servers. The State uses RIM services to connect to the cellular
providers. There are no direct connections from the State to cellular providers for Blackberry
support.

Described are PDA'’s and features supported. Note: Few PDA’s are in use at the State and they
are presently not directly connected to GroupWise or Exchange like the Blackberries.

Palm, Inc.

AT&T maintains a close alliance with Palm, Inc. in driving quality and innovation for the Treo
product line. We were the first carrier with a dedicated Palm, Inc. enterprise sales support team
and we have over a dozen e-mail and line of business applications that have successfully
completed our rigorous testing and certification process. AT&T is the only carrier to offer the
Treo 650 that can take full advantage of quad-band GSM functionality with support for both
850/1900 MHz domestically and 900/1800 MHz abroad. The quad-band GSM Treo 650
provides voice roaming in over 180 countries and GPRS data roaming in over 100. Users can
enjoy nationwide EDGE coverage with both Treo devices on the AT&T network.

Microsoft

AT&T offers a broad portfolio of Microsoft Windows Mobile devices, including both rugged and
non-rugged Smartphone and Pocket PC devices. We were the first to market with a Windows
Mobile Smartphone and the first carrier to support a Windows Mobile EDGE solution, a
Windows PPC 2003 edition device and an integrated data/voice capable rugged handheld with
the Intermec 760. We have worked with Microsoft to develop customer trial programs and have
dedicated resources within Microsoft to ensure that our customers get the attention they
deserve from the account team. Today, we support more than 75 email and line of business
applications for Windows Mobile, all of which have successfully completed our network testing
and certification process.
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a. AT&T provides voice dialing capabilities

Description:

VoiceDial is available to new postpaid and Prepaid GoPhone Pick Your Plan customers.
Post paid subscribers receive their first month of VoiceDial service free!
VoiceDial is an easy, convenient way to dial by voice and enjoy hands-free calling.

Use your voice to make a call by name or number. Just dial *8, *08 or #121, say "Call John
Smith at work" or "call 4-2-5-4-5-5-2-3-4-5" and VoiceDial places the call for you.

The VoiceDial address book allows users to store up to 2,000 contacts with up to four phone
numbers per contact.

20 contacts can be added to the VoiceDial address book over the phone by saying “Add Name.”
Add or import contacts at the VoiceDial address book

VoiceDial customer can use VoiceClip to send a message directly to a contact’s wireless phone,
with a Text Message (SMS) notification instead of ringing their phone.

VoiceDial customers have access to Voicelnfo services like news, sports, weather, and more.
Just dial *8 and say “Voicelnfo.”

Mobile to Mobile calls are eligible via VoiceDial except TDMA.

How to Use:

Common Say this Details
Tasks

Initiate Dial *8 from the

VoiceDial wireless phone

Dial a contact "Call John Say "Call"

from your Smith at followed by the

address book home." name and type of

by name number (work,
wireless, home
or extra) you
would like to dial.

Send a “Message Say “Message” +

VoiceClip to John the name or

a contact Smith." wireless  phone
number.
VoiceDial will
only send to
wireless phones.

Dial a contact "Call 8-8- Say "Call"

by number 8-2-4-6-4- followed by the

8-5-2." phone  number

you would like to
dial.

Add a contact "Add

to your Name"

address book

Access "Voicelnfo"

Voicelnfo

Get help with "Help" Get assistance

VoiceDial relevant to where
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End the "Goodbye" Or press the end
VoiceDial call call button
Return to the Dial ## on your
VoiceDial keypad

main  menu

after

completing a

VoiceDial call

Return to the "Main

VoiceDial Menu"

main  menu

from

elsewhere in

VoiceDial or

Voicelnfo

viii. Subscriber contacts must be capable of being loaded to the hand-set; or network and used for
voice dialing.

ix. Contacts and calendar information must be capable of being transferred between subscriber
handsets for new and existing subscribers.

x. Provide Bluetooth support, in particular, for hands-free operation.

AT&T offers a wide variety of Bluetooth handsets and headsets, complete with instruction
manuals detailing their proper use and operation.

“411” Service

Described is “411 service availability and charges for this option. Directory Assistance provides
services for AT&T customers needing local and national *411 assistance including telephone
numbers and addresses of business, government, and residential listings throughout the United
States. Advise the customer that each time they use Directory Assistance; they will be charged
$1.79 per call plus airtime (Refer to prices for these features in the pricing section).

4. Combined Voice and Push-to-Talk (PTT) with Optional Data Services
a. Secure Network Access

d.

Contractor must have secure network access, such as the ability to encrypt voice/PTT calls.

Transmission Delay (Latency)

Contractor shall provide information regarding the transmission delay for connection through PTT

service and provide updates to this information through the term of the contract should this

information change.

i. AT&T's current average transmission delay (in seconds) for connection setup through PTT
service is between 8-12 seconds

Calling Group Setup
AT&T shall provide subscribers with the ability to set up calling groups for PPT functionality at the
same time the PTT service is activated.

AT&T PTT supports up to 30 fixed groups and up to 7 ad hoc groups (Quick Groups, as described
above), including initiator. AT&T PTT allows group member status reporting capabilities both pre-
call and during call (see above). Feature use instructions (general and handset specific) include and
an instructional trifold that comes with the phone, a Flash demo available 24/7 on AT&T.com and
device specific online tutorials.

Online Management of Calling Groups
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AT&T shall provide subscribers with the ability to create edit and manage calling groups online.

Calling Group Membership Limitation
AT&T shall provide the ability to limit the numbers that can be connected via PTT. Described is the
method to accomplish this. Users have the ability to block numbers from groups.

Calling Group Size
Provided is calling group size, and AT&T will provide updates to this information through the term of
the contract should this information change.

AT&T PTT supports up to 30 fixed groups and up to 7 ad hoc groups (Quick Groups, as described
above), including initiator. AT&T PTT allows group member status reporting capabilities both pre-
call and during call (see above). Feature use instructions (general and handset specific) include and
an instructional trifold that comes with the phone, a Flash demo available 24/7 on AT&T.com and
device specific online tutorials.

PTT Measurement

PTT Services is provided at a price point for pay per use, 500 minutes per month, or unlimited PTT.
All services include the same price for Group PTT (group PTT does not incur an additional cost).
PTT usage is invoiced/measured by the minute.
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h. Voice and PTT Priority Services

J.

In the event of a natural disaster or emergency, PTT Service with AT&T Mobility, currently does not
have Priority access over regular service. PTT service can not be used in conjunction with WPS or
GETS.

Hybrid Service
Not applicable.

Emergency Use ONLY PTT Plans and Phones

The State of Michigan will have the opportunity to purchase cellular phones that have the ability to
make mobile to mobile calls and PTT calls only.

Data Services for PC Cards and Optional Data Service
AT&T described its ability to provide the following capabilities and services:
a. A high speed data service transfer rates that exceed data download rates of 256 KBPS and upload

rates of 50 Kbps.

b. A low speed data service with download transfer rates below 150 Kbps available statewide

This is provided via our UMTS / HSDPA technology. AT&T offers the following wireless data
technologies:

o GSM. World’s most popular wireless technology, which is used by more than 2.2 billion people
in more than 210 countries and territories.

e GPRS. Available throughout our GSM network, including 270+ million POPs

o EDGE. Available throughout our GSM network, offering the largest wireless data network
nationwide, including 250+ million POPs

o UMTS. 3G technology providing voice and enhanced data capability that includes broadband
speed throughput with low latency. Co-exists with GSM/GPRS/EDGE.

o HSDPA. High speed evolution of GSM/EDGE which shares a common core network.

e« BroadbandConnect. 3G technology based on UMTS/HSDPA. BroadbandConnect is now
available in 165 major markets.

Services:

i. Email using PTT technology
i. Calendar synchronization

iii. Ability to view attachments

iv. Document access

v. Web malil interface

vi. Personal contact access

vii. Internet web access

viii. POP3 Web-mail interface

ix. Access to GroupWise

X. Access to Microsoft Exchange
xi. Push to X features (for example one push picture send)
xii. Presence for IMS

AT&T provided ‘Other’ data services.

AT&T Mobility also provides the opportunity for the State of Michigan to purchase WWAN backup,
which will provide for remote/temporary access to the internet. This can be used to establish a
temporary internet connection (broadcasted on WI-FI), tracking of retail activity, monitor of weather
or road conditions, monitoring of speed/traffic/red light infractions. AT&T Mobility can even provide
WWAN back up in the event of a network outages, services can be rerouted across our cellular
network when a LAN router or connection is lost.
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e. The Contractor's network must provide security via authorization and encryption. The following is
an overview of AT&T’s security measures.

Airlink encryption on the AT&T GSM Network

AT&T is committed to employing the latest encryption technology to help subscribers achieve
robust security. When discussing security it is important to recognize:

The A5 Airlink encryption method used by the AT&T Global Packet Radio Service (GPRS)
service has been determined to be secure and is standard with all global GPRS carriers. Airlink
encryption is a feature inherent in GPRS, but not in CDMA, 1xRTT or 1XEVDO technology.

Almost every Internet browser supports the security protocols such as SSL and WTLS.

Authentication of the GPRS device and user helps protect customers against fraudulent use of a
lost or stolen device.

Inherent Encryption

AT&T protects data transmission at a number of layers:

Secure Sockets Layer (SSL), which is now supported almost ubiquitously by browsers.

Wireless Transport Layer Security (WTLS) is the security layer for WAP, which provides privacy,
data integrity and authentication for WAP services. WTLS provides encryption and client-server
authentication.

Native A5 encryption provided inherently by AT&T GPRS service on the Airlink, and
authentication of the wireless device. There is also a mechanism for authenticating the actual
user through the GGSN and/or the application. This feature helps to protect customers against
fraudulent use of a lost or stolen GPRS device.

Airlink encryption is achieved by applying a special ciphering algorithm A5 to the bit sequences
transmitted in both directions. Deciphering employs the same algorithm. In addition to this
algorithm, the base transceiver station (BTS) and mobile station (MS) need identical values of
the ciphering key Kc. Furthermore the ciphering process requires information about the absolute
time reference.

User-level security

For a user to gain access to the GPRS network, the user must first have a SIM card for their
GPRS device. SIM cards can be used to provide further protection by requiring a user to enter a
personal identification number (PIN). If the feature is enabled, and the user enters an incorrect
PIN more than three times, additional attempts are blocked until the user enters a special code
that can be obtained only from the AT&T customer care department. Note that AT&T supplies
GSM/GPRS equipment with the PIN function disabled; however the customer can request that
the feature be enabled. Beyond these measures, customers can enhance security to protect
against lost or stolen mobile equipment with mechanisms such as hardware tokens or
passwords at the application level.

Authentication

Each time a call is placed or received, the phone is asked to prove its identity. To do this, the phone
uses a secret code stored within it, as well as a second code, which is sent by the HLR. The code
sent by the HLR (“Home Location Register”) changes for each call and the phone must be able to
respond with the correct answer to that code. The information which must be matched by both the
HLR and the phone consists of two components:

Shared Secret Data (SSD)
Unique Challenge (UC)
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The SSD update is only sent to the customer's phone once, when the equipment is first activated
with the A-key feature. The UC is sent to a customer's wireless phone on every call that is made.
The system will send out to the phone three UC's before approving or denying the call. This may
take two seconds in total.

We have a process in which Authentication gets added immediately upon activation (on phones
purchased directly from AT&T). If we do not have the information in our database on the particular
Mobile Identification Number's (MIN), the Authentication Department confirms the information with
the manufacturer.

Full Data Service is available with any of the State’s desired packages.

AT&T provides wireless data cards.
The following components are required for 3G performance:

1. The customer needs to be in a BroadbandConnect coverage area

2. The customer needs to be using a 3G Laptop Modem Card

3. The customer needs AT&T Communication Manager or the appropriate 3G vendor software
4. The customer needs to have a Data Connect rate plan

Customers may access our BroadbandConnect network using LaptopConnect, which enables
customers to use their laptops to conduct business remotely at broadband speeds in metropolitan
markets. LaptopConnect is just the first of a family of devices and offers to be launched in the near
future that will utilize the network speeds and efficiencies offered by BroadbandConnect.

To enable access on the new BroadbandConnect network, new Laptop Modem Cards will be
available. Many “air cards” are available now and the device line up is dynamic. These new cards
operate on both our national EDGE network as well as the BroadbandConnect network (within
coverage areas). There is also a new version of AT&T Communication Manager which ships with
the devices and is available for download.

BroadbandConnect runs on HSDPA and UMTS technology —true 3G technology based on the
global standard GSM, covering over 2.2 billion users around the globe. There are already 147
carrier deployments of UMTS worldwide in over 64 countries. In comparison, the competitive 3G
technology, EV-DO, has only been deployed by 52 carriers in 33 countries, covering 353 million
subscribers. GSM has a clear advantage in global footprint. BroadbandConnect runs on the only 3G
technology that natively supports simultaneous voice and data and has higher spectral efficiencies
than other technologies. High data throughput (average 400 — 700 kbps on downlink) and low
latency (100 — 200 milliseconds) characterize BroadbandConnect.

AT&T’s 3G devices operate on HSDPA/UMTS and are backward compatible with EDGE/GPRS, so
the session is seamlessly transferred to EDGE. BroadbandConnect devices will work on our EDGE
network when outside of BroadbandConnect coverage, providing our business customers with the
speed, coverage and security they need to deploy mission critical business applications on a
premier national wireless data network. Unlike services offered by some wireless companies,
BroadbandConnect does not drop a session when the user is outside the coverage area.

Described is the required software for the PC.
The following components are required for 3G performance:

1. The customer needs to be in a BroadbandConnect coverage area

2. The customer needs to be using a 3G Laptop Modem Card

3. The customer needs AT&T Communication Manager or the appropriate 3G vendor software
4. The customer needs to have a Data Connect rate plan
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i. Provided is a description of cellular data service directly to the cellular handset.
* Always refer to new pricing as this price will change

Messaging Features

Messaging Starter - 200 Messages

MEdia(TM) Basic - 400 Messages & 1MB MEdia(TM) Net

Messaging Starter w/Unlimited Mobile to Mobile Messaging
MEdia(TM) Basic w/Unlimited Mobile to Mobile Messaging
MEdia(TM) Works - 1500 Messages & 5 MB MEdia(TM) Net
MEdia(TM) Max 200 Bundle

MEdia(TM) Works w/Unlimited Mobile to Mobile Messaging
Messaging Unlimited

MEdia(TM) Max 200 Bundle w/Unlimited Mobile to Mobile Messaging
MEdia(TM) Max 1500 Bundle

MEdia(TM) Max 1500 Bundle w/Unlimited Mobile to Mobile Messaging
MEdia(TM) Max Unlimited Bundle

j. Provided is a description of AT&T's can provide wireless solution that synchronizes e-mail and PIM
(personal information management) information with an employee’s office computer.

k. Provided is details for how long AT&T's data sessions stay active until the user terminates their
session.

I.  The State requires the ability to block use of the optional services at the Agency level and phone
level. This must be accomplished at the phone and agency level.

m. The State requires PC data card software must be compatible with the State's standard laptop and
desktop builds, VPN and security protocol.

n. Are cellular phone usage minutes incurred while using of the services described in this section?,
AT&T stated the previously listed features do not typically incur minute usage but do however incur
various data charges and other charges that may be unique to that particular feature.
6. Paging Services and Products
AT&T provided a solution the State elected not to award this service. MI-Deal Partners may
contact AT&T for this service and details.
D. Service Support and Administration
1. Coordination with State Agency Telecommunications Coordinators (ATC)s
Contractor shall be expected to coordinate most contractual activities resulting from this Contract with

State Agency Telecommunications Coordinators (ATC). The State will provide a list of ATCs to the
Contractor.

51



2.

3.

