Form No. DTMB-3521 (Rev. 2/2015)

AUTHORITY: Act 431 of 1984

COMPLETION: Required

PENALTY: Contract change will not be executed unless form is filed

STATE OF MICHIGAN
DEPARTMENT OF TECHNOLOGY, MANAGEMENT AND BUDGET
PROCUREMENT
P.O. BOX 30026, LANSING, MI 48909
OR
525 W. ALLEGAN, LANSING, MI 48933

CHANGE NOTICE NO. 10

to
CONTRACT NO. 071B1300071
between
THE STATE OF MICHIGAN
and
NAME & ADDRESS OF CONTRACTOR PRIMARY CONTACT EMAIL
IBM Corporation Yogi Saxena yzsaxena@us.ibm.com
. VENDOR TAX ID #
New Orchard Drive PHONE (LAST FOUR DIGITS ONLY)
Armonk, NY 10504-1722 (517) 377-3735 1985
STATE CONTACTS AGENCY NAME PHONE EMAIL
PROGRAM MANAGER DTMB Ken Crawford (517) 241-3472 Crawfordk3@michigan.gov
ADMINSTRATOR DTMB Whitnie Zuker (517) 284-7030 zukerw@michigan.gov
CONTRACT SUMMARY
DESCRIPTION: Software Maintenance and Support
INITIAL EXPIRATION INITIAL AVAILABLE EXPIRATION DATE BEFORE
L E ARG AS e DATE OPTIONS CHANGE(S) NOTED BELOW
October 1, 2010 September 30, 2013 5, 1 yr Options November 30, 2017
PAYMENT TERMS F.O.B. SHIPPED TO
N/A N/A N/A
ALTERNATE PAYMENT OPTIONS EXTENDED PURCHASING
U P-card U] Direct Voucher (DV) L1 Other X Yes No
MINIMUM DELIVERY REQUIREMENTS
N/A
DESCRIPTION OF CHANGE NOTICE
EXTEND CONTRACT | EXERCISE CONTRACT EXTENSION BEYOND LENGTH OF EXPIRATION DATE AFTER
EXPIRATION DATE OPTION YEAR(S) CONTRACT OPTION YEARS | EXTENSION/OPTION CHANGE
XINo  []Yes ] ] November 30, 2017
VALUE/COST OF CHANGE ESTIMATED REVISED AGGREGATE
GURAII LTS NOTICE CONTRACT VALUE
$53,616,450.00 $1,390,915.03 $55,007,365.03
DESCRIPTION:

Effective May 29, 2015 this Contract is INCREASED by $1,390,915.03 to support the attached May 2015
Ordering Document. All other terms, conditions, specifications and pricing remain the same. Per Contractor,
DTMB Procurement and State Administrative approval.

State Administrative approval on April 28, 2015 for $15,000,000.00.

Change Notice #9 allocated $11,500,000.00 of that amount to the Contract.

This Change Notice, #10, allocates $1,390,915.03 to the Contract.

Remaining Value of the AD Board authorized amount may be added to the Contract via future Change
Notices: $2,109,084.97.
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I B M May 2016 Qrdering Document to the Software and Services Special Option

This May 2015 Ordering Document {"Ordering Decument”) s effeciive when signed by all parties and
provides special opfions with respect to the terms of the Software and Services Specisl Option (the
‘Agreement”), dated as of Seplember 29, 2010 and any changes thereto, agreed 1o prier to he axedution
af this Crdering Document.  Capitalized terms used in this Ordering Document, the definitions for which
are not found in this Ordering Docwment, are defined in the Agreement or the applicable Associaled
Document{s).

1. This Ordering Document, which starts on May 31, 2015 {Starl Dale®), shall remain in effect ep to and
including September 30, 2017 ("End Date"), unless earlier terminated as provided in the Agreament. This
Ordaring Document applies only to the products described harein.

2. “Eligible Programs™
The Programs that qualify for the terms of this Ordaring Document (“Eligible Programs”) ara the Programs
listed om the Praduct List (Schedule A10) which i altached 1o and made part of this Ordering Docurment
{the: “Lisled Pragrams™).

Includead in the Total Charges for the Listed Programs are charges for any applicable 5&3 for the Listed
Programs and such S4E has a eoverage period as stated in Schedula A10,

3. "Charges"

The Ordering Document Charges will be invaiced to the State of Michigan and are dus on or hafors the
following dates:

May 31, 2015 U8, $1,068,379.62
Qetober 1, 2015: LI, FBE 851,31
Detaber 1, 2016: L8, $235,684.10
Total Charges Due; LS. $1,380,915.03

The Todal Charges do not include any addifional amounts incurred pursuant to tha Section of this
Agresment entifled *Eligible Lsa of Programs”.

4, “"Subscription and Support for Enterprise Programs":

The S&S renewsl prices in this seclion are aptional and are avallable o you provided that () you renew
S&S for all the Actve Use Exisling and Active Use Enfitlernent guantities for all Enterprise Programs; (i}
your S&3 has nol lapsed, (i) S&5 is made generally avallabla for the affected Programis} (e.g., 585 has
not heen withdrawn); and (iv) S&5 s ordered directly from IBM by previding written authorization fo B
{e.g. order form, order letter, purchase arder) at least thidy (30} days prior lo the beginning of the
apolicable &5 Coverage Pariad. 180 reserves the right to annually increase the annual fee charged for
283 up to a maximum of 5% for inflalionary purposes.

You and 1BM agree fo use the prior year December Mot Seasonally Adjusted, Consumer Price Index, as
published in the Summary Data from the Consumer Price Indax News Reizase by the Bureau of Labor
Stafistics, U.S. Department of Labor, and For All Urban Consumerds for purposes of determining actual
Infiationary Adjustment,

In the event sich Prica Index ks no longer published or its content and format is substantially changed,
you and IBM will substitute another comparable index publishad at least annuafly by a mutially agreeable
source. If the Bureau of Labor Statistics merely redefines the base year for the Price Index from 1982-84
to anather year, you and IBM will continue to use the Price Indax, bul will convert the Base Year Index fo
the new bease yaar by using an appropriate conversion formula.
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IBM May 20415 Ordering Document to the Software and Services Special Option

1BM will notify you of any such increase prior to the effective date of the renewal pariod siar date,

If you elect nol to renew 542 for all Enterprise Programs, [BM's stendard 585 ranau-'al policies and
pricing apply.

The table balow provides the prica for the Active Use Entitlerment for the Entarprise Programs listad on
Schedule A The price does nol include S&5 coverage for the Active Use Existing quantities.

5&35 lor Enterprise Programs

5&5 Coverage Period S&S Price
October 1, 2017 = September 30, 2018 U.5. §184,731.28
October 1, 2018 — September 30, 2019 LS. $184,7531.28

6. Payment

Makwithstanding the terma of this Ordering Document or our prior prectice, payment i not contingent
upon issuance of @ Purchase Order. Al approvals required fo issus payment have besn obiained.
Payment in full is due upon receipt of invoice and payable within 45 days. The bill fo, ship fo addresses
along with specific ordering information and amounts due under this Ordering Document are included
herein or in other documents ralated hersto, Subject to your termination rights in the Agreement, fhis
order is firm and irravocable.

The prices and tarms of this Ordering Document must be agread to and signed by you by May 31, 2015
o it is vald,

The paries agrea that this Ordering Document, including all Assoclated Documents, ls the complele
agresmeant batween us and replaces any prior oral andior written communications betwesn us concerning
thig subject matter, By signing below, the pafies agree to the tarms of this Ordering Documeant and the
Aszociated Documenis. If there is a conflict among terms of this Ordering Document and those of the
Associated Docurnenis, for the purposes of this Ordering Document, those of this Ordering Document
pravail,

EH42015 [BRState of Michigan Confidenital Page 2 al &




IBM May 2016 Ordering Document to the Software and Services Speclal Option

Agresd lo Agraed ko
State of Michigan International Business Machines Corporation
. '
By QI‘WLQ)/U&&’MM&Q By } P A o
{_ puthorized Signeterd Authofized Signaturs
Narne (iyps or wim:zgi@mnf&hfﬂwlﬂﬁﬁe typaorpint N 7 ASN SHRE0

Customer rumber: T840125

Cuslomer addrass; 320W, Mlegan
Lansirg, M1 40832
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f BM May 2015 Ordering Document to the Software and Services Special Option

Schedule A10: Attachment for Eligible Programs
Category A. New Licenses

Table 1: IPAA Programs — Subscription and Support Coverage as stated below:

545
Fart Number Deacription Coverage | Quantity
To
8K Cogros Business intelligance Anelyilics User Authorized User from
DM7BKLL Cognos Business nlefigence Consumer Aulhoriesd Usar Trade Up License | Q3002017 0
+ SW Subscriplicn & Suppod 12 Monihs .
IBM Sequrily ORadar SIEM A-in-Ore Softwane 31000 Inslatl Licerse + BW
DOWRBLL Subscriplicn & Support 12 Months 83012016 1
DA4GELL !E?UHE Esg“r_t Uity GRA Do Node: S Wnekol Licerse + W Sbsoiglion & | gm0 1
Gk Securily QRader VUinerabily Manager Add-On G0 ineiel Licenao +
DAVTLL &W Subscription & Support 12 Mondha e | 1

Takle 2: Enterprise Programs — Subscription and Support Coverage through 8/30/2017

Part | peseription pa—
pi7eLy | BN Comnas Business infllgence Analyfics User per Aulorzed Uker Licerise + S P—
CATEALL 'SB“! Cogres Bghesss Ineigene Anclylics Adwpahsior 3 Alhartzed User Ucanse < 88 | oo
D47S0LL 'ﬁ:ﬁm gm lrr;lrlmr:: Analytics Explorer Aufhorized User Licanss + 50 Enterprise
DE1EALL | 1PM Gonnecions Aulfiorzed User LiGerst + SV SUBSCpion & Suppai 12 Manihs Enterprise
DOMUSLL fgg;gﬂa;mm Management Advanced Aulharized User Lisense + SW Subseripfien Enterpiss

* Prior fa the earlier of the Septembear 15, 2017 or the termination of the Agreament (the “Calculation
Data®™) any Eligible Program idantified on Schadule AS as an “Enterprise Program® may be deployad
within yvour Enterprise without limialion as to the lcanse quantity only if such program: (i) is activaly
deployed by you for production or development ar both (Le., no “stockpiling” of licensas), ([{) is deployed
an machines you own of leasa and oporale within yvour Emerprize (“Active Use™; (i)} is for use in the
Stata of Michigan's Departmant of Health and Human Services.

“Active Use Quantity® means the guanfity of lcenses in Active Use.

“Active Usa Existing” quantity meaans the quantity of licenses in Active Use as stated in Table 3 below as
50 Authorzed Wsers of EOKIZLL, 10 Authorized Users of EOK30LL, 10 Authorized Users of EQR2DLL
and 70 Authorized users of EOEVILL

On the Caloulation Date the guanity of licenses of Enterprise Programs acguired under this Ordering
Document (“Active Use Entillerment) will be established by sublracting Bcense quantities which were not
acquired under this Ordering Document, Active Use Existing quantity, from the Active Use Gluantity.

For example, If you acquired 2 coples of Program X under Passpor Advantage in advance of the signing
of this Ordering Decument and those coples ara in Active Use prior to the Start Date, and you have 10
copies of Program X in Active Usa as of the Calculation Datae, then {BM will issue a Proof of Entitlement to
youl far 8 coples of Program X

Te complete the Active Use Verification, you must provide to 1BM a detailed repert of deployment and use
using the temgplates iBA provides 1o you (“Activa Use Verfication Report”).  The reports must be cedified
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IB M May 2015 Ordering Document to the Sofiware and Services Special Option

as complele and accursta by ane of your officers and one of your financial audiars officers, Furlher, the
report must inclede supporting documeniation sufficient fo allow IBM to reasonably determine the factuzl
and analytical basls of such repor and fs conclusions.,

In addition to the Active Use Verification, you must also submit a copy of the Active Use Verifization
Report to [BM In June, 208 and June, 2017 prior to the Caloulation Date with the Active Use Quaniiy
and Active Ulse Existing quantity of each Enterprize Program at that point in lime.

IEM may notify you that as an allemative to or in addition to your Active Use Verification Repord, 18R will
indepandently verify wour deployment and usage.  If IBM conducts an independent Active Use
Werification, IBM may use a third pary independent auditor o sither perferm or assist with the Aclive Use
Verification provided that IBM has a wrilten confidentially sgreement in place with such auditor. The
Active Use Verification will be conducted in a manner that minimizes disruption to your business and may
e conducted on your premizes during normal business hours,

Each party is rasponsible for and will pay il own cosis for the Active Use Verification,

For purposes of Enterprise Programs, “Enterprize” shall mean any legal entity within the United States
which you awn, by more than 50% as of the Start Date and doas nol include any fulure business entities
or assels of business entifies which become part of your Enlerprise thraugh merger or acquisition activity
after the Star Date of this Ordaring Document,  Active Use Existing llcenses may not be transferred or
deployed oulside of your Enterprise,

For Enlerprisa Programs which require a license key, 1BM will provide an initlal quantity of keys. If prior fo
the Calcislation Dats you require additional license keys you must regues! such additional keys by
notifying 1EM in wrilling of the amount of such additional keys you require.  IBM will provide such
additional license keys.

In the event of a conflist between this Ordering Document and any POE lssued prior to the Caloulation
Date, thiz Ordering Document shall prevail as the governing document.

For a parod of ane yvaar after the Caloulation Date, if you elect to renew S&S for the Enferprisa Programs
you must renew S&5 for the entire Active Use Guantity,

For Enterprise Programe with a FVU licansing melric, if virtealization technology is usad to limil tha
procassor capacily available for uss with the Enlerprise Program to less than all the activaled processor
coras on the server(s) you agree fo the terms for Programs in a Virualization Environment of the
Infernational Passport Advantage Agresmenl,

For & period of 24 months fellowing the End Date or Termination Date, as applicable, you are prohibited
from using the sub-capacity pricing for any Enterprise Program which was identifiad in the Aclive Use
Werification as nol being used with virdualization technaology.