=
CONTRACT #071B8200194 i

a. After receiving the list of ATCs, the Contractor will take orders and make changes to State accounts
(excluding local and city accounts) only from these individuals, and assumes liability for costs
incurred by accepting a purchase from an unauthorized person.

b. Contractor acknowledges and agrees that the State shall bear no liability on Contracts entered into
for purchases by non-State Authorized Personnel, which liability the State expressly disclaims.

c. With regard to non-State Authorized Personnel, Contractor agrees to look solely to the respective
contracting party for any rights and remedies.

Customer Service Requirements
a. Customer Support Availability

Designated Customer Support Representative will be available during normal business hours
Monday — Friday 8:00 a.m. - 5:00 p.m. (EDT). Customer service must respond to any customer
service requests within four (4) hours of notice.

Contractor must also provide general business customer support, accessible 24 hours a day
and seven (7) days a week.

Toll-free number customer service assistance and account service, available 7 x 24.

Will a special “non-general consumer” number be provided?

Support “on-hold” times will be less than 5 minutes prior to reaching an agent. Provide present
hold queue statistics.

b. Technical Support Availability

Vi.
Vil.

Contractor will provide specialized business technical support service available during normal
business hours Monday — Friday, 8:00am to 5:00pm (EDT).
Technical support must respond to any requests within 4 hours of notice.

iii. Contractor must also provide general technical support, accessible 24 hours a day and seven

(7) days a week.

. Toll-free number technical service technicians, available 7 x 24.

Technical support shall be available for all support questions, including but not limited to
hardware problems, service problems and network issues.

Will a special “non-general consumer” number be provided?

Support “on-hold” times will be less than 5 minutes prior to reaching an agent. Provide present
hold queue statistics.

Escalation Procedures

Contractor must have an escalation procedure in place for issue resolution.

a. Outlined is the escalation procedures for problems in the following areas: billing/invoicing, technical
support, and network issues.

You'll rarely need to escalate a problem with 211, 311, and 511 because we treat our reports for trouble
with the highest priority.

After you call 611 to report a problem, a customer service representative will troubleshoot your
problem. If further action is necessary, you can contact your account manager. Escalations are rare as
we treat all trouble reports with the highest priority

We are available 24x7 to handle trouble reports on your service, and our experienced staff will handle
your concerns as efficiently as possible.

Please refer to our organization chart in Article 1, Attachment E for corporate escalation and contact
information.
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Unresolved Issues
The Contractor shall notify the State's Designated Program Manager in writing of any unresolved
issues or problems that have been outstanding for more than ten (10) business days.

Performance Audits

a. The State reserves the right to conduct periodic performance audits in all areas of services required
by this Contract (i.e., delivery, fill rate, variance reports, customer representatives) throughout the
term of this contract at the discretion of the State’s Designhated Contract Administrator.

b. The Contractor will provide any additional documentation necessary for the performance audit, as
requested by the State, within 15 calendar days of request.

State Business Review Meetings

a. Contractor will meet with the State every three (3) months or as otherwise specified to maintain the
partnership between the State and the Contractor. The business review meeting may involve, but
not be limited to, the following:
i. Contractor performance
ii. Problem resolution
ii. Mandatory and custom reports
iv. Improvement opportunities

Exemption from Taxes, Fees and Surcharges

The State is exempt from all Federal, State and Local taxes. Moreover, since the wireless industry is

unregulated to date, the State finds no justification for the payment of any Universal Service Fund

(USF) charges or any other taxes, fees or surcharges.

a. If Contractor(s) intends to include any taxes, fees or surcharges in the attached cost models,
Contractor is to reference and cite the specific regulatory mandate.

AT&T responded While the state is exempt from all Federal, State and Local taxes., please note

that State of Michigan will be responsible for paying any applicable sales, public utilities , gross receipts
surcharges, fees, and assessments imposed by governments (regardless of whether they are imposed
on Customer, CRU, AT & T Mobility or a Carrier) including, without limitation , assessments to defray
costs for government programs such as universal connectivity, enhanced 911 service, local number
portability, and number pooling relating to Service, Equipment, goods, or services purchased, and /or
the wireless network.

“No Shut Off” Policy for State Accounts

A blanket “No Shut Off” policy for all State accounts shall be agreed upon. Contractor shall identify/flag
all State accounts as “Government Accounts” for which service will not be interrupted due to
outstanding balance, disputed amount owed or late payments due.

New Materials Required

a. All materials and equipment delivered and/or installed under this Contract shall be new and be the
standard products of a manufacturer regularly engaged in the production of the materials and
equipment.

b. Where two or more units of the same class of materials and/or equipment are required, the units
shall be the products of the same manufacturer.

c. Any manufacturer's data and/or documentation supplied with the item(s) shall be submitted to the
State’s authorized representative.

d. Contractor shall advise the State of the availability of new software that may require equipment be
updated. Contractor agrees to "flash" equipment with the latest available software and features,
when authorized by the State, at no charge to the State for the duration of the Contract.
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10. Activation/Termination/Suspension of Service

a.

Existing Equipment

i. Contractor shall activate, terminate or suspend service on existing equipment and complete
requested plan changes within 24 hours of notification by the Agency Telecommunications
Coordinator (ATC).

ii. Indicate the process required by the ATC to activate, terminate or suspend service. In addition
provide any sample forms or WEB site instructions that are required for activation, termination
and suspension of service.

Activation of Service - New Equipment
i. Contractor shall complete service activation on new equipment within 48 hours of shipping.
New equipment that is picked up at a contractors store shall be activated immediately.

Activation of Service for Emergency

i. In the event of an emergency (e.g. State emergency need during a disaster), Contractor must
be able to activate equipment within 24 hours after request.

ii. Contractor will provide the process that is required by the ATC to activate service for emergency
purposes in less than 24 hours.

ii. AT&T will work to with the State to set requirements to activate service upon notification.

Contract Terms
i. Contract shall be coterminous with master agreement.
ii. Individual contracts for each subscriber are not necessary, and unacceptable.

Temporary Suspension & Reactivation

i. The Contractor must suspend and reactivate lines within 24 hours of notification by the ATC.
Service Disconnects & Restorations: Service suspends and cancel requests are processed
within one business day with the exception of end of bill cycle cancels. Contact Customer
Service or your account manager in order to plan any temporary suspensions.

ii. During periods of suspension, the line must not incur any charges, and the wireless number
must not change before, during, or after suspension.

ii. The maximum period of suspension will be 6 months.

iv. Describe the process for requesting temporary service suspension and subsequent service
reactivation.

v. Contractor shall not charge a fee for activating or deactivating a service

Outage Credit
For pricing options that include any fixed month fees, for each 24 hour outage period, the
Contractor must pro-rate the bill for a full day of service for each impacted subscriber.

11. Replacement Equipment

a.

b.

The quality of all replacement equipment shall be equal or greater than the quality of the original
equipment being replaced.
All replacement parts shall be new unless otherwise agreed in writing.

12. Lost/Stolen Equipment

a.

b.

In the event a free piece of equipment is lost or stolen, Contractor shall replace it at no cost for one
time only. Any subsequent losses will be replaced at a cost not to exceed $100.00.

If the equipment to be replaced was not free, it shall be replaced by Contractor at the contracted
rate. Additional Wireless Phone Insurance provides coverage for eligible wireless phones in the
event a phone is lost, stolen, damaged, or experiences a mechanical or electrical failure after the
manufacturer's warranty has expired.
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Wireless Phone Insurance is a low cost way to protect subscribers from the cost of replacing their
handset at the full retail price. With this program, getting a replacement is simple. A quick phone
call is all it takes to get the process going. Replacement devices are shipped Standard Overnight
(where available) and in most cases, received by the customer the next day.

There is a maximum of two replacement request fulfillments within any consecutive 12-month
period. The premium is $4.99 per month and a $50.00 non-refundable deductible applies for each
replacement request.
e Protects against:
= Loss, theft, and accidental damage
= Water or liquid damage
= Mechanical and electrical failure after the manufacturer's warranty has expired.
e Wireless Phone Insurance covers:
=  Wireless handset*
= Covered if part of loss to a covered phone:
o Standard battery**
o Standard battery charger**
o SIM card**
o Accessories***

* Select handsets/devices are not eligible for coverage, including PDAs, RIMs, TDMA and GAIT
phones and other select handsets

** When part of a "covered loss" to the phone
** One accessory is included if part of a loss to the covered phone: one carrying case, vehicle
power adaptor, or ear piece.

Product Benefits:
e Protects your wireless investment: According to industry statistics, one out of three wireless
customers loses or damages their phone every year.

e Quick and Convenient Replacement. Make one call to 1-800-801-1101 to file a replacement
request. Replacement devices are shipped directly to you and in most cases, received the next
day.

« Easy and affordable: Easy to sign up and low monthly fees.

e Low cost when compared to purchasing a new device.

13. Fraud Monitoring & Prevention

a.

Fraudulent calls will be the sole responsibility of the Contractor. The State will bear no
responsibility for such calls, including, but not limited to, number theft by cloning, multiple calls at
the same time, international calls on an unauthorized telephone, or calls to areas of known fraud.
Contractor agrees to proactively monitor calling volume and patterns.

Contractor shall immediately report unusual calling volumes and patterns to the ATC, such as
usage or cost doubling from the previous month, or months with zero usage, etc.

If fraud is detected outside of normal business hours, Contractor will notify the designated MDIT
personnel.

Should the ATC declare such activity as fraudulent, and upon request Contractor shall immediately
deactivate the service.

The following process by which call volumes and patterns will be proactively monitored for unusual
activity. Listed are the triggers that are used to flag suspicious activity by AT&T.

AT&T has a multi-faceted, aggressive prevention campaign in place to combat wireless fraud,
which includes implementation of the following measures:
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Authentication is our most powerful anti-cloning prevention tool, involving the exchange of
secret codes based on a complex algorithm between the phone and the switch. This is a free
feature that works on all TDMA and GSM/GPRS handsets.

The Fraud Management System (FMS) is our computerized "burglary" alarm system for
identifying cloned or stolen devices and subscription fraud. When a subscriber's usage deviates
from its normal activity, it trips an alarm in FMS. A fraud analyst will investigate and ascertain
the legitimacy of new services or whether a customer has been victimized and remedy the
situation.

Subscription Fraud Tracking Analysis and Reporting System (STAARS) is a reporting
system that generates a variety of detailed reports on subscription fraud cases and provides a
series of data views on call behaviors, which helps AT&T fraud analysts, managers and
specialists quickly detect and manage fraudulent subscription activity.

Pre-Call Validation is based on the American National Standards Institute (ANSI)-41
communications standard protocol that was developed and is used by AT&T and the NACN
(North American Cellular Network.). Pre-call validation via ANSI-41 provides for the subscriber's
ESN and MIN to be validated prior to a call being delivered - as opposed to simultaneously or
even after. The pre-call validation feature of this system eliminates "tumbling fraud.”

Roaming Authorization per MSC (RAM) enables a fraud analyst to suspend roaming
privileges in any market(s) for a specified length of time where suspected fraudulent activity is
taking place. As a result, the counterfeiter will be denied service in those markets, while the
valid customer continues to have use of their phone at home and in all other roaming markets.
(Note: Under federal law, access to wireless 911 services is never restricted.)

Training

AT&T Employees. Fraud Awareness Training is provided for each and every employee of
AT&T. This training educates employees on the magnitude of the problem, the various types of
fraud, how fraud is committed, and how it is being fought. The training also teaches employees
how to identify and handle a fraudulent situation.

Authorized Agents/Dealers/Retail Outlets. There are a number of businesses that sell
wireless service for AT&T. These authorized agents, dealers, and retail outlets are all required
to attend Fraud Awareness Training. This training is particularly useful to this audience because
it can help identify subscriber fraud. Authorized agents, dealers, and retail outlets are provided
with recommendations on how to more thoroughly verify customer identification.

AT&T is relentless in pursuing cutting-edge fraud solutions and will continue to do so into the
future. This multi-faceted technological attack on wireless fraudsters is having a profound
impact on fraud losses.

14. Existing Hardware Compatibility/Replacement Requirements
a. At the State’s discretion, the Contractor and/or subscriber shall be allowed to use existing

b.

equipment under the new contract where feasible.
Where not feasible, equivalent free phones (one flip style or one stick, depending on user’s current

model) must be made available to the end user if their phone must be replaced. If a new phone is
required, a compatible AC wall charger must be included and car charger.

Contractor should specify current phone offerings that will be offered to meet these criteria. The
State expects all other devices and accessories to be offered at significant discounts off retail price.

Discounts should be detailed.

15. Returned Goods Policy
a. Materials and supplies deemed unacceptable by the State may be rejected by the State.
b. Over-deliveries will be accepted only at the State’s discretion.
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Returned Goods Policy shall include full credit if such items are returned within thirty (30) days

following date of receipt.

i. Ifitems were ordered in error, the State shall pay return freight charges.

ii. If Contractor is responsible for mis-shipped goods, Contractor shall incur return freight charges.

All returned materials and supplies must be authorized by a Contractor representative and must cite

a Return Goods Authorization number.

Restocking charges will not apply if materials or supplies are returned within the Returned Goods

Policy time frame and in saleable condition.

Contractor shall be responsible for the disposition on all defective, damaged or over-shipped

merchandise.

i. Return Goods Authorization shall be provided by Contractor within seven (7) calendar days of
verbal notification.

ii. If return authorization is not received within fourteen (14) days, the merchandise may be
shipped back to Contractor for full credit, freight collect.

Contractor shall not ship to the State any material or supply which has been returned to Contractor

either by the State or other customers due to quality or defective issues.

i. Contractors are required to notify manufacturer of issues and return product to the manufacturer
or dispose of product for no further use.

Warranties for EQuipment

a.

b.

Contractor represents and warrants that it has the right to provide the Services and the cellular
equipment to be provided under the Contract.

Contractor represents and warrants that all services and cellular equipment provided by Contractor
shall meet or exceed the minimum specifications set forth in this contract.

Contractor represents and warrants that the State shall acquire good and clear title to the cellular
equipment purchased hereunder, free and clear of all liens and encumbrances.

Contractor represents and warrants that each cellular product delivered shall be delivered new and
not as a “used, substituted, rebuilt, refurbished or reinstalled” Product.

Contractor represents and warrants that it has and will obtain and pass through to the State any
and all warranties obtained or available from the manufacturer/licensor of the cellular product.
Contractor represents and warrants that all cellular products provided pursuant to the Contract
shall, for a period of one (1) year, be free from defects in material, manufacture, design and
workmanship. Contractor’'s obligation pursuant to this warranty shall include, but is not limited to,
the repair or replacement of the product at no cost to the State. If an item must be returned to the
manufacturer for warranty service or replacement during the warranty period, the Contractor shall
be responsible for payment of all shipping charges and supplying the Customer with a substitute
item of equipment during the time that repairs are being made.

Contractor represents and warrants that all work performed hereunder shall be performed by
competent personnel and shall be of professional quality consistent with generally accepted
industry standards for the performance of such services and shall comply in all respects with the
requirements of the Contract. For any breach of this warranty, the Contractor shall perform the
services again, at no cost to the State, or if the Contractor is unable to perform the services as
warranted, the Contractor shall reimburse the State the fees paid to the Contractor for the
unsatisfactory services.

Warranties shall comply with the highest warranties and representations expressed by
Contractor(s) in any written advertisement, correspondence, or other documents provided to
Contractor’s other customers. Additionally all wireless voice devices are covered by manufacturer’s
warranty for the first year of service.

If any of the foregoing warranties are breached, Contractor agrees to correct all defects and
nonconformities at Contractor’s sole expense.

Such warranties shall be effective notwithstanding prior inspection and / or final acceptance of said
goods and / or services by the State.
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Replacement for Equipment Covered Under Warranty - Contractor will provide replacements for

equipment that is covered under warranty.

i. Specify who (i.e. contractor or manufacturer) is responsible and how the process is handled.

ii. Specify turnaround time to receive loaner equipment, and whether replacement item will be
new, factory refurbished or non-factory refurbished.

If your AT&T phone is not working properly and it is over 30 days old but still within its warranty
period (1 Year), you may request a warranty exchange.

The Warranty Exchange group can assist you in exchanging defective equipment for a warranty
phone. If you prefer to have the equipment repaired, you may also contact the manufacturer for
authorized repair centers in your area. Warranty Exchange can be reached by calling 800-801-
1101. Please call warranty exchange from a landline phone and have your cellular equipment
available. Please have the battery removed and fully charged. If you have a non-AT&T phone that
is defective please contact the appropriate carrier. Please note that some manufacturers will not
repair devices while in the warranty period (Palm Inc. and RIM). In these instances, you will be
routed to the correct center for assistance.

Equipment that is out of warranty or that is lost or stolen should be reported immediately to
Business Care.

Replacement Parts for Repair - Only new standard parts or parts equal in performance to new parts
will be used in effecting repairs.

i. Parts that have been replaced will become the property of the Contractor.

i. Replacement parts installed will become the property of the State.

m. Out of Warranty Repairs - Contractor must provide out of warranty repairs.

i. Provide additional details regarding this program.

17. Product Recall Procedures
Contractor shall have the following to address product recalls:

18.

a. Contractor has a reliable and tested sales notification process that can quickly identify each
customer that has received recalled products (provide a description of the process as an
attachment).

b. Contractor shall notify the State’s Designated Program Manager about the recall within 10 business
days of official notification by the Manufacturer of a product recall. Notice shall be provided in a
format to be approved by the State.

c. At the same time, the Contractor shall provide the State’s Designated Program Manager with the
planned process for notifying subscribers at the State.

d. Contractor will send out notifications to the subscribers who have recalled equipment within 30
calendar days of official notification by the manufacturer of product recall.

e. If necessary to be returned to the manufacturer, recalled products will be returned to the
manufacturer at no expense to the State.

f. Contractor shall supply comparable replacement equipment at no cost to coincide with the pick-up
of recalled items.

Ordering

Ordering is defined as new orders, as well as changes to existing accounts.

a.

Order Process

The following detailed description of how AT&T order process works from the time the Contractor
receives the Purchase Order from the State until the commaodity/service is delivered to the State.

AT&T customers can order equipment in one of three ways.

e Premier Web-based ordering
o Direct through AT&T Representative
« National Business Ordering by phone
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The overwhelming first choice for enterprise customers is the Premier Web-based ordering system,
which allows for bulk orders or single item orders, provides for 48 hour delivery with free shipping, and
allows for tracking of packages.

Regional fulfillment through regional account managers can be provided if this mode meets your
requirements, but we have found that the most effective means are via national services. AT&T will
offer the State two national fulfillment options 1) National Business Ordering (1-800) and 2) Premier
(online)

National Business Ordering

NBO provides nationally contracted business customers a single 1-800 number for order activation in
all markets. End-users, Telecom Managers or other authorized order placers can place orders for
service or program enrollment. Equipment is typically shipped to the designated location within 2-3
business days.

Premier

AT&T Premier is an online shopping resource for business customers and their employees to purchase,
activate, monitor and manage their business account. It is a customizable platform that displays
products and services based on a company's negotiated contract specifications; a dedicated company
Web site with support teams is created for all accounts.

The Premier site also supports:

o AT&T Business Edge, a program for small businesses to access the benefits of Premier even if
their company has less than 50 employees.

o AT&T Corporate Digital Advantage, the online program that gives large businesses and
government customers the features of AT&T along with AT&T’s Rollover Minutes feature.

Premier is split into three sections depending on who is purchasing:

« Employees purchasing devices, plans and accessories at their company-negotiated discount.
Any purchases from this section are billed directly to the employee. (The employee validates
their company’s AT&T contract online by supplying their work address.)

« Employees purchasing devices, plans and accessories that will be billed to the company.

e Telecom managers placing orders that will be billed to the company and to manage the
company’s overall account.

Premier is a cost-effective procurement system which is easy-to-use and offers an array of features
such as coverage maps, device comparisons, tutorials and best of all: negotiated discounts on service
and devices.

b. Facsimile Ordering System
i. At contract award, the Contractor must be able to process a facsimile request. These requests
must come from an ATC.
c. Standard State Ordering Process
i. The Contractor shall only accept orders for equipment and services initiated as follows:
1. Issue a State of Michigan Purchase Order
2. Purchase with a State of Michigan P-Card
3. Order through the State of Michigan DMB Web Portal - DMB Purchasing
d. Emergency Ordering Process
i. For emergency orders, Contractor shall accept walk-in and telephone orders in addition to the
ordering methods detailed above.
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e. Authorization Guidelines and Liability for Non-Authorized Purchases

i. Contractor shall deliver wireless equipment and services to procuring agencies in accordance
with the terms of this agreement. Accordingly, the Contractor shall provide equipment or
services only upon the issuance and acceptance by Contractor of a valid order by Agency
Telecommunications Coordinators.

f.  Walk-in Ordering System (Reserved)
g. Order Number

Contractor shall not issue duplicate order numbers among ordering ATCs.
h. Order Acknowledgement

i. Contractor must provide an ATC with an order receipt acknowledgment within one (1) business
day after receipt of an order.

ii. The order receipt acknowledgement must include the following:

1. Equipment and/or service plan purchased
Contractor order number
Agency order number (Purchase order number)
Subscriber name
Bill-to address
Ship-to address
Ordering department
Account information
Additional information required by the State
k. Out- of Stock Notification

i. Contractor shall notify the ATC within one (1) business day after order acknowledgement if an
item is out of stock.

i. The ATC shall have the option of substituting an available product, or canceling the item from
the order, in which case the Contractor must provide an option to get comparable equipment to
the subscriber within 15 days of the order at no additional cost.

ii. Under no circumstance is the Contractor permitted to make unauthorized substitutions.

. Shipment Confirmation

Contractor must provide a shipment confirmation to the ATC the day of order shipment. The

shipment confirmation must contain the following information:

i. Phone number for new lines

ii. Electronic serial number (ESN)

iii. Date shipped

iv. Tracking number

v. Account number

vi. Subscriber name

vii. Additional information mutually agreed upon by the State and the Contractor

j. Unfilled Orders

i. Unfilled orders and partial shipments shall be so indicated on the packing list.

ii. Contractor will automatically inform the ATC of the availability date of unfilled and partial
shipment orders within three (3) business days of order request.

©CoNoOGO MWD

19. Request to Add (RTA) Process
a. The Right to Add (RTA) process is a process by which MDIT is able to submit a request to the
Contractor(s) to have products and/or services added to the Contract(s). MDIT will send the RTA
request and associated documentation to the Contractor.
b. MDIT shall have the option to request additional products to be added to each Contract and/or
Product Web Catalog or make exceptions to existing standards.

i. Contractor(s) must respond within five (5)-business days providing a price quote for submitted

request. If the price quote or offering is not acceptable to the Program Manager, the State may
purchase outside the Contract.
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i. Upon receiving the Contractors’ recommendation, the Program Manager shall make the final
decision to purchase. Approval will be to add the product, purchase as a one-time buy, or allow
the State to purchase outside of the Contract(s).

ii. In the case of a Catalog addition, the updated information shall be included within five (5)
business days.

20. Online Accounts
a. The Contractor shall provide secure online access for ATCs to manage accounts and order
services. Only ATCs shall be allowed online access to accounts and ordering.
b. AT&T offers additional online capabilities that will be provided in conjunction with the above
requirements, such as higher security, fraud notification, usage reports/analysis, etc.

On a monthly basis AT&T provides to the State the Wireless Information Navigator Advantage CD, or

‘WIN'. A robust, proprietary AT&T tool, WIN 8.0 allows customers to pay a single invoice, access a full
array of standard and customized management reports, and export data to Excel or external reporting
tools via Rich Text Format, comma-separated, or tab-separated files. WIN CDs with analysis tools and
your billing data are shipped at the end of each billing cycle.

WIN Advantage provides more than 35 standard reports based on:

e Cost Center
e Cost Center Rollup
e Trending
» Year to date
¢ Usage Detall
Standard reports can be customized within WIN Advantage to allow for greater flexibility in reporting. To

allow further customization, AT&T provides all billing information in comma-delimited format for
portability to reporting tools such as Crystal Reports, Microsoft Excel or Access.

Wireless Information Navigator Advantage (WIN) is a robust, proprietary AT&T tool now in its 8.0
version release. Heralded as easy to use by our enterprise customers, it is fully exportable to Excel and
Access and supports data label codes for customer categories such as cost center, business unit,
manager, employee ID or more. WIN CD is shipped monthly in CD-ROM format. 35 standard reports
are available from WIN. It is the primary tool used by clients to manage their wireless spend and
program.

WIN Advantage Reporting Tools

o Complete suite of reports provides:
= Cost center and subscriber summaries
= Current charge information
= Usage detall
« Enhanced set of standard reports:
= Cost center rollup
= Trending graphs and year-to-date reports based on fiscal year range sets
= Usage detalil
= Query reports for exceptions
o Flexible reporting allows:
= Customize reports
= Save and reuse reports
= Import/export customized reports
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The following reports are available on the Wireless Information Navigator:

Cost Center Detail Reports. Charges and Usage Summary, Current Charges, Itemized
Additional KB Charges, Itemized Feature Charges, Itemized Long Distance Charges, Iltemized
Other Charges and Credits, Itemized Roaming Charges, Itemized Equipment, ltemized Taxes,
Service Usage.

Cost Center Rollup Reports. Average Current Charges, Charges and Usage Summary,
Current Charges, Itemized Additional KB Charges, Itemized Feature Charges., Itemized Long
Distance Charges, Itemized Roaming Charges, Itemized Taxes, ltemized Text Messaging
Charges, Service Usage

Trending Reports. Company Current Charges, Company Summary, Service Summary
Year to Date Reports. Company Summary, Service Summary
Usage Detail Reports. Call Detail—All Calls (Voice), Call Detail— Roaming Calls (Voice)

Other Reports. All Data Export—Usage Detail (Voice), All Data Export —Service Summary,
Billing Account Directory, Equipment Detail, Voice Pooling, Data Pooling

Each of these reports shows the total charges for each individual cost center as well as total charges
for each individual service name.

Invoice Reports are also provided. The Invoice area provides a list of preformatted reports that
consolidate company monthly charges and credits. These reports can also be printed or exported to
other applications for further analysis. The following are available Invoice Reports:

Remittance Report: Remittance
Statement of Account Report: Statement of Account

Remittance Detail Reports: Adjustments, Balance Transfers (from local markets), Current
Charges, NBS Corporate charges and Credits, NBS Product Charges and Credits, Payment
Transfers (from local markets)

Invoice Reports: Service Level current charges, Service Level Current Charges w/Usage
Detail, Service Level Usage Detail. There is also the option to create a customized invoice by
selecting specific information by view preference.

Split Liability Billing indicators have been added to support split liability billing details on the reports and
invoices.

c. Accounts Change/Termination Acknowledgement - Contractor must provide the appropriate ATC
with an account change or termination acknowledgement within 24 hours of a change or termination
request.

21. Product Web Catalog Requirements
a. The State requests an electronic, web-based catalog available via the public Internet for ordering.

AT&T Premier is an online shopping resource for business customers and their employees to
purchase, activate, monitor and manage their business account. It is a customizable platform that
displays products and services based on a company's negotiated contract specifications; a
dedicated company Web site with support teams is created for all accounts.

The Premier site also supports:

l

l

AT&T Business Edge, a program for small businesses to access the benefits of Premier even if
their company has less than 50 employees.

AT&T Corporate Digital Advantage, the online program that gives large businesses and
government customers the features of AT&T along with AT&T’s Rollover Minutes feature.
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Premier is split into three sections depending on who is purchasing:

[J Employees purchasing devices, plans and accessories at their company-negotiated discount.
Any purchases from this section are billed directly to the employee. (The employee validates
their company’s AT&T contract online by supplying their work address.)

[J Employees purchasing devices, plans and accessories that will be billed to the company.

[J Telecom managers placing orders that will be billed to the company and to manage the
company'’s overall account.

Premier is a cost-effective procurement system which is easy-to-use and offers an array of features
such as coverage maps, device comparisons, tutorials and best of all: negotiated discounts on
service and devices.

The State and AT&T agree to determine the requirements for the Product Web Catalog. The State
will provide hot links to each Contractor’'s Product Web Catalog via the State’s DMB Purchasing
Portal.

The web-based catalog will describe all of the products, support and training available.

The catalog will be the source of documentation for all business processes and practices

associated with the Contract(s) as well as contractual requirements, where applicable, and

appropriate service levels, return policy, etc.

The web-based catalog must provide the following information:

i. Access to the current pricing schedule for equipment and services to include (1) the pricing
plans with the State’s discounts (2) list of Basic Equipment (3) list of additional equipment with
related price and the State’s discounts.

i. Updated local, national and international coverage maps.

ii. A “how to order” page to be developed with the State’s Designated Program Manager and the
appropriate subscriber representatives (e.g., ATCs) upon contract award.

iv. Contractor contact information in sales and customer/technical support for each
agency/department at the State.

v. List of Primary Customer Service Representatives by department and contact information.

vi. List of Agency Telecommunication Coordinators (ATCs).

vii. Detailed equipment and accessory descriptions; pictures when possible.

viii. Additional links or information (where relevant) on the screen to access additional product
literature, the Contractor's home page, the history of the company, etc.

ix. Any other specific information included within each of these categories will be mutually agreed
upon by the Contractor and the Program Manager and will be reviewed as part of the regularly
scheduled quarterly Joint Operations meeting.

x. Review and approval of the Product Web Catalog will be the responsibility of the MDIT Program
Manager.

The category-specific sections of the Catalog must be updated within five business days specific to

product and price information. The intent is that price information be updated more frequently

whenever possible.

Approval of all product updates to the catalog is the responsibility of the MDIT Program Manager

and will be handled in the following manner:

i. Any price decrease changes to products currently in the Product Web Catalog will be updated
immediately and with prior approval by the MDIT Program Manager.

ii. Any price increase to the Product Web Catalog must be reviewed and approved by the Program
Manager.

iii. Any new products released by a manufacturer which obsolete and replace a product currently in
the Product Web Catalog, will be updated immediately, at no increase in price, and without prior
approval by the Program Manager. The obsolete product will also be removed from the catalog
immediately and without prior approval by the MDIT Program Manager. Notice must be
provided to the State of any such changes.

iv. Upon notification to the MDIT Program Manager, any products made end of life by a

63



=
CONTRACT #071B8200194 i

manufacturer and without replacement product will be removed from the catalog by the
Contractor without prior approval.

v. Any new product(s) to be added to the Product Web Catalog that is not a direct replacement of
a product currently in the catalog must follow the Request to Add procedure of Section 18,
above.

vi. At a minimum, the Contractor must provide the following information to the MDIT Program
Manager:

1. Manufacturer Name

Product Name and Description

Contractor Part Number

Manufacturer Part Number

Manufacturer Retail Price

6. Discount

h. If the product(s) is approved for the Contract(s), the State’s Program Manager will notify the
Contractor that the product(s) must be added to the Contract(s) and published in the catalog.

i. Any approved changes, revisions, and/or additions to the Product Web Catalog, which are
completed in a given month will be reported monthly by the Contractor to the Program Manager.
Report format and data will be mutually agreed upon and be reviewed periodically as a part of the
regularly scheduled quarterly Joint Operations meetings.

akrown

22. Delivery

a. Delivery Cost
All prices provided shall be F.O.B. destination; freight prepaid by the Contractor, to the receiving
point designated upon order. Responsibility and liability for loss or damage for all orders shall
remain with the Contractor until final inspection and acceptance, when all responsibility shall pass
to the ordering organization, except the responsibility for latent defects, fraud, and the Contractor’s
warranty obligations.

b. Emergency Deliveries
Contractor shall provide a process for emergency deliveries.
Emergency deliveries can be placed with your AT&T Account Team. We will provide two-day
shipping at no charge to the State. Overnight delivery will be billed as a pass through.

c. Delivery Location
Deliveries shall be made to the location specified on the order, which in most cases will be a
location within the State of Michigan.

d. Shipped Equipment
All shipped orders shall include a packing slip with the following:
i. ATC’s name, section or unit name, location (street address, building, floor, and room number)
i. Designated contact/name of ordering person (if different than ATC)
iii. Billing address
iv. Ship-to address
v. Contractor Order number
vi. Agency order number (purchase order #)
vii. Description of items
viii. Additional information required by the State
ix. Packages containing multiple products shall be clearly labeled as such.

e. Activation for New Subscribers
For new subscribers, Contractor shall ship equipment activated, registered, and ready to use,
unless specified otherwise.

f. Damaged and Defective Items
i. Contractor shall provide credit and/or replacement for freight-damaged or defective items and

replace the items within 48 hours after notification by the ATC.
ii. Contractor will be responsible for the credit and/or replacement of any freight-damaged or
defective products at time of delivery.
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ii. Contractor cannot require the ATC to deal directly with the manufacturer.
iv. Contractor shall provide the ATC with a prepaid and self-addressed container suitable for the
return of the item.
g. ltems Shipped in Error
i. The ATC will notify the Contractor of a Contractor’s error in shipment.
ii. Contractor must accept returns of items shipped in error, and credit the procuring agency for the
full amount.
iii. Additionally, Contractor shall provide the agency with a prepaid and self- addressed container
suitable for the return of the item.
h. Restocking Policy
i. Contractor shall not impose a restocking fee on the State if an item is returned due to damage,
incorrect product shipped, or an order entry error by the Contractor's customer service
representative.
i. Contractor will not impose a restocking fee on authorized purchaser for inventory that is
returned, but exchanged for other inventory.
i. Delivery Time Minimum Requirements
The Contractor must complete delivery of in-stock products within a maximum of three (3) business
days after order acknowledgement.
j- On-Time Delivery
Contractor shall maintain an overall monthly average of 95 percent for on-time delivery. The on-time
delivery rate shall be calculated by dividing the number of on-time deliveries by the total number of
deliveries. That is, for orders reported as filled by the order entry system, the shipments shall be
received within the times specified in this document at least 95 percent of the time.