Active Use Report Example (gample)

Virtualizatlan|
Active Actlve
" rr;:er ns;gﬂm'l:n Licensing metris T“ﬂ;‘:&"“ Use [
B YesiMo Clueantity Existing Quantity
DS 1ADLL AL fior ALL Authorizad uger Mo 10 g
DOSGPLL Forms Designar | Authorzed user Ko 100 1]
DEEWAILL WAS-ND U Yes = L
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FBM May 2015 Ordering Document to the Software and Services Special Option

Category B. Existing Licenses
Table 3: IPAA Programs — Subscriplion and Support Coverage as stated below:

G55 S&3

Part Number | Doescrlption Cruandily Covarage Coverage
— Fraim Ta
188 Cognos Pusiress Indeligence Analdics Lser per

EmKzLL Authorized Wser Annvual SW Subscriplion & Suppor! Renswal 50 AR08 b

AL Cognos Business Indelligence Analylics Administrabor per 10 10M2016 HININT

EGRILL farthorizad Usar Annusl S Subzeriptian & Supoen Rensvial
— 130 Cognos Business indelligence Analylics Exploner 10 P PR

Auddarized Usar Annual SW Subscriplion & Suppoet Renswal
1861 Canneclions Authoeized Liser Annual SW Subscripiion & 70 10nE01E w2017

EQawLL 5 o —

*** End of Schedule A10 **
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With the fully executed May 2015 Ordering Document, and at no charge to the State of
Michigan, IBM will provide Cognos user awareness and capability training via the following Proof
of Technology curriculum designed for delivery by our Customer Technical Professionals. We
would suggest providing this training by Web Sesslon to the largest possible community of new
and refresher-training CHAMPS end users. We'd appreciate being able to group as many users
together for the Web Session as possible to streamline delivery.

Cognos
An 1BM Proof of Technology

Introduction

IBM® Cognos® Proof of Technology werkshops are Instructor-led, hands-on sessions
where you can experience the varlous capabilities, user interface, data modeling, author
reports and dashboards available with IBM Business Intelligence Cognos software.

Objective

The 1BM Cognos Business intelligence Proof of Technology Workshop gives you the
opportunity to discover the ease of use available with the Cognos toolset. Learn how
easily you can adapt the Cognos workspace to your employees and create reports
designed with business intelligence to help drive better business outcomes.

Your instructor will explain and demonstrate various Cognos tepo:'ting cape{bllmes,
Then, go hands-on and prove the business value of Cognos toolset for yourself. Take on
the roles of administrator, professional report author 2nd business user. Gain valuable
insights and dlscover the ease with which you can get the business intelligence your
organization needs using Cognos.

In the first lab, assume the administrator role to create and publish 2 metadata model.
In the next lab, assume the role of business user and learn how to create an ad-hoc
query using the same metadata model. (n subseguent labs, reuse the metadata model
as a Professional Report Author. In your final lab exercise, again assume the role of a
business user and learn how easily you can construct, modify, and share your
personalized dashboard workspace,

Audience

Ready to create reports that drive top-performing, analytics-driven results? This
workshop is for at all users of 18M’s Buslness Intelligence software, Including
administrators, professional report authors, and business users,

Agenda

* Introduction
Cognos 10 Bl overview and architecture
Metadata layer
Creating ad-hoc querles and reports
Cognos Connection Portal
Professional report authoring
User-driven dashboard assembly




Integration with office tools
Mobile access

Active reports

Summary

Costs
This no charge session includes lunch and complimentary refreshments. Participants are
respansible for their own business travel expenses,

Schedule
Registration and coffee begins at 9:30 a.m.
The session begins at 10:00 a.m. and ends at approximately 4:00 p.m.

In addition, for the TM1 component 1BM will offer a free kickstarter class for the madelers to get
them up and running on the Performance Modeler tool. These will be the people that are
considered admins and will be building the cubes. A description of the dlass is:

TM1
Discovery Workshop

Overview

This IBM Cognos TM1 Discovery Worishop Is an instructor-led session that uses IBM's
Performance Management software. This workshop will provide hands-on experience,
introducing various capabilities and user interfaces to enable the learner to experience
modeling, planning, reviewing and excel integration.

Introduction

The IBM Cognos TM1 Proof of Technology Workshap gives you an oppertunity to
discover how quickly and easily you can build a planning solution using the TM1 toolset,
Your instructor demonstrates various planning capabilities. Then, you can try out this
functionality for yourself. The lab sessions enable you to experience the ease with which
your business users can create a workflow driven planning solution.

First, you build a simple planning application as a planning administrator. Then, assume
the role of 2 planning contributor to enter planning data. Next, take on the role of
planning reviewer to monitor and review the planning process. Finally, you assume the
role of a planning analyst, and leam how to construct ah Excel workbook using TM1 as a
data source,

Cognos TM1 enables the creation of solutions to a multitude of planning requirements
and aiso to seamlessly integrate with 1BM Cognos Business Intelligence, IBM Controller
and [BM 5PSS. Cognos TM1 Is designed for building fast and flexible planning solutions
to meet your budgeting and forecasting requirements. Cognos TM1 uses memory
resident mufti-dimensional cubes, these cubes allaw planners to work bottom up, top
down, or a combination of both with instantaneous visibility of all data changes. The
cubes can also handle Jarge volumes of data, even down to transactional level data, This
Proof of Technology warkshop concentrates on a small simple scenario; however, the
other capabilities are avzilable within the toolset provided.

oo
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Form No. DTMB-3521 (Rev. 2/2015)

AUTHORITY: Act 431 of 1984
COMPLETION: Required

PENALTY: Contract change will not be executed unless form is filed

STATE OF MICHIGAN

DEPARTMENT OF TECHNOLOGY, MANAGEMENT AND BUDGET

PROCUREMENT

P.O. BOX 30026, LANSING, MI 48909

OR

525 W. ALLEGAN, LANSING, MI 48933

CHANGE NOTICE NO. 9

to

CONTRACT NO. 071B1300071

between

THE STATE OF MICHIGAN

and
NAME & ADDRESS OF CONTRACTOR PRIMARY CONTACT EMAIL
IBM Corporation Yogi Saxena yzsaxena@us.ibm.com
. VENDOR TAX ID #
New Orchard Drive PHONE (LAST FOUR DIGITS ONLY)
Armonk, NY 10504-1722 (517) 377-3735 1985
STATE CONTACTS AGENCY NAME PHONE EMAIL
PROGRAM MANAGER DTMB Ken Crawford (517) 241-3472 Crawfordk3@michigan.gov
ADMIrS:Ig#I:z?gFT{ DTMB Whitnie Zuker (517) 284-7030 zukerw@michigan.gov

CONTRACT SUMMARY

DESCRIPTION: Software Maintenance and Support

NmaL EFFecTvE DaTe | INTIALSXPIRATION [ INTA AVALABLE | EXEIRATIONBATE seroRe

October 1, 2010 September 30, 2013 5, 1 yr Options September 30, 2016
PAYMENT TERMS F.O.B. SHIPPED TO
N/A N/A N/A

ALTERNATE PAYMENT OPTIONS EXTENDED PURCHASING

U P-card 1 Direct Voucher (DV) 1 Other X Yes No

MINIMUM DELIVERY REQUIREMENTS

N/A
DESCRIPTION OF CHANGE NOTICE

EXTEND CONTRACT | EXERCISE CONTRACT EXTENSION BEYOND LENGTH OF EXPIRATION DATE AFTER

EXPIRATION DATE OPTION YEAR(S) | CONTRACT OPTION YEARS | EXTENSION/OPTION CHANGE

] No X Yes X [l 1 yr 2 months November 30, 2017

VALUE/COST OF CHANGE ESTIMATED REVISED AGGREGATE
CURRENT VALUE NOTICE CONTRACT VALUE
$42,116,450.00 $11,500,000.00 $53,616,450.00

DESCRIPTION:

Effective April 28 2015, this Contract is INCREASED by $11,500,000.00 and extended until November 30, 2017 to
support ongoing maintenance for already purchased IBM software and to acquire new IBM software and maintenance.