23. State’s Designated Program Manager Reporting
a. Format of State’s Designated Program Manager Reports

i. The reports provided to the State’s Desighated Program Manager shall reflect State, and
separately local and city, usage and purchases under the contract for the respective month.

ii. All reports shall be provided in electronic format compatible with Microsoft Excel 2000 and
Access 2000.

b. State’s Designated Report Filter

i. To protect subscriber confidentiality (i.e. employee personal phones purchased using the State
contract), Contractor shall exclude subscriber names, numbers, and certain call details (e.g.,
number called) when requested and as specified by the State’s Designated Program Manager
for reports.

ii. Contractor agrees to replace subscriber names and phone numbers with a single unigue key
identifier and will provide a mapping of the unique key identifier to the subscriber names and
phone numbers to the ATC upon request.

ii. A unigue subscriber number will be incorporated in place of the subscriber name and number
on any reports provided to the State’s Designated Contract Administrator.

c. Overall Service Report

i. Contractor must provide a monthly overall statewide service report at the subscriber account
level.

i. Summary reports will be provided at the agency and state level.

ii. Reports will be submitted to the State’s Designated Program Manager every month by the 15th
day following the end of the month.

d. Overall EQuipment Sales Report

i. Contractor must provide monthly statewide and agency level summaries of wireless equipment
(including handsets, handheld devices, accessories, etc.) purchase orders.

i. Reports will be submitted to the State’s Designated Program Manager or the appropriate ATC,
every month by the 15th day following the end of the month.

iii. These reports shall be provided at no cost.

65



=
CONTRACT #071B8200194 i

24. Agency Reporting Requirements
a. Format of Agency Reports
The Contractor shall submit the following management reports to the State’s Designated Program
Manager and to each ATC as requested. The reports shall reflect the Agency’s usage under the
contract for the respective month. All reports shall be provided in electronic format available by
email, CD, DVD, ftp, etc., and compatible with Microsoft Excel 2000 and Access 2000, with
hardcopies available upon request at no extra charge. Vendors should provide samples for
proposed reports.
i. Wireless Services Optimization Reports - Contractor must provide a quarterly optimization
report for each wireless service subscriber.

1. The goal of these optimization reports is to ensure that each subscriber uses the most
appropriate plan. This includes identifying subscribers that may be consistently incurring
overage charges, and therefore should move to a higher plan, or subscribers consistently
under-utilizing a plan, and therefore should move to a lower plan.

2. When determining the optimal plan for a subscriber, Contractor must analyze the effective
cost of all plans bid (including custom plans) and exclude any months of suspended service
from the analysis.

3. A ‘Zero Usage’ report will be provided showing any subscribers who have 4 or more months
of non-use.

4. The optimization report will be submitted in electronic and/or hardcopy formats on a
guarterly basis, by the 15th day of the first month of the new quarter.

5. Contractor may be required to submit this report to the State’s Designated Program
Manager and the ATCs at anytime upon request.

i. Voice and Combined Voice/PTT/Push-To-Talk Service Usage Report

Contractor must provide voice and combined voice/PTT-related usage reports upon request.
ii. Data Service Usage Report

Contractor must provide data-related usage reports upon request.
iv. Pager Service Usage Report

Contractor must provide pager-related usage reports upon request.

1. The reports should include page volumes, costs, plans and indications of non-use.

2. The contractor will provide quarterly reports of pagers that have had no usage for the prior 4
months. The report will be listed by agency.

v. Individual Subscriber Usage Reports

The Contractor will provide a courtesy copy (electronic or paper format, as specified by the

ATC) of each subscriber's usage on a monthly basis to the subscriber or the ATC, upon

request.

1. Subscribers’ usage reports must include full itemization of call details (such as the
information on the Contractor’s standard bill for consumer accounts) to enable verification of
usage, including: (1) call date, call number, call length, call time, and (2) plan cost, per
minute charges, overage cost, additional features charges and other fees, etc.

25. Privacy
a. Contractor must safeguard subscriber names and information and agrees not to share or sell this
information to others, especially for the purposes of marketing, without explicit consent from the
State.
b. The Contractor will list all numbers on the “National Do Not Call Registry”.

26. Transition
a. Transition Support
The Contractor will provide support to each State Agency to facilitate subscribers to products as
services are added and approved, including service plans and equipment changes as needed.
b. Implementation Plan
Immediately, upon the effective date of the Contract or at any time during the contract in which new
products or services are added, Contractor shall within seven (7) business days submit to the

66



=
CONTRACT #071B8200194 i

State’s Designated Program Manager a detailed implementation plan containing the following:

i. The process used to implement the contract, including time to implement the new pricing
structure, products and service levels that are approved.

i. A tentative schedule with key milestones for modifying the Contractor’'s system to add each
party to the contract, including how the Contractor will address transitioning subscribers from
other carriers, implementing service switching, and the number of days needed to make this
transition.

ii. A tentative schedule for modifying the Contractor’s system to transition existing subscribers to
the new contract, implementing service switching and the number of days needed to make this
transition.

iv. Contractor’s quality assurance program that will affect service and delivery.

v. The method proposed to ensure Contractor’s ability to effectively handle implementation
problems (e.g., adding extra staff during the implementation period, Contractor staff training,
State staff training).

vi. How the Contractor will ensure the transition occurs with minimal disruption to authorized
personnel and subscribers.

vii. How the Contractor intends to educate the various subscribers in the State to facilitate adoption
of products and to buy off the established contract. Contractor’s ordering telephone, facsimile
numbers, Internet address, the names of ordering contact persons, and telephone numbers and
names of sales representatives.

viii. The training plan for statewide roll-out phases of contract implementation.

Implementation Plan Process Review

i. Upon submitting the implementation plan, the Contractor shall meet with the State (the State’s
Designated Program Manager and others as relevant) to discuss the plan and finalize the
Contractor’s draft implementation plan.

ii. The State will have the opportunity to validate and verify the overall process.

ii. The implementation of this contract will be ongoing as customers request to utilize this contract.
The State will assist the successful Contractor(s) by providing customer information such as
previous contract subscriber names, and any other materials reasonably available from the
State.

iv. The Contractor’s draft implementation plan shall be finalized within five (5) working days after
input from the State.

Transition Support for New Subscribers

Upon award of contract, Contractor(s) must support the State and help transition subscribers from

other carriers. Provide details on the level of support that will be provided to facilitate the transition,

including the following:

i. The number of customer service representatives’ available following award to answer questions
and transition subscribers.

i. The number of planned onsite Information and training sessions.

ii. The ability to provide onsite representatives to sign up new and transitioning subscribers.

Transition Support for Subscriber from Different Service Provider

Contractor agrees that subscribers who are transitioned from a different service provider shall be

treated as new subscribers, and qualify for all terms and conditions agreed upon in the Contract,

such as no cost basic equipment, and where possible, allowing them the option of retaining their
current equipment for use on Contractor’s network.

Number Portability Process

When number portability is requested and available, the receiving carrier shall assign and provide a

work order number to the new customer to enable the customer to check on port request status.

Provide standard time for number portability in minutes. Describe the process for porting.

Transition Support for Existing Subscribers

Contractor shall convert all existing State subscribers to the new contract terms, unless otherwise

specified by the ATC.

i.  Contractor, who are incumbent providers to the State, must provide the following:
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1. Contractor shall provide a report of existing State subscribers by department to the State’s
Program Manager and the respective ATC. This report shall outline the current plan details
and cost for each subscriber, and suggest the most appropriate common plan for the
transition, recognizing that some subscribers should be optimized.

2. The converted subscribers must be able to retain their current number (assuming the same
area code), and. if possible, their equipment.

3. Indicate the typical timeframe needed to provide a report with plan recommendations for
existing subscribers.

4. Indicate the typical timeframe needed to transition 100 subscribers to the new contract
terms.

h. Transition Costs for Existing Subscribers

The Contractor shall immediately make available new contract pricing without imposing any fees
(e.g., change fees) for existing subscribers that transition. Contractor shall identify the billing cycle
that the new rates and the cycle retroactive adjustments will appear.

26. Training

1.2

a. Training Plan

The Contractor shall provide training to facilitate the rapid and smooth transition of the State’s

subscribers to the new contract upon request.

i. Contractor shall provide a training plan describing the nature and schedule of such training and
the timing of the training sessions.

ii. The training plan shall identify the Contractor’s resources that will be used for the training effort.

ii. The training plan shall be mutually agreed to and have the approval of the State’s Program
Manager prior to commencement of that training.

Training Materials

At least one (1) copy of all training materials to be used by Contractor’s trainers must be delivered

to the State at the time of the training session. These training materials must be able to be copied

without copy write infringement or incurring fees, and will be used by the State in any internal

training deemed necessary.

Roles and Responsibilities

1.201 CONTRACTOR STAFF, ROLES, AND RESPONSIBILITIES
Contractor will provide a Contract Administrator at all time during the contract. The duties of the Contract
Administrator shall include, but not be limited to:

i) Supporting the management of the Contract,

i) Facilitating dispute resolution, and

iii) Advising the State of performance under the terms and conditions of the Contract. The State
reserves the right to require a change in the current Contract Administrator if the assigned Contract
Administrator is not, in the opinion of the State, adequately serving the needs of the State.

Contractor shall designate, at a minimum, a primary and secondary customer service representative (CSR),
identified as a Key Personnel, (not the standard customer service support offered to the public) for the State’s
Designated Program Manager and each Agency/Department.

1. State’s Designated Program Manager may request a substitute CSR if the person assigned is

2.

~poo0oTp

unsatisfactory, as determined by the State.
This representative must be present at all regularly scheduled quarterly Joint Operations Meeting
meetings related to the Contract, and will be responsible for the following:

Coordinating all orders for awarded services and hardware
Coordinating all invoicing/summary billing inquiries

Coordinating responses to all concerns related to service or hardware
Activating and terminating services

Making changes to accounts

Assisting in problem resolution

68



=
CONTRACT #071B8200194 i

3. Specify how many customer service representatives will be assigned to the State of Michigan, and their
enterprise/government account experience. (For example, by region, by agency, etc...

4. At least one Customer Service Representative will be available during the State’s operating hours.

5. All service representatives will have on-line access to information to provide immediate response to
inquiries concerning the status of orders and requests for maintenance services.

6. Representatives will be available by phone, fax, or email (local and toll-free number preferred).

Contractor will provide a Project Manager, identified as a Key Personnel, to work closely with the designated
personnel from the State to insure a smooth transition to the services. The Project Manager will coordinate all
of the activities of the Contractor personnel assigned to the project and create all reports required by State.
Contractor’s project manager responsibilities include, at a minimum:

= Manage all defined Contractor responsibilities in this Scope of Services.

= Manage Contractor’s subcontractors, if any

= Develop the transition/implementation plan and schedule, and update as needed
= Serve as the point person for all transition/implementation issues

= Assess and report on services

= Escalate issues, risks, and other concerns

= Proactively propose/suggest options and alternatives for consideration

= Monitoring billing for accuracy

Contractor has identified and, will provide resumes for the following staff that must be assigned to the contract
and as replacements personnel is provided:
= Network Engineer — to provide Level 2 technical support to the State for design issues and
resolution of problems such as extended downtime, blockage or data transmission issues.
= Service Manager — to act as the primary escalation point for service and maintenance issues;
provide notice and information on network service issues that may affect services; manage and
provide reports on service levels, and document service and maintenance provided.

Contractor has provided, and will update when changed, an organizational chart indicating lines of authority for
personnel involved in performance of this Contract and relationships of this staff to other programs or functions
of the firm. This chart must also show lines of authority to the next senior level of management and indicate
who within the firm will have prime responsibility and final authority for the services.

The Contractor will provide sufficient qualified staffing to satisfy the deliverables of this contract.

1.202 STATE STAFF, ROLES, AND RESPONSIBILITIES

The Michigan Dept. of Information Technology, Telecommunications Division is responsible for the
administration of the services within the contract. MDIT shall provide a Program Manager. The MDIT Program
Manager will serve as a contact for all issues pertaining to the execution of services under the contract. As of
the effective date for contract commencement the MDIT Program Manager shall be:

Steve McMahon

Michigan Dept. of Information Technology — Telecommunications
608 W. Allegan

Lansing, MI 48913

Phone: 517-373-6353

E-mail: mcmahons@michigan.gov

The State’s Program Manager will provide the following services:
e Provide State facilities, as needed
e Coordinate the State resources necessary for the project
e Facilitate coordination between various external contractors
e Facilitate communication between different State departments/divisions
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Escalation of outstanding/high priority issues

Conducting regular and ongoing review of the services

Documentation and archiving of all reports

Arrange, schedule and facilitate State staff attendance at all project meetings

The State project team will consist of the following members:
= Steering committee - MDIT Telecommunication and Network Management Director and the
Program Manager, who will serve as chair of the steering committee.
= Executive Subject Matter Expert (SME’s)
= Project support

The project steering committee will provide the following services:
= Approve the implementation schedule
= Authorize madifications for scope, resources, and budget of the project
= Ensure senior management commitment to the project
= Act as a final arbiter on proposed changes that significantly affect the business interests of the State

The Executive SME will be empowered to:
= Resolve issues in a timely manner
= Review implementation plan, status, and issues
= Resolve deviations from implementation plan
= Ensure timely availability of State resources
= Make key implementation decisions, as identified by the Contractor’'s project manager, within
48-hours of their expected decision date.

Issues shall be escalated for resolution from level 1 through level 3, as defined below:
Level 1 — Project Support — MDIT Program Manager
Level 2 — Project Manager/Executive SME — MDIT Telecommunication and
Network Management Director
Level 3 — Steering Committee Member — MDIT Telecommunication and Network Management Director
and DMB Purchasing/Buyer

MDIT shall provide a Program Manager whose duties shall include but not be limited to:
= Supporting the management of the Contract,
= Advising MDIT of Contractor’s performance under the terms and conditions of the Contract, and
= Periodic verification of pricing and monthly reports submitted by Contractor.