All other terms, conditions, specifications and pricing remain the same. Per Contractor, DTMB Procurement and State

Administrative approval.

State Administrative approval on April 28, 2015 for $15,000,000.00. This Change Notice adds initial allocation of
$11,500,000.00 to the Contract. Remaining Value of the AD Board authorized amount may be added to the Contract via
future Change Notices: $3,500,000.00.
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Attachment 4: Deliverables and Payment Schedule

Attachment 4, Section 4.2, is hereby amended and replaced in its entirety, as follows:

4.2 Deliverables and Payments

The Contractor may invoice and receive payment for a completed and approved Deliverable Group or for
approved completion of a project milestone.

Deliverable Group —Contractor may qualify to invoice for and receive a payment when all Deliverables
associated with a specific Payment ID in Exhibit 4-2 below have been completed, submitted, and
approved by the State Project Director or her designee. The amount that may be invoiced and paid for
those Deliverables associated with a specific Payment ID is listed in the Payment Amount column of
Exhibit 4-2. Deliverables associated with Milestone 7: Budget Preparation Acceptance and Milestone 13:
Core ERP Acceptance will not qualify for invoicing and payment until the Milestone (and Milestone Report
for that Milestone) has been completed and approved by the State Project Director or her designee.

Milestones — Contractor may qualify to invoice for and receive a Milestone payment by: completing all
requirements associated with the particular Milestone listed and described in Attachment 2 Exhibit 2-1
AND submitting and receiving approval for the Milestone Report associated with the completed Milestone.
Payment Amounts for each Milestone are listed in the Payment Amount column of Exhibit 4-2 below (in
association with Milestone Reports and related Payment IDs).

Exhibit 4.2: Payments

Phase/Milestone-
Deliverable

Task

Deliverable
Number

Payment ID

Percent of
Total

Milestone
Payments

Phase |

Milestone 1

Planning Deliverables

1-Project
Management

Project Strategy, Plan and
Resource Schedule

PO1

M1PMT-1

Risk Identification,
Analysis, and
Management Plan

P02

M1PMT-1

Issue Process/Database

PO3

M1PMT-1

Status Reporting Process

P04

M1PMT-1

Scope Change Control
Process

PO5

M1PMT-1

Organizational Change
Management Plan

P06

M1PMT-1

Communications Plan

P07

M1PMT-1

30.00%

$74,492.76

Technical Services
Deliverables

2-Technical
Services

Project Environment
Specification

T01

M1PMT-2

Completed Software
Installation, User
Playground, and Software
Education Sessions

T02

M1PMT-2




Phase/Milestone-
Deliverable

Task

Deliverable
Number

Payment ID

Percent of
Total

Milestone
Payments

Complete Development
Environment - Phase 1

TO3

M1PMT-2

Complete Development
Environment - Phase 2

T04

M1PMT-2

System Analysis and
Design Deliverables

Site Specific Code
Retrofitting Approach

3-Systems Analysis
and Design

So1

M1PMT-2

25.00%

$62,077.30

Training and Knowledge
Transfer Deliverables

11-Training and
Knowledge
Transfer

Project Team Training
Approach and Plan

TKO1

M1PMT-3

Knowledge Transfer
Approach and Plan

TKO2

M1PMT-3

Project Team Training -
ERP

TKO3

M1PMT-3

Project Team Training -
Methodology and
Approach

TKO4

M1PMT-3

30.00%

$74,492.76

Project Management
Deliverables

Milestone Report 1:
Project Strategy and Plan

Project Mgt

PMO1

M1PMT-4

15.00%

$37,246.38

Milestone 1 Total
Payments

100.00%

$248,309.20

Milestone 2 - Budget
Preparation Design

System Analysis and
Design Deliverables

3-Systems Analysis
and Design

Not Used

S04

Requirements Validation
Document

S03

M2PMT-1

Budget Preparation
Design

S04

M2PMT-1

Inventory of
Transactions, Views,
Reports, and Processes

S05

M2PMT-1

Internal Control Risk
Assessment

S06

M2PMT-1

Software Configuration
Plan

S07

M2PMT-1

Chart of Accounts Design
Assistance - Budget
Preparation

S08

M2PMT-1

Functional Designs

S09

M2PMT-1

30.00%

$89,391.31

Technical Designs

S10

M2PMT-2

Requirements
Traceability Matrix

S11

M2PMT-2

15.00%

$44,695.66

Data Conversion
Deliverables

5-Data Conversion

Data Conversion Plan

DO1

M2PMT-3




Phase/Milestone-
Deliverable

Task

Deliverable
Number

Payment ID

Percent of
Total

Milestone
Payments

Data Conversion Program
Designs

D02

M2PMT-3

Report Deliverables

6-MIDB, Reporting,
and Transparency &
Accountability
Website

Budget Prep Report
Designs

RO1

M2PMT-3

10.00%

$29,797.10

Interfaces Deliverables

7-Interfaces

Interface Plan (covering
all phases)

101

M2PMT-4

Interface Designs

102

M2PMT-4

5.00%

$14,898.55

Technical Services
Deliverables

2-Technical Services

Security Architecture and
Design

TO5

M2PMT-5

Configuration
Management Procedures

T06

M2PMT-5

15.00%

$44,695.66

Project Management
Deliverables

1-Project
Management

Organizational Change
Management Plan
Updates

PMO02

M2PMT-6

Communications Plan
Updates

PMO3

M2PMT-6

5.00%

$14,898.55

Milestone Report 2:
Budget Preparation
Design

PMO4

M2PMT-7

20.00%

$59,594.21

Milestone 2 Total
Payments

100.00%

$297,971.04

Milestone 3 ERP Core
Design

System Analysis and
Design Deliverables

3-Systems Analysis
and Design

Requirements Validation
Document

S11

M3PMT-1

Core Design
Fundamentals Document

512

M3PMT-1

Process, and Transaction
Mapping Analysis

513

M3PMT-1

Requirements Validation
Document

S14

M3PMT-1

Cost Accounting
Classification and
Reporting Plan

515

M3PMT-1

Inventory of
Transactions, Views,
Reports, and Processes

S16

M3PMT-1

Internal Control Risk
Assessment

517

M3PMT-1

FHWA Comprehensive
Design

S18

M3PMT-1




Phase/Milestone-
Deliverable

Task

Deliverable
Number

Payment ID

Percent of
Total

Milestone
Payments

Software Configuration
Plan

S19

M3PMT-1

Chart of Accounts Plan

S20

M3PMT-1

Chart of Accounts Design
Assistance

S21

M3PMT-1

Functional Designs

S22

M3PMT-1

20.00%

$1,354,162.34

Technical Designs

S23

M3PMT-2

Requirements
Traceability Matrix

S24

M3PMT-2

10.00%

$677,081.17

Implementation Analysis
Design (IAD)

S25

M3PMT-7

Catalog Management
Plan

S26

M3PMT-7

20.00%

$1,354,162.34

Reports Deliverables

6-MIDB, Reporting,
and Transparency &

Accountability
Website

MIDB Design

moved to M12

RO2

M3PMT-3

MIDB Report Designs

moved to M12

RO3

M3PMT-3

Report Designs for
Production ERP

moved to M12

RO4

M3PMT-3

CAFR Report and
Publication Design

moved to M12

RO5

M3PMT-3

Transparency &
Accountability Website
Design

moved to M12

RO6

M3PMT-3

$0.00

Data Conversion
Deliverables

5-Data Conversion

Data Conversion Program
Designs

D03

M3PMT-4

Interface Deliverables

7-Interfaces

Major Integration
Approach Document
(covering all phases)

103

M3PMT-4

Interface Designs

104

M3PMT-4

Technical Services
Deliverables

2-Technical Services

Completed Production
and Production QA
Specification

T07

M3PMT-4

25.00%

$1,692,702.92

Project Management
Deliverables

1-Project
Management

Organizational Change
Management Plan
Updates

PMO05

M3PMT-5

Communications Plan
Updates

PMO6

M3PMT-5

10.00%

$677,081.17

Milestone Report 3: ERP
Core Design

PMO7

M3PMT-6

15.00%

$1,015,621.75

Milestone 3 Total
Payments

100.00%

$6,770,811.68




Phase/Milestone-
Deliverable

Task

Deliverable
Number

Payment ID

Percent of
Total

Milestone
Payments

Milestone 4 - Budget
Preparation
Configuration and
Development

Configuration and
Development
Deliverables

4-Configuration
Management and
Development

Configuration and
Development Inventory

CDh01

M4PMT-1

Unit Tested and
Documented
Configuration

CD02

M4PMT-1

Unit Tested Site Specific
Code

CD03

M4PMT-1

Unit Tested and
Documented Workflows

CD04

M4PMT-1

Unit Tested and
Documented
Configuration

CDO05

M4PMT-1

Reports Deliverables

6-MIDB,Reporting
and Transparency &
Accountability
Website

Tested and Approved
Budget Preparation
Reports

moved to M12

RO7

M4PMT-1

0.00%

$0.00

Conversion Deliverables

5-Data Conversion

D00

M4PMT-2

Unit Tested Data
Conversion Programs

Do4

M4PMT-2

Interfaces Deliverables

7-Interfaces

Interface Tested
Programs

105

MA4PMT-2

20.00%

$228,807.97

Training Deliverables

11-Training and
Knowledge Transfer

End User Training Needs
Assessment

TKO5

M4PMT-3

End User Training Plan

TKO6

M4PMT-3

End User Training
Curriculum

TKO7

M4PMT-3

5.63%

$64,403.99

Technical Services

2-Technical Services

Completed System and
Recovery Test
Environment

TO8

M4PMT-4

Completed Training
Environment

T09

MA4PMT-4

Production and
Production QA
Environment
Specification

T10

MA4PMT-4

Performance Testing and
Tuning Plan

Ti1

M4PMT-4

Approved Phase 1
Security, Vulnerability
and Penetration Test Plan

T12

MA4PMT-4




Phase/Milestone-
Deliverable

Task

Deliverable
Number

Payment ID

Percent of
Total

Milestone
Payments

System and Recovery
Testing

8-System and
Recovery Testing

System and Recovery
Test Plan

ST01

MA4PMT-4

Approved and Loaded
System and Recovery
Test Environment

ST02

M4PMT-4

34.37%

$393,211.96

Implementation
Deliverables

12-Implementation
and Change
Management
Assistance

Agency Implementation
and Change Management
Assessments

IMO1

M4PMT-5

Agency Implementation
Guide

IM02

M4PMT-5

Agency Implementation
and Change Management
Plans

IMO3

M4PMT-5

Project Management

1-Project
Management

End User Readiness
Assessment

PMO8

M4PMT-5

20.00%

$228,807.97

Milestone Report 4:
Budget Preparation
Configuration and
Development

PMO09

MA4PMT-6

20.00%

$228,807.97

Milestone 4 Total
Payments

100.00%

$1,144,039.87

Milestone 5: Budget
Preparation UAT Go/No
Go

Technical Services
Deliverables

2-Technical Services

Production and
Production QA
Environments

T13

M5PMT-1

Completed Phase 1
Performance Testing and
System Tuning

T14

M5PMT-1

Performance Testing and
System Tuning
Procedures

T15

M5PMT-1

Completed Security,
Vulnerability, and
Penetration Test

T16

M5PMT-1

10.00%

$179,403.99

Conversion Deliverables

5-Data Conversion

D05

Approved Mock
Conversion

Do6

M5PMT-2

20.00%

$358,807.97

Reports Deliverables

6-MIDB,Reporting,
and Transparency

and Accountability
Website




Phase/Milestone-
Deliverable

Task

Deliverable
Number

Payment ID

Percent of
Total

Milestone
Payments

Report Distribution
System Installed,
Configured, and Ready
for implementation

moved to M12

RO8

M5PMT-3

System and Recovery
Testing Deliverables

8-System and
Recovery Testing

Approved System and
Recovery Test Outcomes

STO3

M5PMT-3

40.00%

$717,615.95

User Acceptance Test
Deliverables

9-User Acceptance
Testing Assistance

User Acceptance Test
Training

uo1

M5PMT-4

User Acceptance Test
Plan and Scripting
Assistance

uo2

M5PMT-4

User Acceptance Test
Environment and Data

uo3

M5PMT-4

Documentation
Deliverables

10-Documentation

Online Help

DCO1

MS5PMT-4

Implementation
Deliverables

12-Implementation
and Change
Management
Assistance

Completed and Approved
Agency Implementation
and Change Management
Assistance

IM0O4

M5PMT-4

Implementation Cutover
Plan

IMO5

MS5PMT-4

Implementation Checklist

IMO6

MS5PMT-4

Production Job Schedule

IMO7

MS5PMT-4

Approved Batch jobs on
Job Scheduler

IMO8

M5PMT-4

10.00%

$179,403.99

Project Management
Deliverables

1-Project
Management

Milestone Report 5:
Budget Preparation UAT
Go/No Go

PM10

M5PMT-5

20.00%

$358,807.97

Milestone 5 Total
Payments

100.00%

$1,794,039.87

Milestone 6: Budget
Preparation
Implementation Go/No
Go

User Acceptance Test
Deliverables

9-User Acceptance
Testing Assistance

User Acceptance Test
Assistance

uo4

M6PMT-1

30.00%

$311,384.13

Documentation
Deliverables

10-Documentation

User Documentation

DCO2

M6PMT-2




Phase/Milestone-
Deliverable

Task

Deliverable
Number

Payment ID

Percent of
Total

Milestone
Payments

Technical Documentation

DCO03

M6PMT-2

Operations
Documentation

DCOo4

M6PMT-2

System Management
Guide

DCO4a

M6PMT-2

Security Administration
Documentation

DCO05

M6PMT-2

Workflow Administration
Documentation

DCO06

M6PMT-2

Training Deliverables

11-Training and
Knowledge Transfer

End User Training
Materials

TKO8

M6PMT-2

End User Training
Environment/Data

TKO9

M6PMT-2

Trained State Trainers

TK10

M6PMT-2

End User Training
Assistance

TK11

M6PMT-2

Completed and Approved
Technical and Operations
Personnel
Training/Knowledge
Transfer Documentation
Sign-Off