1.203 OTHER ROLES AND RESPONSIBILITIES
The State Agency Telecommunication Coordinators may provide additional information and requirements
needed for reporting and ordering of equipment and services.

1.3 Project Plan

1.301 PROJECT PLAN MANAGEMENT
1. Orientation Meeting
a. Upon execution of the Contract, the Contractor will be required to attend an orientation meeting to
discuss the content and procedures of the Contract.
b. The meeting will be held in Lansing, Michigan, at a date and time mutually acceptable to MDIT and
the Contractor.
i. MDIT shall bear no cost for the time and travel of the Contractor for attendance at the meeting.
2. Performance Review Meetings
a. MDIT will require the Contractor to attend periodic meetings to review the Contractor’s performance
under the Contract.
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b. The meetings will be held in Lansing, Michigan, or by teleconference, at a date and time mutually
acceptable to MDIT and the Contractor.
i. MDIT shall bear no cost for the time and travel of the Contractor for attendance at the meeting.

1.302 REPORTS

In addition to the reports identified in Work and Deliverables, Section 1.1, the Contractor shall also provide any
other information MDIT and/or MDMB may request, both for the State in its entirety and for MDIT agencies
individually.

1.4 Project Management

1.401 ISSUE MANAGEMENT
An issue is an identified event that if not addressed may affect schedule, scope, quality, or budget.

The Contractor shall provide process flow for creating and maintaining an issue log for issues relating to the
provision of services under this Contract. The issue management log must be communicated to the State’s
Program Manager on an agreed upon schedule, with email notifications and updates. The issue log must be
updated and must contain the following minimum elements:

= Description of issue

= Issue identification date

= Responsibility for resolving issue.

= Priority for issue resolution (to be mutually agreed upon by the State and the Contractor)
= Resources assigned responsibility for resolution

= Resolution date

= Resolution description

1.402 RISK MANAGEMENT

A risk is an unknown circumstance or event that, if it occurs, may have a positive or negative impact on the
Contract. Risk management generally involves (1) identification of the risk, (2) assigning a level of priority
based on the probability of occurrence and impact to the project, (3) definition of mitigation strategies, and (4)
monitoring of risk and mitigation strategy.

Contractor’s proposal must define risks identified as being significant to the success of the project. Include
how you would propose to effectively monitor and manage these risks, including reporting of risks to the State.

1.403 CHANGE MANAGEMENT

Change management is defined as the process to communicate, assess, monitor, and control all changes to
system resources and processes. The State also employs change management in its administration of the
Contract. See section 2.100 for details.

If a proposed contract change is approved by the Agency, the Contract Administrator will submit a request for
change to the Department of Management and Budget, Purchasing Operations Buyer, who will make
recommendations to the Director of Purchasing Operations regarding ultimate approval/disapproval of change
request. If the DMB Purchasing Operations Director agrees with the proposed modification, and all required
approvals are obtained (including State Administrative Board), the Purchasing Operations Buyer will issue an
addendum to the Contract, via a Contract Change Notice. Contractors who provide products or services
prior to the issuance of a Contract Change Notice by the DMB Office of Purchasing Operations, risk
non-payment for the out-of-scope/pricing products and/or services.
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15 Acceptance

1.501 CRITERIA

The State will consider equipment accepted when delivery of the equipment is made to the specified delivery
address, AND; complete packing slips with applicable serial numbers are provided to the State. Contractor will
not invoice for equipment, and the State will not authorize payment of invoices, until both of the above
conditions have been met. Where direct shipment or delivery of equipment to State agency sites are a
requirement of the purchase order, the Contractor is responsible to ensure that a copy of the signed receiving
documents are forwarded to MDIT before payment will be authorized. Equipment discovered to be defective or
failing to conform to the specifications may be rejected upon initial inspection or at any later time if the defects
contained in the equipment or non-compliance with the specifications was not reasonably ascertainable upon
initial inspection.

Acceptance of services is tied to adequate performance of the required Services.

1.502 FINAL ACCEPTANCE
Acceptance is tied to adequate performance of required Services and delivery of equipment meeting the
requirements of this SOW.

1.6 Compensation and Payment

1.601 COMPENSATION AND PAYMENT

A General Pricing Requirements See Attachment C and D
1. Contractor listed pricing must include all information related, directly or indirectly, to the charges for

services and deliverables including, but not limited to, costs, fees, prices, rates, bonuses, discounts,
credits, rebates, or the identification of free services, labor or materials.

2. The State is exempt from all Federal, State and Local taxes. Moreover, since the wireless industry is
unregulated to date, the State finds no justification for the payment of any USF charges or any other
taxes, fees or surcharges. If Contractor(s) intends to include any taxes, fees or surcharges in the
attached pricing, Contractor is to reference and cite the specific regulatory mandate.

Contractor will Identify taxes, fees, or surcharges that are normally charged and their amounts.

No activation or early termination/cancellation fees or charges shall be incurred by the State.

For all service plans and options, provide discounts on cell phones, PC data cards, and accessories.

Supporting percentage detail to be provided.

6. If percentage discounts are offered from plans in effect at the time of service ordering, it is understood
that these discounts will be applied to standard plans and promotional plans at the time of service
activation or service change.

7. The State will retain the right to change subscriber plans at its option during the term of contract. The
State will retain the ability to change plans for short periods of time for example trips that may require
out of state or international travel, or special projects. No fees or other charges are to be incurred for
these changes.

8. Personal Use cell phones, pc data cards - Contractor may provide contract discounts to State
employees for personal use.

9. Contractor agrees all the prices, terms, warranties, and benefits provided in this Contract are
comparable to or better than the terms presently being offered by Contractor to any other governmental
entity purchasing the same quantity under similar terms. If, during the term of this Contract, Contractor
shall enter into contracts with any other governmental entity providing greater benefits or more
favorable terms than those provided by this Contract, Contractor shall be obligated to provide the same
to the State for subsequent purchases.

abrow
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B. For cellular voice services
1. Contractor shall provide pricing plans as follows:

a.

Option 1 — Flat rate per minute for voice cellular services. For high volume users, lower cost per
minute packages is to be provided. This should be for the increments of 1,000, 2,000, 3,000 and
10,000 or as requested and agreed to by the parties to meet the needs of this contract. Minutes
above the package maximum will be billed at the standard flat rate.

The flat rate per minute plan.

Optionally, pricing that includes unlimited free Member-to-Member and Nights and Weekends
(beginning at 7pm) will be provided.

Included cell phones, services, wall charger, car charger, belt clip and features will be described in
detail in the products provided and in the pricing section.

When the subscriber elects to purchase a cell phone that is not included in the basic package, a
credit amount shall be made available toward that purchase of the cell phone. The credit amount
shall be identified.

All service fees are to be identified. Fees not identified will not be paid.

Option 2 — Discount off standard package rates. The State is expecting that a basic cell phone will
be included in one or more of the standard packages.

When the subscriber elects to purchase a cell phone that is not included in the basic package a
credit amount shall be made available toward that purchase of the cell phone. The credit amount
shall be identified.

All service fees are to be identified. Fees not identified will not be paid.

Option 3 — Other pricing plan — plans specifically tailored for the State of Michigan (for example
Emergency Use Only and High Volume Usage plans). Included cell phones, services, and features
will be described in detail.

When the subscriber elects to purchase a cell phone that is not included in the basic package, a
credit amount shall be made available toward that purchase of the cell phone. The credit amount
shall be identified.

All service fees are to be identified. Fees not identified will not be paid.

2. Pricing and terms as outlined / applicable to all above cellular voice service shall be included in
the pricing section:

a.
b.

Discounts on handsets and accessories.
Billing rate basis for charges shall be Full Minute, including first increment, for both local and long
distance calls.
For plans involving fixed minutes, minute pooling shall be provided at the Division, Agency or State
level.
Unlimited cell phone to cell phone calls between Contractor’'s subscribers shall be included in all
pricing options, including the fixed rate plan.
Roaming charges outside of the Plan are to be identified and priced.
Provide pricing for:

i. pay-as-you-go plan,

ii. pre-paid phones,

ii. international calls
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Provide fees (if applicable) / charges for 8XX, 211, 311, 411, 511, 611, 711, 811 and 911 prefix
calls.

Provide pricing for Directory Assistance calls

Provide pricing for other service or assistance calls.

Data plans for cell phones, Blackberries, and PDA’s shall be described with pricing and discounts.
Given the description provided of the State’s Blackberry connection via RIM servers, identify any
other charges, fees, and discounts for Blackberry connection.

If any data plan usage also counts against voice minutes, Contractor shall identify this in the pricing
section.

. Short Message Service (SMS) services shall be described with pricing and discounts

Instant Messaging services shall be described with pricing and discounts.

For voice priority service, list any monthly fixed fee, airtime or per call fees.

For bank of phones to be used for state emergencies, identify all costs for these phones and
services.

Provide pricing for voice dialing capabilities, if any for handset based, network based or other.
Provide pricing for wireless data services that connect a PC, laptop or PDA to the Internet through a
cell phone.

For Push-to-Talk services, (Reserved).

For PC Data Cards, All data plans including unlimited usage plans are to be described and priced.
All service fees are to be identified. Fees not identified will not be paid.

For Pagers, (Reserved)

Payment
Contractor will submit properly itemized invoices to authorized agent for each department named within the

order.

Invoicing and Payment
1. Format of Service Invoicing

a.

b.

Agencies may require Contractor to invoice electronically pursuant to agency guidelines. Future

guidelines may require the Contractor to supply electronic invoices in lieu of paper-based invoices.

Contractor shall make invoices available in the following formats at no cost:

i. Electronic format compatible with Microsoft Excel 2000 at a minimum, on physical media (CD,
DVD, etc.)

ii. Hard copies — paper-based

Indicate whether invoices can be provided electronically in ASCII format.

Indicate if electronic copies as described above can be available online (web, ftp, emalil, etc.) if

requested.

2. Service Invoice Requirements
Contractor shall provide the ability for the State’s Program Manager and ATCs to invoice accounts
separately, or by grouping specified accounts into a master/parent invoice.

3. Individual Account Service Invoicing

a.

The State is very concerned about the time and effort required to resolve billing errors caused by
the Contractor(s). As an incentive to the Contractor(s) to minimize billing errors, the State requests
that credits for errors found by the State plus an additional 20 percent of the error be credited to the
State if errors are not corrected within 30 days.

If invoicing by individual account, invoices must be received monthly, and must use the Contractor’'s
letterhead. Contractor must work with the State’s Program Manager for setting the Monthly Billing
Cycle date.
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Individual agencies may require different or additional elements to meet departmental guidelines.
d. Each invoice must contain at a minimum the following elements:

i. Contractor name, address, and telephone number
ii. Invoice Number
iii. Invoice Period / invoice date
iv. Contract Number
v. Vendor's Remittance Address
vi. Account Number
vii. Cost Center - alphanumeric field designated by the ATC for internal audit control, if used
viii. Agency Index Code - five-digit number designated by the State
ix. Itemized Charges — Monthly Service, Feature, Airtime, Long Distance, Roaming, Data,
etc.
X. Payment Remittance Address
xi. State Provided Purchase Order Number
xii. Order Date
xiii. Description and quantity of each line item purchased
xiv. Itemized Usage — Plan minutes used, overage minutes used, text messages sent, etc.
Xv. Adjustments
xvi. Total Service Charges
xvii. Total Charges
xviii. Totals - total for each cost center (if multiples are used on the same order), and total
charges for ordering organization. The bottom of each invoice shall have a total for all
orders, a total for all credits, and amount due
xix. Contractor / manufacturer catalog / reference number
xX. Contractor’s list price
xXi. Appropriate State percentage discount
xxii. State net price
xxiii. Any additional discounts offered for volume orders, prompt payment, or other Contractor
offered incentives

Invoicing must be provided in detail by:

i
ii.
iii.
i

ii.
iii.
iv.
V.
Vi.
Vii.
Viii.

all incoming and outgoing calls

call, date, and time

minutes

long distance

paging

text messaging

rate per unit

extended total of each line item invoiced

all discounts must be shown as separate line items
any approved fees or surcharges must be identified and listed separately
all subcontracted services must be invoiced separately

Other services invoices must supply plan identification and adequate itemized usage to validate
billed amount.

Format of Equipment Invoicing
Equipment invoices shall be provided in hardcopy (paper) and/or electronic format.

Equipment Invoice Requirements

Equipment invoices must be generated and sent to the billing address as specified on the order
within 30 days of acknowledgement of order receipt by Contractor.

Equipment invoices must be standalone (i.e., separate from service invoices). Each invoice must
use the Contractor's letterhead. Individual agencies may require additional elements to meet
departmental guidelines, which shall be provided at no extra cost.

a.

b.

75



=
CONTRACT #071B8200194 i

c. Each invoice must contain a minimum of the following elements:
i. Contract Number
i. Contractor Name
ii. Vendor's Remittance Address
iv. Agency Order Number/Purchase Order #
v. Contractor Order Number
vi. Agency Billing Code
vii. Cost Center
viii. Account Number
ix. Order Date
x. Unit Product Details — Manufacturer, model number, description, etc.
xi. Product Cost Details — A detailed breakdown of product cost by line-item: product published
cost, product discount, product cost to State, etc.
xii. A separate line-item for tax and delivery charges
xiii. Quantity
xiv. Person Placing Order
xv. Method of Ordering
xvi. Ship to Address
xvii. Additional information required by the State
f. Credit Card
i. Contractor shall only accept Credit Card purchases from an ATC.
ii. A sales receipt itemizing purchased goods must be received by the cardholder within five (5)
business days.
g. Invoice Recordkeeping
i. Contractor shall maintain detailed records pertaining to the cost of services rendered and
products delivered for a period of three years from the date of acceptance of each purchase
order.
i. These records shall be subject to inspection by the purchasing entity and appropriate
governmental authorities within the purchasing entity’s geographical location.
ii. The purchasing entity shall have the right to audit billings either before or after payment.
iv. Payment under this agreement shall not negate the right of the purchasing entity to recover
excessive or illegal payments.
h. Service Credits
i. When crediting agencies/subscribers, Contractor shall do the following:

1. The credit will be issued by the Contractor’s customer service representative and will appear
on the agency’s next monthly invoice as a separate line item.

2. The Contractor can also instruct the purchasing entity to deduct the credit amount from the
current invoice if that would be more in line with the procuring agencies satisfaction and
requirements.

i. Equipment Credits
A credit memo will be sent to the ATC and the Program Manager by the Contractor and will contain
the following information:
i. Credit date of issue
ii. Subscriber/account number
ii. The invoice number and date
iv. Reason for credit
v. Amount of credit issued
j. Rebates
i. All Rebates shall be applied to the State as credits immediately.
k. Invoicing Dispute Resolution
i. Contractor will respond to invoicing disputes within 2 days of notice and provide a plan for
resolution within 5 days of notice to the State’s Designated Contract Administrator and/or ATCs.
ii. The Contractor will also provide status updates on resolution as requested.
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Invoice Tools

AT&T has provided, at no cost, invoicing tool that may be used at the State’s options. On a monthly
basis AT&T provides the Wireless Information Navigator Advantage CD, or ‘WIN'. A robust,
proprietary AT&T tool, WIN 8.0 allows customers to pay a single invoice, access a full array of
standard and customized management reports, and export data to Excel or external reporting tools
via Rich Text Format, comma-separated, or tab-separated files. WIN CDs with analysis tools and
your billing data are shipped at the end of each billing cycle.

Other Pricing
a.

Price Protection - All materials, supplies, and services ordered by and / or provided to the State

shall be price protected and considered maximum at the established net prices referenced in

Contractor’s submittal response throughout the Contract period as noted. Additional discounts

offered by Contractor for materials and services during the term of the Contract will be accepted.