TK12

M6PMT-2

Completed and Approved
Knowledge Transfer for
Security, Workflow, and
other Administrators
Documentation Sign-off

TK13

M6PMT-2

20.00%

$207,589.42

Implementation
Deliverables

12-Implementation
and Change
Management
Assistance

Approved Production and
Production QA
Environments

IM09

M6PMT-3

Completed and Approved
Agency Implementation
and Agency Change
Management Assistance

IM10

M6PMT-3

Help Desk Plan

IM11

M6PMT-3

Help Desk
Implementation
Assistance

IM12

M6PMT-3

25.00%

$259,486.78

Project Management
Deliverables

1-Project
Management

Milestone Report 6:
Budget Preparation
Implementation Go/No
Go

PM11

M6PMT-4

25.00%

$259,486.78

Milestone 6 Total
Payments

100.00%

$1,037,947.11




Phase/Milestone-
Deliverable

Task

Deliverable
Number

Payment ID

Percent of
Total

Milestone
Payments

Milestone 7: Budget
Preparation Acceptance

Implementation
Deliverables

12-Implementation
and Change
Management
Assistance

Completed Production
Turnover

IM13

M7PMT-1

Converted Data in
Production Environment

IM14

M7PMT-1

Post Implementation
Support Deliverables

13-Post
Implementation
Support

Phase 1 Post
Implementation Support

PSO1

M7PMT-1

Project Management
Deliverables

1-Project
Mangement

Milestone Report 7:
Budget Preparation
Acceptance

PM12

M7PMT-1

100.00%

$283,377.54

Milestone 7 Total
Payments

100.00%

$283,377.54

Milestone 8: Phase 2
Agency Implementation
Planning & Organization

Implementation
Deliverables

12-Implementation
and Change
Management
Assistance

Agency Implementation
and Change Management
Assessment

IM15

M8PMT-1

Agency Implementation
and Change Management
Plans for All Agencies

IM16

M8PMT-1

30.00%

$1,019,640.36

Agency Implementation
Guide

IM17

M8PMT-2

40.00%

$1,359,520.47

Project Management
Deliverables

1-Project
Management

End User Readiness
Assessment

PM13

M8PMT-3

Milestone Report 8:
Agency Implementation
Planning and
Organization

PM14

M8PMT-3

30.00%

$1,019,640.36

Milestone 8 Total
Payments

100.00%

$3,398,801.19

Milestone 9: ERP Core
Development and
Configuration Complete

Technical Services
Deliverables

2-Technical Services




Phase/Milestone-
Deliverable

Task

Deliverable
Number

Payment ID

Percent of
Total

Milestone
Payments

Completed System and
Recovery Test
Environment

T17

M9PMT-1

Approved Security,
Vulnerability and
Penetration Test Plan

T18

M9PMT-1

15.00%

$1,034,370.62

Configuration and
Development
Deliverables

4-Configuraton
Management and
Development

Configuration and
Development Inventory

CDO6

M9OPMT-2

Unit Tested and
Documented
Configuration

CDO7

MOPMT-2

Unit Tested Site Specific
Code

CD08

MOPMT-2

Unit Tested and
Documented Workflows

CD09

MOPMT-2

Unit Tested and
Documented
Configuration

CD10

MOPMT-2

Data Conversion
Deliverables

5-Data Conversion

Unit Tested Data
Conversion Programs

Do7

MOPMT-2

45.00%

$3,103,111.87

Interfaces Deliverables

7-Interfaces

Completed and Tested
State Transportation
System Integration

105

M9PMT-3

Completed and Tested
HRMN Integration

106

M9PMT-3

Completed and Tested
Procurement Integration

107

M9PMT-3

Completed and Tested
Disbursement Integration

108

M9PMT-3

Completed and Tested
Banking, Credit Card
Processor, and Other
Financial Interfaces with
External Parties