Pricing Review

i. The Contractor agrees to meet with the State’s Program Manager a minimum of every six (6)
months to determine in good faith whether (and, if so, what) downward changes to the rates and
charges and related terms are appropriate in light of then-current alternatives and pricing
available in the competitive, full marketplace for wireless equipment and services. The intent of
the meeting is that the pricing for the equipment and services, is adjusted throughout the term to
maintain the original discount offered to the then prevailing available full market pricing.

ii. The duration of the review shall last no more than thirty (30) calendar days.

ii. If the parties reach agreement to reduce pricing based upon that review, an Agreement
amendment that shall be accepted by both parties and processed in accordance with Section
1.403, Change Management.

Technology Refresh and Market Rate Changes

a.

During the term of the contract, it may be necessary to refresh technology to adjust to major
industry changes and significant new technology advancements. If the telecommunications
industry experiences a technological breakthrough rendering products or services proposed herein
ineffective or obsolete, the State and the Contractor agree to jointly review technological advances
pertaining to the products and services included in this contract and mutually agree to amend the
requirements of the original agreement as deemed necessary by both parties, following the Change
Management process of Section 1.403.

During the term of the contract, the telecommunications industry rates may decrease for services
included in this contract. In this event, Contractor will decrease the rates whereby they are
consistent with the original discounts. Contractor will adjust rates downward to ensure that the
State receives the lowest pricing that Contractor has offered to any other customer.

Technology Refresh and Market Rate Changes will be reviewed and potentially renegotiated every
six months as a part of the regularly scheduled quarterly Joint Operations meetings.

Volume Discounts

a.

During the term of the contract, the volume of products and/or services may increase from the initial
volume statistics used to determine the rates. The Contractor must provide rates associated with a
larger purchase volume in the event the State’s aggregate volume increases during the term of the
contract. Contractor must agree to renegotiate the volume of minutes and/or phones included if the
volume significantly impacts contract pricing.

Volume discounts will also be reviewed and potentially renegotiated every six months as a part of
the regularly scheduled quarterly Joint Operations meetings.

Additional Terms and Conditions Specific to this SOW

ADDITIONAL TERMS AND CONDITIONS SPECIFIC TO THIS SOW (RESERVED)
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List of Michigan Counties

Michigan Counties List
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Alcona
Alger
Allegan
Alpena
Antrim
Arenac
Baraga
Barry
Bay
Benzie
Berrien
Branch
Calhoun
Cass
Charlevoix
Cheboygan
Chippewa
Clare
Clinton
Crawford
Delta
Dickinson
Eaton
Emmet
Genesee
Gladwin
Gogebic
Grand Traverse
Gratiot
Hillsdale
Houghton
Huron
Ingham
lonia
losco
Iron
Isabella
Jackson
Kalamazoo
Kalkaska
Kent
Keweenaw
Lake
Lapeer
Leelanau
Lenawee
Livingston
Luce
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49
50
51
52
53
54
55
56
57
58
59
60
61
62
63
64
65
66
67
68
69
70
71
72
73
74
75
76
77
78
79
80
81
82
83

Mackinac
Macomb
Manistee
Marguette
Mason
Mecosta
Menominee
Midland
Missaukee
Monroe
Montcalm
Montmorency
Muskegon
Newaygo
Oakland
Oceana
Ogemaw
Ontonagon
Osceola
Oscoda
Otsego
Ottawa
Presque Isle
Roscommon
Saginaw
Sanilac
Schoolcraft
Shiawassee
St. Clair

St. Joseph
Tuscola
Van Buren
Washtenaw
Wayne
Wexford
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Appendix B
Glossary of Terms

The following words and phrases, when used in the Contract, shall have the indicated meanings. (Terms
capitalized within a particular definition are defined elsewhere within the Contract.)

“AFFILIATE” shall mean any entity, employees, directors, partners, joint venture participants, parent
corporations, subsidiaries, or any other person that, directly or indirectly, controls, is controlled by, or is under
common control with Contractor or Qualified Provider, whether through ownership of more than fifty (50%) of
the voting securities, by contract, managing authority or otherwise.

“AGENCY” or (“AGENCIES”") shall mean a tax supported public entity (or entities) empowered to expend
public funds to purchase Deliverables and Services from the Contract.

“AGREEMENT” shall have the same meaning as “Contract” and the terms shall be used interchangeably.
“AMPS” shall mean Advanced Mobile Phone Service.

“ANSI” shall mean American National Standards Institute.

“ATC” shall mean the State’s designated Agency Telecom Coordinator(s).

“BID” shall mean an offer made in response to the RFP to perform a contract for work and labor describer in
the RFP in accordance with the terms and conditions provided in the Contract.

“BIDDER” shall mean a supplier who submits a Bid to the State in response to the RFP.

“BUSINESS DAY” shall mean 8:00 a.m. to 5:00 p.m. Eastern Standard Time, Monday through Friday,
excluding State holidays.

“CD” shall mean Compact Disc.

“COMMERCIAL SOFTWARE” shall mean Software developed or regularly used that: (i) has been sold,
leased, or licensed to the general public; (ii) has been offered for sale, lease or license to the general public;
(i) has not been offered, sold, leased, or licensed to the general public but will be available for commercial
sale, lease, or license in time to satisfy the delivery requirements of the contract; or (iv) satisfies a criterion
expressed in (i), (ii) or (iii) above and would require only minor modifications to meet the requirements of the
Contract.

“CONTRACT” shall mean the State of Michigan Standard Agreement, the SOW and the Proposal, together
with all attachments thereto (including General Provisions), documents incorporated therein by reference, and
all regulatory filings made pursuant thereto for the applicable Services. The term “Contract” shall have the
same meaning as “Agreement” and the term shall be used interchangeably.

“CONTRACTOR” shall mean the entity which responded to the RFP and all of its Affiliates providing
Deliverables and/or Services under the applicable Contract.

“CONVERGED SERVICES” shall mean voice, video, and data services that run over a converged network.
Includes advanced data and information services and application such as IP-based voice, integrated
messaging, advanced data and information services and applications such as IP-based voice, integrated
messaging, web-based conference calling, voice enabled instant messaging, Enhanced Class features —
features that enhance productivity and performance such as selective call waiting, group ring, and find-me,
follow-me etc.
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“CONVERGENCE” shall mean the definition of network architecture that allows for voice, video, and data
communications to run over a single (converged) network.

“CPE” or “CUSTOMER PREMISE EQUIPMENT” shall mean customer owned telecommunications
Equipment located at a customer location.

“CUSTOMER” shall mean an Agency that is purchasing goods and services from the Contract.

“DATA PROCESSING SYSTEM (SYSTEM)” shall mean the total complement of Contractor-furnished
Machines, including one or more central processors (or instruction processors) and Operating Software, which
are acquired to operate as an integrated group.

“db” shall mean decibel.

“DELIVERABLES” shall mean the Goods, Software, Information Technology, telecommunications technology
and other items (e.g. reports) to be delivered pursuant to the applicable Contract, including any such items
furnished incident to the provision of Services.

“DELIVERY DATES” shall mean the dates specified by the State for the delivery by Contractor or Qualified
Provider of certain Deliverables or Services.

“DESIRABLE ITEMS” shall mean attributes or conditions in the Contract that are defined by the words
“should” or “may”.

“DOCUMENTATION” shall mean nonproprietary manuals and other printed materials necessary or useful to
the State in its use or maintenance of the Equipment or Software provided hereunder. Manuals and other
printed materials customized for the State hereunder constitute Documentation only to the extent that such
materials are described in or required by the Statement of Work.

“DVD" shall mean Digital Video Disc.

“EFFECTIVE DATE" shall mean the later date on which the Contract has been both executed by Contractor or
Qualified Provider and has been executed and approved by the State in accordance with the terms therein.

“END-USER” shall mean an individual within an Agency that is utilizing the feature or service provided under
the Contract.

“END TO END SERVICE” shall mean the Contractor is responsible for providing Service(s) on a statewide
basis, whether provided by Contractor or subcontractors.

“EQUIPMENT” is an all-inclusive term, which refers either to individual Machines or to a complete Data
Processing System or subsystem, including its Hardware and Operating Software (if any).

“EQUIPMENT FAILURES” shall mean a malfunction in the Equipment, excluding all external factors, which
prevents the accomplishment of the Equipment’s intended function(s). If microcode or Operating Software
residing in the Equipment is necessary for the proper operation of the Equipment, a failure of such microcode
or Operating Software which prevents the accomplishment of the Equipment’s intended functions shall be
deemed to be an Equipment failure.

“E911” shall mean the wireless Enhanced 911 (E911) FCC rules which seek to improve the effectiveness and
reliability of wireless 911 service by providing 911 dispatchers with additional information on wireless 911 calls.
“FCC” shall mean the Federal Communications Commission.
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“FOC” shall mean Final Operating Capability.

“GOODS” shall mean all types of tangible personal property, including but not limited to materials, supplies,
and Equipment (including computer and telecommunications Equipment).

“GPS” shall mean Global Positioning System.
“HARDWARE” usually refers to computer Equipment and is contrasted with Software. See also Equipment.
“IMS” shall mean Instant Messaging Service.

“IT" or “INFORMATION TECHNOLOGY” shall mean all electronic technology systems and services,
automated information handling, System design and analysis, conversion of data, computer programming,
information storage and retrieval, telecommunications which include voice, video, and data communications,
requisite System controls, simulation, electronic commerce, and all related interactions between people and
Machines.

“LEGISLATURE” shall mean the Michigan State Legislature.

“MACHINE” shall mean an individual unit of Data Processing System or subsystem, separately identified by a
type and/or model number, comprised of but not limited to mechanical, electro-mechanical, and electronic
parts, microcode, and special features installed thereon and including any necessary Software, e.g., central
processing unit, memory module, tape unit, card reader, etc.

“MATERIAL DEVIATION” shall mean a deviation from a requirement that is not in substantial accord with the
RFP Requirements, provides an advantage to one Bidder over other Bidders, or has a potentially significant
effect on the delivery, quantity or quality of items proposed, amount paid to the Bidder, or for the cost to the
State.

“MDIT” shall mean the Michigan Department of Information Technology.
“MDMB” shall mean the Michigan Department of Management and Budget.

“MIGRATION" or “MIGRATE” shall mean all tasks, Deliverables and activities related to or necessary for the
migration of the provision of Services pursuant to the Contracts for Services.

“MPSC” shall mean the Michigan Public Service Commission.

“NCRP” shall mean National Council on Radiation Protection and Measurements.

“NCS” shall mean the National Communications System.

“NOTICE OF TERMINATION” shall mean a written notice of termination from the State to Contractor or
Qualified Provider pursuant to the Contract.

“OPERATING SOFTWARE” shall mean those routines, whether or not identified as Program Products, that
reside in the Equipment and are required for the Equipment to perform its intended function(s), and which
interface the operator, other Contractor-supplied programs, and user programs to the Equipment.

“PBX" shall mean Private Branch Exchange.
“PDA” shall mean Personal Digital Assistant device.

“PERFORMANCE TESTING PERIOD” shall mean a period of time during which the State, by appropriate
tests and production runs, evaluates the performance of newly installed Equipment and Software prior to its
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acceptance by the State.

“PIM” shall mean Personal Information Management.

“PMM” shall mean the State’s Project Management Methodology.
“POP3” shall mean Post Office Protocol Version 3.

“PSAP” shall mean Public Safety Answering Point.

“PTT” shall mean the Push To Talk functionality of a wireless device.

“QUALIFIED PROVIDER” shall mean the entity identified in the introductory paragraph to the General
Provisions and all of its Affiliates providing Deliverables and/or Services under applicable Contract.

“REQUIREMENT” shall mean the technical and administrative performance and delivery Requirements
established by the State throughout the contract.

“RIM” shall mean Research In Motion, the current Blackberry device manufacturer.
“RFP” shall mean Request For Proposal as defined in Section 1 of the Scope of Work.

“SEALED PROPOSAL” shall mean a Proposal that is contained/wrapped/boxed in such a manner that no part
of the Proposal is revealed.

“SERVICES” shall mean, collectively, the services, functions and responsibilities described in the Contract as
they may be supplemented, enhanced, modified or replaced during the Term in accordance with the Contract,
including any Enhancements approved by the State.

“SME” shall mean Subject Matter Expert.

“SOFTWARE” is an all-inclusive term which refers to any computer programs, routines, or subroutines
supplied by the Contractor, including Operating Software, programming aids, application programs, and
program products.

“SOW” shall mean Statement Of Work.

“STANDARDS” shall mean the State defining business standards as well as industry defined and accepted
standards for communications published by recognized organizations such as IEEE, IETF, ITU, ANSI, TIA/EIA,
etc.

“STATE” shall mean MDMB/MDIT, or as MDMB/MDIT may designate, in its sole discretion, any other
department, division, or unit of the State of Michigan, any agency or governmental entity of the State of
Michigan or any local jurisdiction within the State of Michigan empowered to expend public funds, and their
end-users, intended to receive the benefit of the Services.

“STATEMENT OF WORK?” is Article 1 and any additional statements of work entered into by the State and
Contractor pursuant to this Contract.

“SUPPLIER” shall mean a business entity, Bidder, offeror, vendor, Contractor, or Qualified Provider.

“SYSTEM” shall mean the complete collection of Hardware, Software and Services as described in this
Contract, integrated and functioning together, and performing in accordance with this Contract.
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“TAP” shall mean Telocator Alphanumeric Protocol.

“TERM” shall have the meaning given it in Section xx.

“UNIFIED MESSAGING” shall mean access to e-mail, voice mail and faxes by a common interface by
computer or by telephone. The end user can access these messages from a variety of devices — PCs,
Telephones, PDAs, etc.

“USF” shall mean Universal Service Fund.
“VolP” shall mean Voice Over Internet Protocol.

“Wi-Fi” shall mean a brand originally licensed by the Wi-Fi Alliance to describe the embedded technology of
wireless local area networks (WLAN) based on the IEEE 802.11 specifications. Wi-Fi was developed to be
used for mobile computing devices, such as laptops in Local Area Networks, but is now increasingly used for
more services, including Internet and VolP phone access, gaming, and basic connectivity of consumer
electronics such as televisions, DVD players, and digital cameras. More standards are in development that will
allow Wi-Fi to be used by cars on highways in support of an Intelligent Transporation System to increase
safety, gather statistics, and enable mobile commerce

“WIMAX” shall mean Worldwide Interoperability for Microwave Access as defined by the WiIMAX Forum,
formed in June 2001 to promote conformance and interoperability of the IEEE 802.16 standard. WIMAX aims
to provide wireless data over long distances, in a variety of different ways, from point to point links to full mobile
cellular type access. The Forum describes WiIMAX as "a standards-based technology enabling the delivery of
last mile wireless broadband access as an alternative to cable and DSL".

“2G” shall mean second generation wireless technology. The main differentiator to previous mobile telephone
systems, retrospectively dubbed 1G, is that the radio signals that 1G networks use are analog, while 2G
networks are digital.

“3G” shall mean third generation wireless technology. The services associated with 3G provide the ability to
transfer simultaneously both voice data (a telephone call) and non-voice data (such as downloading
information, exchanging email, and Instant Messaging Service).

“4G” shall mean fourth generation wireless technology for which a standards and features are not yet fully
defined. 4G is not just one defined technology or standard, but rather a collection of technologies and
protocols to enable the highest throughput, lowest cost wireless network possible. The Wireless World
Research Forum (WWRF) defines 4G as a network that operates on Internet technology, combines it with
other applications and technologies such as Wi-Fi and WiMAX, and runs at speeds ranging from 100 Mbps (in
cell-phone networks) to 1 Gbps (in local Wi-Fi networks).http://en.wikipedia.org/wiki/4G - _note-
whatis4g# note-whatis4q
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Article 2 — General Terms and Conditions
2.010 Contract Structure and Administration

2.011 Definitions
Capitalized terms used in this Contract (including its Exhibits) shall have the meanings given below, unless the
context requires otherwise:

€)) “Days” means calendar days unless otherwise specified.

(b) “24x7x365" means 24 hours a day, seven days a week, and 365 days a year (including the
366th day in a leap year).

(© “Additional Service” means any Services/Deliverables within the scope of the Contract, but not

specifically provided under any Statement of Work, that once added will result in the need to provide the
Contractor with additional consideration. “Additional Service” does not include New Work.

(d) “Amendment Labor Rates” means the schedule of fully-loaded hourly labor rates
(e “Audit Period” has the meaning given in Section 2.111.
() “Business Day,” whether capitalized or not, shall mean any day other than a Saturday, Sunday

or State-recognized legal holiday (as identified in the Collective Bargaining Agreement for State employees)
from 8:00am EST through 5:00pm EST unless otherwise stated.

(9) “Incident” means any interruption in Services.

(h) “Business Critical” means any function identified in any Statement of Work as Business Critical.

0] “Deliverable” means physical goods and/or commodities as required or identified by a
Statement of Work

()] “Key Personnel” means any Personnel designated in Article 1, Section 1.201

(K) “New Work” means any Services/Deliverables outside the scope of the Contract and not

specifically provided under any Statement of Work, that once added will result in the need to provide the
Contractor with additional consideration. “New Work” does not include Additional Service.

)] “Services” means any function performed for the benefit of the State.

(m)  “State Location” means any physical location where the State performs work. State Location
may include state-owned, leased, or rented space.

(n) “Subcontractor’ means a company Contractor delegates performance of a portion of the
Services to, but does not include independent contractors engaged by Contractor solely in a staff
augmentation role.

(o) “Work in Process” means a Deliverable that has been partially prepared, but has not been
presented to the State for Approval.

2.012 Attachments, Appendices and Exhibits
All Attachments, Appendices and/or Exhibits attached to any, and all Statement(s) of Work, attached to, or
referencing this Contract, are incorporated in their entirety into, and form part of, this Contract.

2.013 Statements of Work

€) The parties agree that the Services/Deliverables to be rendered by Contractor pursuant to this Contract
(and any future amendments of it) will be defined and described in detail in Statements of Work or Purchase
Orders (PO) executed under this Contract. Contractor shall not be obliged or authorized to commence any
work to implement a Statement of Work until authorized via a PO issued against this Contract, or an
amendment to this Contract (see 2.106). Contractor shall perform in accordance with this Contract, including
the Statements of Work/Purchase Orders executed under it.

(b) Unless otherwise agreed by the parties, each Statement of Work (as defined in Article 1) will include, or
incorporate by reference to the appropriate Contract Article 1 Attachment containing, the following information:
- adescription of the Services to be performed by Contractor under the Statement of Work;

- a project schedule (including the commencement and completion dates for all tasks, subtasks (for all projects
of sufficient duration and complexity to warrant sub task breakdown), and Deliverables;

- a list of the Deliverables to be provided, if any, including any particular specifications and acceptance criteria
for such Deliverables, and the dates on which the Deliverables are scheduled to be completed and delivered to
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the State;

- all Deliverable price schedules and other charges associated with the Statement of Work, the overall fixed
price for such Statement of Work and any other appropriate pricing and payment terms;

- a specification of Contractor's and the State’s respective performance responsibilities with respect to the
performance or completion of all tasks, subtasks and Deliverables;

- alisting of any Key Personnel of Contractor and/or its Subcontractors for that Statement of Work and any
future Statements of Work;

- any other information or provisions the parties agree to include.

(© Reserved.

(d) The initial Statements of Work, as of the Effective Date, are attached to this Contract.

2.014 Issuing Office

This Contract is issued by the Department of Management and Budget, Office of Purchasing Operations and
the Department of Information Technology (collectively, including all other relevant State of Michigan
departments and agencies, the “State”). Purchasing Operations is the sole point of contact in the State with
regard to all procurement and contractual matters relating to the Contract. Purchasing Operations is the
only State office authorized to change, modify, amend, alter or clarify the prices, specifications, terms
and conditions of this Contract. The Contract Administrator within the Office of Purchasing Operations for
this Contract is:

Doug Collier

Office of Purchasing Operations
Department of Management and Budget
Mason Bldg, 2nd Floor

PO Box 30026

Lansing, MI 48909
Collierdl@michigan.gov

517-335-4804

2.015 Contract Compliance Inspector

Upon receipt at PURCHASING OPERATIONS of the properly executed Contract, it is anticipated that the
Director of DMB Purchasing Operations, in consultation with the Department of Information Technology will
direct that the person named below, or any other person so designhated, be authorized to monitor and
coordinate the activities for the Contract on a day-to-day basis during its term. However, monitoring of this
Contract implies no_authority to change, modify, clarify, amend, or otherwise alter the prices, terms,
conditions and specifications of such Contract as that authority is retained by the Office of Purchasing
Operations. The Contract Compliance Inspector for this Contract is:

Michael Breen

Department of Information Technology
Constitution Hall, 1st Floor N Tower
Lansing, Ml 48909
breenm@michigan.gov

(517) 241-7720

2.016 Project Manager
The following individual will oversee the project:

Steve McMahon

Michigan Dept. of Information Technology — Telecommunications
608 W. Allegan

Lansing, MI 48913

Phone: 517-373-6353
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E-mail: mcmahons@michigan.gov
2.020 Contract Objectives/Scope/Background

2.021 Background
See Article 1

2.022 Purpose
See Article 1

2.023 Objectives and Scope
See Article 1

2.024 Interpretation

Sections 2.021 through 2.023 are intended to provide background and context for this Contract and are not
intended to expand the scope of the obligations under this Contract or to alter the plain meaning of the terms
and conditions of this Contract. However, to the extent the terms and conditions of this Contract are unclear or
otherwise ambiguous, such terms and conditions are to be interpreted and construed in light of the provisions
of this Section.

2.025 Form, Function and Utility

If the Contract is for use of more than one State agency and if the Deliverable/Service does not the meet the
form, function, and utility required by that State agency, that agency may, subject to State purchasing policies,
procure the Deliverable/Service from another source.

2.030 Legal Effect and Term

2.031 Legal Effect

Except as otherwise agreed in writing by the parties, the State assumes no liability for costs incurred by
Contractor or payment under this Contract, until Contractor is notified in writing that this Contract (or Change
Order) has been approved by the State Administrative Board (if required), approved and signed by all the
parties, and a Purchase Order against the Contract has been issued.

2.032 Contract Term

This Contract is for a period of two (2) years commencing on the date that the last signature required to make
the Contract enforceable is obtained. All outstanding Purchase Orders shall also expire upon the termination
(cancellation for any of the reasons listed in 2.210) of the Contract, unless otherwise extended pursuant to the
Contract. Absent an early termination for any reason, Purchase Orders issued but not expired, by the end of
the Contract’s stated term, will remain in effect for the balance of the fiscal year for which they were issued.
2.033 Renewal(s)

This Contract may be renewed in writing by mutual agreement of the parties not less than thirty (30) days
before its expiration. The Contract may be renewed for up to three (3) additional one (1) year periods.
Successful completion of negotiations surrounding the terms of the extension, will be a pre-requisite for the
exercise of any option year.

2.040 Contractor Personnel

2.041 Contractor Personnel

@) Personnel Qualifications. All persons assigned by Contractor to the performance of Services
under this Contract shall be employees of Contractor or its majority-owned (directly or indirectly, at any tier)
subsidiaries (or a State-approved Subcontractor) and shall be fully qualified to perform the work assigned to
them. Contractor shall include a similar provision in any subcontract entered into with a Subcontractor. For
the purposes of this Contract, independent contractors engaged by Contractor solely in a staff augmentation
role shall be treated by the State as if they were employees of Contractor for this Contract only; however, the
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State understands that the relationship between Contractor and Subcontractor is an independent contractor
relationship.

(b) Key Personnel

0] In discharging its obligations under this Contract, Contractor shall provide the named
Key Personnel on the terms indicated. Exhibit C provides an organization chart showing the roles of
certain Key Personnel, if any.

(i) Key Personnel shall be dedicated as defined in Exhibit C to the Project for its duration in
the applicable Statement of Work with respect to other individuals designated as Key Personnel for that
Statement of Work.

(iii) The State will have the right to recommend and approve in writing the initial assignment,
as well as any proposed reassignment or replacement, of any Key Personnel. Before assigning an
individual to any Key Personnel position, Contractor will notify the State of the proposed assignment,
will introduce the individual to the appropriate State representatives, and will provide the State with a
resume and any other information about the individual reasonably requested by the State. The State
reserves the right to interview the individual before granting written approval. In the event the State
finds a proposed individual unacceptable, the State will provide a written explanation including
reasonable detail outlining the reasons for the rejection. Additionally, the State’s request shall be
based on legitimate, good-faith reasons. Proposed alternative for the individual denied, shall be fully
qualified for the position.

(iv) Contractor shall not remove any Key Personnel from their assigned roles or the Contract
without the prior written consent of the State. If the Contractor does remove Key Personnel without the
prior written consent of the State, it shall be considered an unauthorized removal (“Unauthorized
Removal”). It shall not be considered an Unauthorized Removal if Key Personnel must be replaced for
reasons beyond the reasonable control of Contractor, including iliness, disability, leave of absence,
personal emergency circumstances, resignation or for cause termination of the Key Personnel’s
employment. It shall not be considered an Unauthorized Removal if Key Personnel must be replaced
because of promotions or other job movements allowed by Contractor personnel policies or Collective
Bargaining Agreement(s) as long as the State receives prior written notice before shadowing occurs
and Contractor provides thirty (30) days of shadowing unless parties agree to a different time period.
The Contractor with the State shall review any Key Personnel replacements, and appropriate transition
planning will be established. Any Unauthorized Removal may be considered by the State to be a
material breach of the Contract, in respect of which the State may elect to exercise its rights under
Section 2.210.

()] It is acknowledged that an Unauthorized Removal will interfere with the timely and
proper completion of the Contract, to the loss and damage of the State, and that it would be
impracticable and extremely difficult to fix the actual damage sustained by the State as a result of any
Unauthorized Removal. Therefore, Contractor and the State agree that in the case of any
Unauthorized Removal in respect of which the State does not elect to exercise its rights under Section
2.210, the State may assess liquidated damages against Contractor as specified below.

For the Unauthorized Removal of any Key Personnel designated in the applicable Statement of Work,
the liquidated damages amount shall be $25,000.00 per individual provided Contractor identifies a
replacement approved by the State pursuant to Section 2.041 and assigns the replacement to the
Project to shadow the Key Personnel s/he is replacing for a period of at least thirty (30) days prior to
such Key Personnel's removal.

If Contractor fails to assign a replacement to shadow the removed Key Personnel for at least thirty (30)
days, in addition to the $25,000.00 liquidated damages for an Unauthorized Removal, Contractor shall
pay the amount of $833.33 per day for each day of the thirty (30) day shadow period that the
replacement Key Personnel does not shadow the removed Key Personnel, up to $25,000.00 maximum
per individual. The total liquidated damages that may be assessed per Unauthorized Removal and
failure to provide thirty (30) days of shadowing shall not exceed $50,000.00 per individual.
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(©) Re-assignment of non-Key Personnel. Prior to re-deploying to other projects, at the completion
of their assigned tasks on the Project, teams of its non-Key Personnel who are performing Services on-site at
State facilities or who are otherwise dedicated primarily to the Project, Contractor will give the State at least ten
(10) Business Days notice of the proposed re-deployment to give the State an opportunity to object to the re-
deployment if the State reasonably believes such team’s Contract responsibilities are not likely to be
completed and approved by the State prior to the proposed date of re-deployment.

(d) Re-assignment of Personnel at the State’s Request. The State reserves the right to require the
removal from the Project of Contractor personnel found, in the judgment of the State, to be unacceptable. The
State’s request shall be written with reasonable detail outlining the reasons for the removal request.
Additionally, the State’s request shall be based on legitimate, good-faith reasons. Replacement personnel for
the removed person shall be fully qualified for the position. If the State exercises this right, and the Contractor
cannot immediately replace the removed personnel, the State agrees to an equitable adjustment in schedule or
other terms that may be affected by the State’s required removal. If any such incident with removed personnel
results in delay not reasonable anticipatable under the circumstances and which is attributable to the State, the
applicable SLAs for the affected Service will not be counted in Section 2.076 for a time as agreed to by the
parties.

(e) Staffing Levels.

0] All staff requirements not specified in the applicable Statement of Work or State-
approved project plan as State personnel will be supplied by Contractor. This includes secretarial,
clerical and Contract administration support staff necessary for Contractor to perform its obligations
hereunder.

(i) Contractor shall provide sufficient personnel resources for the completion of Contract
tasks indicated in Contractor’s project plan approved by the State. If the level of personnel resources is
insufficient to complete any Contractor Contract tasks in accordance with the Contract time schedule as
demonstrated by Contractor’s failure to meet mutually agreed to time schedules, Contractor shall
promptly add additional qualified personnel resources to the performance of the affected tasks, at no
additional charge to the State, in an amount sufficient to complete performance of Contractor’s tasks in
accordance with the Contract time schedule.

0] Personnel Turnover. The Parties agree that it is in their best interests to keep the turnover rate
of employees of Contractor and its Subcontractors who are performing the Services to a reasonable minimum.
Accordingly, if the State determines that the turnover rate of such employees is excessive and so notifies
Contractor, Contractor will meet with the State to discuss the reasons for the turnover rate and otherwise use
commercially reasonable efforts to minimize such turnover rate. If requested to do so by the State, Contractor
will submit to the State its proposals for reducing the turnover rate to an acceptable level. In any event,
notwithstanding the turnover of personnel, Contractor remains obligated to perform the Services without
degradation and in accordance with the State-approved Contract schedule.

(9) Location. All staff assigned by Contractor to work on the Contract will perform their duties either
primarily at Contractor’'s offices and facilities or at State facilities. Without limiting the generality of the
foregoing, Key Personnel will, at a minimum, spend at least the amount of time on-site at State facilities as
indicated in the applicable Statement of Work. Subject to availability, selected Contractor personnel may be
assigned office space to be shared with State personnel.

2.042 Contractor Identification

Contractor employees shall be clearly identifiable while on State property by wearing a State-issued badge, as
required. Contractor employees are required to clearly identify themselves and the company they work for
whenever making contact with State personnel by telephone or other means.
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2.043 Cooperation with Third Parties

Contractor agrees to cause its personnel and the personnel of any Subcontractors to cooperate with the State
and its agents and other contractors including the State’s Quality Assurance personnel, and, as reasonably
requested by the State, to provide to the State’'s agents and other contractors with reasonable access to
Contractor’'s Project personnel, systems and facilities to the extent they relate to activities specifically
associated with this Contract and will not interfere or jeopardize the safety or operation of the systems or
facilities and provided Contractor receives reasonable prior written notice of such request. The State
acknowledges that Contractor’s time schedule for the Contract is very specific and agrees not to unnecessarily
or unreasonably interfere with, delay or otherwise impeded Contractor’s performance under this Contract with
such requests for access.

2.044 Subcontracting by Contractor

(a) Contractor shall have full responsibility for the successful performance and completion of all of
the Services and Deliverables. The State will consider Contractor to be the sole point of contact with regard to
all contractual matters under this Contract, including payment of any and all charges for Services and
Deliverables.

(b) Contractor shall not delegate any duties under this Contract to a Subcontractor unless the
Department of Management and Budget, Office of Purchasing Operations has given written consent to such
delegation. The State shall have the right of prior written approval of all Subcontractors and to require
Contractor to replace any Subcontractors found, in the reasonable judgment of the State, to be unacceptable.
The State’s request shall be written with reasonable detail outlining the reasons for the removal request.
Additionally, the State’s request shall be based on legitimate, good-faith reasons. Replacement
Subcontractor(s) for the removed Subcontractor shall be fully qualified for the position. If the State exercises
this right, and the Contractor cannot immediately replace the removed Subcontractor, the State will agree to an
equitable adjustment in schedule or other terms that may be affected by the State’s required removal. If any
such incident with a removed Subcontractor results in delay not reasonable anticipatable under the
circumstances and which is attributable to the State, the applicable SLAs for the affected Work will not be
counted in Section 2.076 for a time agreed upon by the parties.

(© In any subcontracts entered into by Contractor for the performance of the Services, Contractor
shall require the Subcontractor, to the extent of the Services to be performed by the Subcontractor, to be
bound to Contractor by the terms of this Contract and to assume toward Contractor all of the obligations and
responsibilities that Contractor, by this Contract, assumes toward the State. The State reserves the right to
receive copies of and review all subcontracts, although Contractor may delete or mask any proprietary
information, including pricing, contained in such contracts before providing them to the State. The
management of any Subcontractor will be the responsibility of Contractor, and Contractor shall remain
responsible for the performance of its Subcontractors to the same extent as if Contractor had not
subcontracted such performance. Contractor shall make all payments to Subcontractors or suppliers of
Contractor. Except as otherwise agreed in writing by the State and Contractor, the State will not be obligated
to direct payments for the Services other than to Contractor. The State’s written approval of any Subcontractor
engaged by Contractor to perform any obligation under this Contract shall not relieve Contractor of any
obligations or performance required under this Contract. Attached as Exhibit E is a list of the Subcontractors,
if any, approved by the State as of the execution of this Contract, together with a copy of the applicable
subcontract.

(d) Except where specifically approved in writing by the State on a case-by-case basis, Contractor
shall flow down the obligations in Sections 2.040, 2.110, 2.150, 2.160, 2.171(c), 2.172(b), 2.180, 2.260, 2.276,
2.297 in all of its agreements with any Subcontractors.

(e) The Contractor shall select subcontractors (including suppliers) on a competitive basis to the
maximum practical extent consistent with the objectives and requirements of the Contract.
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2.045 Contractor Responsibility for Personnel
Contractor shall be responsible for all acts and omissions of its employees, as well as the acts and omissions
of any other personnel furnished by Contractor to perform the Services.

2.050 State Standards
2.051 Existing Technology Standards

The Contractor will adhere to all existing standards as described within the comprehensive listing of the State’s
existing technology standards at http://www.michigan.gov/dit/0,1607,7-139-30639_30655---,00.html.

2.052 PM Methodology Standards

The State has adopted a standard documented Project Management Methodology (PMM) for use on all
Information Technology (IT) based projects. See the State’s PMM website at
http://www.michigan.gov/projectmanagement.

The Contractor shall use the State’'s PPM to manage this Contract. If the Contractor requires training on the
PMM, those costs shall be the responsibility of the Contractor, unless otherwise stated.

2.053 Adherence to Portal Technology Tools
The State has adopted the following tools for its Portal Technology development efforts:

. Vignette Content Management and personalization Tool
. Inktomi Search Engine

. E-Pay Payment Processing Module

. Websphere Commerce Suite for e-Store applications

Unless otherwise stated, Contractor must use the Portal Technology Tools to implement web content
management and deployment efforts. Tools used for web-based application development must work in
conjunction with Vignette and Inktomi. The interaction with Vignette and Inktomi must be coordinated with DIT,
Enterprise Application Services Office, e-Michigan Web Development team.

Contractors that are compelled to use alternate tools must have received an exception from DIT, Enterprise
Application Services Office, e-Michigan Web Development team, before this Contract is effective.

2.054 Acceptable Use Policy

To the extent that Contractor has access to the State computer system, Contractor must comply with the
State’s Acceptable Use Policy, see

http://www.michigan.gov/dit/0,1607,7-139-34305-73760--,00.html. All Contractor employees must be required,
in writing, to agree to the State’'s Acceptable Use Policy before accessing the State system. The State
reserves the right to terminate Contractor’s access to the State system if a violation occurs.

2.060 Deliverables

2.061 Ordering

@) Any Services/Deliverables to be furnished under this Contract shall be ordered by issuance of written
Purchase Orders/Blanket Purchase Order by the State after approval by the Contract Administrator or his/her
designee. All orders are subject to the terms and conditions of this Contract. In the event of conflict between
an order and this Contract, the Contract shall take precedence as stated in Section 2.293. In no event shall
any additional terms and conditions contained on a Purchase Order/Blanket Purchase Order be applicable,
unless specifically contained in that Purchase Order/Blanket Purchase Order's accompanying Statement of
Work.
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(b) DIT will continue to oversee the use of this Contract by End Users. DIT may, in writing, delegate to
agencies the authority to submit requests for certain services directly to the Contractor. DIT may also
designate, in writing, some services as non-delegated and require DIT review and approval before agency
acquisition. DIT will use Contractor provided management reports and periodic random agency audits to
monitor and administer contract usage for delegated services.

2.062 Software (Reserved)

2.063 Hardware

Exhibit D lists the items of hardware the State is required to purchase for execution the Contract. The list in
Exhibit D includes all hardware required to complete the Contract and make the Deliverables operable; if any
additional hardware is required in order for the Deliverables to meet the requirements of this Contract, such
hardware shall be provided to the State by Contractor at no additional charge (except where agreed upon and
specified in a Contract Change Notice). Exhibit D also identifies certain items of hardware to be provided by
the State.

2.064 Equipment to be New and Prohibited Products

€)) Equipment to be New

If applicable, all equipment provided under this Contract by Contractor shall be new where Contractor
has knowledge regarding whether the equipment is new or assembled from new or serviceable used parts that
are like new in performance or has the option of selecting one or the other. Equipment that is assembled from
new or serviceable used parts that are like new in performance is acceptable where Contractor does not have
knowledge or the ability to select one or other, unless specifically agreed otherwise in writing by the State.

(b) Prohibited Products

The State will not accept salvage, distressed, outdated or discontinued merchandise. Shipping of such
merchandise to any State agency, as a result of an order placed against the Contract, shall be considered
default by the Contractor of the terms and conditions of the Contract and may result in cancellation of the
Contract by the State. The brand and product number offered for all items shall remain consistent for the term
of the Contract, unless Purchasing Operations has approved a change order pursuant to Section 2.106.

2.070 Performance

2.071 Performance, In General

The State engages Contractor to execute the Contract and perform the Services/provide the Deliverables, and
Contractor undertakes to execute and complete the Contract in its entirety in accordance with the terms and
conditions of this Contract and with the participation of State representatives as specified in this Contract.

2.072 Time of Performance

€)) Contractor shall use commercially reasonable efforts to provide the resources necessary to
complete all Services and Deliverables in accordance with the time schedules contained in the Statements of
Work and other Exhibits governing the work, and with professional quality.

(b) Without limiting the generality of Section 2.072(a), Contractor shall notify the State in a timely
manner upon becoming aware of any circumstances that may reasonably be expected to jeopardize the timely
and successful completion of any Deliverables/Services on the scheduled due dates in the latest State-
approved delivery schedule and, in such event, shall inform the State of the projected actual delivery date.

(©) If Contractor believes that a delay in performance by the State has caused or will cause
Contractor to be unable to perform its obligations in accordance with specified Contract time periods,
Contractor shall notify the State in a timely manner and shall use commercially reasonable efforts to perform its
obligations in accordance with such Contract time periods notwithstanding the State’s failure. Contractor will
not be in default for a delay in performance to the extent such delay is caused by the State.

2.073 Liquidated Damages
See requirements
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2.074 Bankruptcy

If Contractor shall file for protection under the bankruptcy laws, or if an involuntary petition shall be filed against
Contractor and not removed within thirty (30) days, or if the Contractor becomes insolvent, be adjudicated
bankrupt, or if it should make a general assignment for the benefit of creditors, or if a receiver shall be
appointed due to its insolvency, and Contractor and/or its affiliates are unable to provide reasonable
assurances that Contractor and/or its affiliates can deliver the services provided herein, the State may, without
prejudice to any other right or remedy, terminate this Contract, in whole or in part, and, at its option, may take
possession of the “Work in Process” and finish such Works in Process by whatever appropriate method the
State may deem expedient. Contractor will fix appropriate notices or labels on the Work in Process to indicate
ownership by the State. To the extent reasonably possible, materials and Work in Process shall be stored
separately from other stock and marked conspicuously with labels indicating ownership by the State.

To secure the State’s progress payments before the delivery of any services or materials required for the
execution of Contractor's obligations hereunder, and any work which Contractor may subcontract in the
support of the performance of its obligations hereunder, title shall vest in the State to the extent the State has
made progress payments hereunder.

2.075 RESERVED - Time is of the Essence

2.076 Service Level Agreements (SLAS)
(@) SLAs, if applicable, will be completed with the following operational considerations:

0] SLAs will not be calculated for individual Incidents where any event of Excusable Failure
has occurred as defined in Section 2.202,

(i) SLAs will not be calculated for individual Incidents where loss of service is planned and
where the State has received prior notification and/or coordination.

(iii) SLAs will not apply if the applicable Incident could have been prevented through
planning proposed by Contractor and not implemented at the request of the State. In order to invoke
this consideration, complete documentation relevant to the denied planning proposal must be
presented to substantiate the proposal.

(iv) Time period measurements will be based on the time Incidents are received by the
Contractor and the time that the State receives notification of resolution based on 24x7x365 time
period, except that the time period measurement will be suspended based on the following (“Stop-Clock
Conditions”):

1. Time period(s) will not apply where Contractor does not have access to a
physical State Location and where access to the State Location is necessary for problem
identification and resolution.

2. Time period(s) will not apply where Contractor needs to obtain timely and
accurate information or appropriate feedback and is unable to obtain timely and accurate
information or appropriate feedback from the State.

(b) Chronic Failure for any Service(s) will be defined as three (3) unscheduled outage(s) or
interruption(s) on any individual Service for the same reason or cause or if the same reason or cause was
reasonably discoverable in the first instance over a rolling thirty (30) day period. Chronic Failure will result in
the State’s option to terminate the effected individual Service(s) and procure them from a different vendor for
the chronic location(s) with Contractor to pay the difference in charges for up to three (3) additional months.
The termination of the Service will not affect any tiered pricing levels.

(© Root Cause Analysis will be performed on any Business Critical outage(s) or outage(s) on
Services when requested by the Contract Administrator. Contractor will provide its analysis within two (2)
weeks of outage(s) and provide a recommendation for resolution.

(d) All decimals shall be rounded to two decimal places with 5 and greater rounding up and 4 and
less rounding down unless otherwise specified.
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2.080 Delivery and Acceptance of Deliverables

2.081 Delivery Responsibilities
Unless otherwise specified by the State within an individual order, the following shall be applicable to all orders
issued under this Contract.

@) Shipment responsibilities - Services performed/Deliverables provided under this Contract shall be
delivered “F.O.B. Destination, within Government Premises.” The Contractor shall have complete
responsibility for providing all Services/Deliverables to all site(s) unless otherwise stated. Actual delivery dates
will be specified on the individual purchase order.

(b) Delivery locations - Services will be performed/Deliverables will be provided at every State of Michigan
location within Michigan unless otherwise stated in the SOW. Specific locations will be provided by the State
or upon issuance of individual purchase orders.

(©) Damage Disputes - At the time of delivery to State Locations, the State shall examine all packages.
The quantity of packages delivered shall be recorded and any obvious visible or suspected damage shall be
noted at time of delivery using the shipper’s delivery document(s) and appropriate procedures to record such.

Where there is no obvious or suspected damage, all deliveries to a State Location must be opened by the
State and the contents inspected for possible internal damage not visible externally within fourteen (14) days of
receipt. Any damage must be reported to the Contractor within five (5) days of inspection. If this inspection
does not occur and damages not reported within thirty (30) days of receipt, the cure for such damaged
deliveries shall transfer to the delivery signing party.

2.082 Delivery of Deliverables

(@) Where applicable, the Statements of Work/POs contain lists of the Deliverables to be prepared and
delivered by Contractor including, for each Deliverable, the scheduled delivery date and a designation of
whether the Deliverable is a document (“Written Deliverable”), a good (“Physical Deliverable”) or a Service. All
Deliverables shall be completed and delivered for State review and written approval and, where applicable,
installed in accordance with the State-approved delivery schedule and any other applicable terms and
conditions of the Contract.

2.083 Testing

(a) Prior to delivering any of the above-mentioned Statement of Work Physical Deliverables or Services to
the State, Contractor will first perform all required quality assurance activities to verify that the Physical
Deliverable or Service is complete and in conformance with its specifications listed in the applicable Statement
of Work or Purchase Order. Before delivering a Physical Deliverable or Service to the State, Contractor shall
certify to the State that (1) it has performed such quality assurance activities, (2) it has performed any
applicable testing, (3) it has corrected all material deficiencies discovered during such quality assurance
activities and testing, (4) the Deliverable or Service is in a suitable state of readiness for the State’s review and
approval, and (5) the Deliverable/Service has all Critical Security patches/updates applied.

(b) If a Deliverable includes installation at a State Location, then Contractor shall (1) perform any
applicable testing, (2) correct all material deficiencies discovered during such quality assurance activities and
testing, and (3) inform the State that the Deliverable is in a suitable state of readiness for the State’s review
and approval. To the extent that testing occurs at State Locations, the State shall be entitled to observe or
otherwise participate in testing.

2.084 Approval of Deliverables, In General

€) All Deliverables (Physical Deliverables and Written Deliverables) and Services require formal written
approval by the State, in accordance with the following procedures. Formal approval by the State requires that
the Deliverable be confirmed in writing by the State to meet its specifications, which will include the successful
completion of Testing as applicable in Section 2.083, to be led by the State with the support and assistance of
Contractor. The parties acknowledge that the approval process set forth herein will be facilitated by ongoing
consultation between the parties, visibility of interim and intermediate Deliverables and collaboration on key
decisions.
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(b) The State’s obligation to comply with any State Review Period is conditioned on the timely delivery of
Deliverables/Services being reviewed.

(© Prior to commencement of its review or testing of a Deliverable/Service, the State may inspect the
Deliverable/Service to confirm that all components of the Deliverable/Service have been delivered without
material deficiencies. If the State determines that the Deliverable/Service has material deficiencies, the State
may refuse delivery of the Deliverable/Service without performing any further inspection or testing of the
Deliverable/Service. Otherwise, the review period will be deemed to have started on the day the State
receives the Deliverable or the Service begins, and the State and Contractor agree that the Deliverable/Service
is ready for use and, where applicable, certification by Contractor in accordance with Section 2.083(a).

(d) The State will approve in writing a Deliverable/Service upon confirming that it conforms to and,
performs in accordance with, its specifications without material deficiency. The State may, but shall not be
required to, conditionally approve in writing a Deliverable/Service that contains material deficiencies if the State
elects to permit Contractor to rectify them post-approval. In any case, Contractor will be responsible for
working diligently to correct within a reasonable time at Contractor's expense all deficiencies in the
Deliverable/Service that remain outstanding at the time of State approval.

(e) If, after three (3) opportunities (the original and two repeat efforts), Contractor is unable to correct all
deficiencies preventing Final Acceptance of a Deliverable/Service, the State may: (i) demand that Contractor
cure the failure and give Contractor additional time to cure the failure at the sole expense of Contractor; or (ii)
keep the Contract in force and do, either itself or through other parties, whatever Contractor has failed to do, in
which event Contractor shall bear any excess expenditure incurred by the State in so doing beyond the
Contract price for such Deliverable/Service and will pay the State an additional sum equal to ten percent (10%)
of such excess expenditure to cover the State’s general expenses provided the State can furnish proof of such
general expenses; or (iii) terminate the particular Statement of Work for default, either in whole or in part by
notice to Contractor provided Contractor is unable to cure such breach. Notwithstanding the foregoing, the
State shall not use, as a basis for exercising its termination rights under this Section, deficiencies discovered in
a repeat State Review Period that could reasonably have been discovered during a prior State Review Period.

) The State, a