109

M9PMT-3

Completed and Tested
EDI Interfaces

110

M9PMT-3

Other Interfaces - Tested
Programs

111

M9PMT-3

15.00%

$1,034,370.62

Reports Deliverables

6-MIDB,Reporting,
and Transparency &
Accountability
Website

Tested and Approved
MIDB Changes

moved to M12

RO9

M9PMT-4

Tested and Approved
MIDB Reports

moved to M12

R10

M9PMT-4

Tested and Approved
Reports for Production
ERP

moved to M12

R11

M9OPMT-4




Phase/Milestone-
Deliverable

Task

Deliverable
Number

Payment ID

Percent of
Total

Milestone
Payments

Tested and Approved
CAFR Reports/Publication

moved to M12

R12

M9PMT-4

Tested and Approved
Transparency &
Accountability Website

moved to M12

R13

M9OPMT-4

0.00%

$0.00

System and Recovery
Test Deliverables

8-System and
Recovery Testing

System and Recovery
Test Plan

ST04

M9OPMT-5

Approved and Loaded
System and Recovery
Test Environment

STO5

M9OPMT-5

Training Deliverables

11-Training and

Knowledge Transfer

End User Training Needs
Assessment

TK14

M9PMT-5

End User Training Plan

TK15

M9OPMT-5

End User Training
Curriculum

TK16

M9OPMT-5

10.00%

$689,580.42

Project Management
Deliverables

1-Project
Management

Milestone Report 9: ERP
Core Function
Configuration and
Development Complete

PM15

M9PMT-6

15.00%

$1,034,370.62

Milestone 9 Total
Payments

100.00%

$6,895,804.16

Milestone 10: ERP Core
Function UAT Go/No Go

Technical Services
Deliverables

2-Technical Services

Completed Security,
Vulnerability and
Penetration Test Plan

T19

M10PMT-1

Completed Security,
Vulnerability, and
Penetration Test

T20

M10PMT-1

Completed Performance
Testing and Tuning Plan

T21

M10PMT-1

Completed Performance
Testing and Tuning

T22

M10PMT-1

Performance Testing and
System Tuning
Procedures

T23

M10PMT-1

Completed User
Acceptance Test
Environment

T24

M10PMT-1

Production and
Production QA
Environments

T25

M10PMT-1

15.00%

$679,194.30

Systems and Recovery
Test Deliverables

8-System and
Recovery Testing

Approved System and

ST06

M10PMT-2




Phase/Milestone-
Deliverable

Task

Deliverable
Number

Payment ID

Percent of
Total

Milestone
Payments

Recovery Test Outcomes

Data Conversion
Deliverables

5-Data Conversion

Approved Mock
Conversion

D08

M10PMT-2

User Acceptance Test
Deliverables

9-User Acceptance
Testing Assistance

User Acceptance Test
Training

uo5

M10PMT-2

User Acceptance Test
Plan and Scripting
Assistance

uoe

M10PMT-2

User Acceptance Test
Environment and Data

uo7

M10PMT-2

50.00%

$2,263,981.01

Documentation
Deliverables

10-Documentation

Online Help

DCo7

M10PMT-3

Reports Deliverables

6-MIDB, Reporting,
and Transparency &
Accountability
Website

Report Distribution
System Installed,
Configured, and Ready
for Implementation

moved to M12

R14

M10PMT-3

Training Deliverables

11-Training and
Knowledge Transfer

TKOO

M10PMT-3

Computer Based Training
(CBT) Designs

TK17

M10PMT-3

Unit Tested Computer
Based (CBT) Training

TK18

M10PMT-3

Implementation
Deliverables

12-Implementation
and Change
Management
Assistance

Completed and Approved
Agency Implementation
and Agency Change
Management Assistance

IM18

M10PMT-3

Implementation Cutover
Plan

IM19

M10PMT-3

Implementation Checklist

IM20

M10PMT-3

Production Job Schedule

IM21

M10PMT-3

Approved Batch jobs on
Job Scheduler

IM22

M10PMT-3

20.00%

$905,592.40

Project Management
Deliverables

1-Project
Management

Milestone Report 10: ERP
Core Function UAT
Go/No Go

PM16

M10PMT-4

15.00%

$679,194.30

Milestone 10 Total
Payments

100.00%

$4,527,962.02




Phase/Milestone-
Deliverable

Task

Deliverable
Number

Payment ID

Percent of
Total

Milestone
Payments

Milestone 11: Core
Implementation Go/No
Go

User Acceptance Test
Deliverables

9-User Acceptance
Test Assistance

User Acceptance Test
Assistance

uos

M11PMT-1

Documentation
Deliverables

10-Documentation

User Documentation

DCO8

M11PMT-1

Technical Documentation

DCO09

M11PMT-1

Operations
Documentation

DC10

M11PMT-1

System Management
Guide

DC10a

M11PMT-1

Security Administration
Documentation

DC11

M11PMT-1

Workflow Administration
Documentation

DC12

M11PMT-1

20.00%

$775,592.40

Training Deliverables

11-Training and
Knowledge Transfer

End User Training
Materials

TK19

M11PMT-2

End User Training
Environment/Data

TK20

M11PMT-2

10.00%

$387,796.20

Trained State Trainers

TK21

M11PMT-3

End User Training
Assistance

TK22

M11PMT-3

Completed and Approved
Technical and Operations
Personnel
Training/Knowledge
Transfer Documentation
Sign-Off

TK23

M11PMT-3

Completed and Approved
Knowledge Transfer for
Security, Workflow, and
other Administrators
Documentation Sign-Off

TK24

M11PMT-3

20.00%

$775,592.40

Implementation
Deliverables

12-Implementation
and Change
Management
Assistance

Approved Production and
QA Environments

IM23

M11PMT-4

Completed and Approved
Agency Implementation
and Agency Change
Management Assistance

IM24

M11PMT-4

Help Desk Plan

IM25

M11PMT-4

Help Desk
Implementation
Assistance

IM26

M11PMT-4

30.00%

$1,163,388.61




Phase/Milestone-
Deliverable

Task

Deliverable
Number

Payment ID

Percent of
Total

Milestone
Payments

Project Management
Deliverables

1-Project
Management

Milestone Report 11:
Core Implementation
Go/No Go

PM17

M11PMT-5

20.00%

$775,592.40

Milestone 11 Total
Payments

100.00%

$3,877,962.02

Milestone 12: Reporting

MIDB Design

RO2

M12PMT-1

5.00%

$100,000.00

MIDB Report Designs

RO3

M12PMT-2

5.00%

$100,000.00

Report Designs for
Production ERP

RO4

M12PMT-3

5.00%

$100,000.00

CAFR Report and
Publication Design

RO5

M12PMT-4

5.00%

$100,000.00

Transparency &
Accountability Website
Design

RO6

M12PMT-5

5.00%

$100,000.00

Tested and Approved
Budget Preparation
Reports

RO7

M12PMT-6

20.00%

$400,000.00

Report Distribution
System Installed,
Configured, and Ready
for implementation

RO8

M12PMT-7

20.00%

$400,000.00

Tested and Approved
MIDB Changes

RO9

M12PMT-8

5.00%

$100,000.00

Tested and Approved
MIDB Reports

R10

M12PMT-9

5.00%

$100,000.00

Tested and Approved
Reports for Production
ERP

R11

M12PMT-10

10.00%

$200,000.00

Tested and Approved
CAFR Reports/Publication

R12

M12PMT-11

5.00%

$100,000.00

Tested and Approved
Transparency &
Accountability Website

R13

M12PMT-12

5.00%

$100,000.00

Report Distribution
System Installed,
Configured, and Ready
for Implementation

R14

M12PMT-13

5.00%

$100,000.00

Milestone 12 Total
Payments

100.00%

$2,000,000.00

Milestone 13: Core
Acceptance

Implementation
Deliverables

12-Implementation

and Change
Management
Assistance

Completed Production
Turnover

IM27

M13PMT-1




Phase/Milestone-
Deliverable

Task

Deliverable
Number

Payment ID

Percent of
Total

Milestone
Payments

Converted Data in
Production Environment

IM28

M13PMT-1

Project Management
Deliverables

1-Project
Management

Milestone Report 13:
Core Acceptance

PM18

M13PMT-1

100.00%

$4,418,441.54

Milestone 13 Total
Payments

100.00%

$4,418,441.54

Post Implementation
Support Through
September 30, 2017

1st Calendar Quarter
Period

13-Post
Implementation
Support

PS03

PIPMT-1

20.00%

$745,054.15

2nd Calendar Quarter
Period

PS04

PIPMT-2

20.00%

$745,054.15

3rd Calendar Quarter
Period

PS05

PIPMT-3

20.00%

$745,054.15

4th Calendar Quarter
Period

PS06

PIPMT-4

20.00%

$745,054.15

Upgrade to Latest
Release

PS0O7

PIPMT-5

20.00%

$745,054.15

Total Post
Implementation
Payments

100.00%

$3,725,270.77

Total Project Payments

$40,420,738.00




Form No. DTMB-3521 (Rev. 4/2012)
AUTHORITY: Act 431 of 1984
COMPLETION: Required

PENALTY: Contract change will not be executed unless form is filed

STATE OF MICHIGAN

DEPARTMENT OF TECHNOLOGY, MANAGEMENT AND BUDGET

PROCUREMENT

P.O. BOX 30026, LANSING, MI 48909

OR

530 W. ALLEGAN, LANSING, MI 48933

CHANGE NOTICE NO. 8

to

CONTRACT NO. 071B1300071

between

THE STATE OF MICHIGAN

and

NAME & ADDRESS OF CONTRACTOR:

PRIMARY CONTACT

EMAIL

IBM Corporation
New Orchard Drive
Armonk, NY 10504-1722

Yogi Saxena

yzsaxena@us.ibm.com

TELEPHONE

CONTRACTOR #, MAIL CODE

(517) 377-3735

STATE CONTACTS AGENCY NAME PHONE EMAIL
CONTRACT COMPLIANCE
INSPECTOR DTMB Ken Crawford (517) 241-3472 crawfordk3@michigan.gov
BUYER DTMB Barb Suska (517) 284-7026 Suskab2 @michigan.gov
CONTRACT SUMMARY:

DESCRIPTION: Software Maintenance and Support

INITIAL EFFECTIVE DATE INITIAL g;('I:IERATION INITI%P;?_YéA'LIéABLE EXPIRATIONNDOP_«I_TEEDBBEEI?ORVE CHANGE(S)
October 1, 2010 September 30, 2013 5, 1 Yr. Options September 30, 2016
PAYMENT TERMS F.O.B SHIPPED SHIPPED FROM
N/A N/A N/A N/A
ALTERNATE PAYMENT OPTIONS: AVAILABLE TO MiDEAL PARTICIPANTS
[ ] P-card [ ] Direct Voucher (DV) [] Other X Yes [ ] No
MINIMUM DELIVERY REQUIREMENTS:
N/A
DESCRIPTION OF CHANGE NOTICE:

EXTEND CONTRACT | EXERCISE CONTRACT EXTENSION BEYOND LENGTH OF EXPIRATION DATE

EXPIRATION DATE OPTION YEAR(S) CONTRACT OPTION YEARS | OPTION/EXTENSION AFTER CHANGE

X] No [ ]Yes

L

L

VALUE/COST OF CHANGE NOTICE:

ESTIMATED AGGREGATE CONTRACT VALUE REMAINS:

$0.00

$42,116,450.00

Effective November 24, 2014, the attached Ordering Document Modifications to the Software and
Services Special Option (SSSO) are hereby incorporated into the contract. All other terms, conditions,
specifications and pricing remain the same. Per contractor and agency agreement and DTMB

Procurement approval.
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mailto:crawfordk3@michigan.gov
mailto:Suskab2@michigan.gov

I B M Hovember 2014 Ordering Document to the Software and Services Special Option

This November 2014 Ordering Document {"Ordering Document”) is effective when signed by all pariies
and provides special options with respect to the terms of the Software and Services Special Opfion (the
“Agreement”), dated as of September 29, 2010 and any changes thereto, agreed to prior to the execution
of this Ordering Document. Capitalized terms used in this Ordering Document, the definitions for which
are not found in this Ordering Document, are defined in the Agresment or the applicable Associated
Document(s).

1. This Ordering Document, which starts on November 30, 2014 ("Start Date™), shall remain in effect up to
and including November 30, 2017 ("End Date™), unless earier terminated as provided in the Agreement.
This Ordering Document applies cnly to the products described herein.

The IBM IPAA Attachment for Token Fixed Term Licensing (“IPAA-TLT), is attached hereto as Attachment
A

2. “Eligible Programs"

The Programs that qualify for the terms of this Ordering Document (*Eligible Programs") are the Programs
listed on the Product List (Schedule A9) which is attached to and made part of this Ordering Document
(the “Listed Programs”), and the Schedule B9 for Fixed Term Token Licensing and the Supplement 1 for
Token Flexibility Enhancement.

Included in the Total Charges for the Listed Programs are charges for any applicable S&5 for the Listed
Programe and such 585 has a coverage period as stated in Schedule A9,

3. “Charges"”

The Ordering Document Charges will be invoiced to the State of Michigan and are due on or before the
following dates:

November 30, 2014: .S, §5,275,433.71
May 1, 2015 U.5. $504,492.35
October 1, 2015: U.5.5789,317.04
October 1, 2016 U.5. $2,925,679.43
Total Charges Due: U.S. $9,594 927 53

The Total Charges do not include any additional amounts incumed pursuant to the Section of this
Agreement entiied “Eligible Use of Programs®.

4, “Additional Funds®™

The additonal funds (“Additional Funds®) included within this Ordering Document are a cumulative
amaount of $141,950 to be used towards the acquisition of IBM Program related Senvices or IBM Software
Group Conference regisiration fees. You may use the Additional Funds to acquire sofiware related
services from IBM at mutually agreed prices, provided such agreed prices are within IBEM's then-cument
establizhed relative selling prices for such products and senvices.

When you elect to use Additional Funds:
(a) to acquire Services, such Services will be provided pursuant to a Statement of Work agreed to

by the parties and issued under an I1BM Customer Agreement or any equivalent agreement in effect
between us; and
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I B M Hovember 2014 Ordering Document to the Software and Services Special Option

(b) to authorize IBM to pay for IBM Software Group Conference invoices dated prior to June 30,
2015, you agree to present IBM your written congent for such payment.

Amy unused amount of the Additional Funds that you do not use pricr to the earier of September 30, 2017
and the date of termination of this Agreement cannot be refunded to you or camied forward into any future
perfod and will automatically be forferted.

Amy travel and living expenses associated with the provision of the Additional Funds, as well as any taxes
applicable to the Additional Funds are in addition to any charges for Additional Funds. 1BM will invoice
you for such charges and you agree to pay such charges.

5. “Subscription and Support for Enterprise Programs™:
Paragraph 4 in the June 2014 Qrdering Document, signed 6-30-2014, is replaced in its entirety with the
following:

The S&5 renewal prices in this section are optional and are available to you provided that (i) you renew
S&S for all the Active Use Existing and Active Use Entitlement quantities for all Enterprise Programs; (i)
your 5&5 has not lapsed; (i) 5&5 is made generally available for the affected Programis) (e.g., S&5 has
not been withdrawn); and (iv) 585 is ordered directly from IBM by providing written authorzation to IBM
(e.g. order form, order letter, purchase order) at least thirty (30) days prior to the beginning of the
applicable 545 Coverage Pencd. |BM reserves the right to annually increase the annual fee charged for
S&S up to a maximum of 5% for inflationary purposes.

You and I1BM agree to use the prior year December Mot Seasonally Adjusted, Consumer Price Index, as
published in the Summary Data from the Consumer Price Index News Release by the Bureau of Labaor
Statistics, U.S. Department of Labor, and For All Urban Consumers for purposes of determining actual
Inflaticnany Adpstment.

In the event such Price Index iz no longer published or its content and format is substantially changed,
you and IBM will substitute another comparable index published at least annually by a mutually agreeable
source. If the Bureau of Labor Statistics merely redefines the base year for the Price Index from 19582-84
to another year, you and |IBM will confinue to use the Price Index, but will convert the Base Year Index to
the new base year by using an appropriate conversion formula.

1BM will notify you of any such increase prior to the effective date of the renewal period start date.

If you elect not to renew S&S for all Enterprize Programs, |1BMs standard 585 renewal pdicies and
pricing apply-

The table below provides the price for the Active Use Entilement for the Enterprise Programs listed on
Schedule A. The price does not include S&5S coverage for the Active Use Existing guantiies.

S&S for Enterprize Programs

S&S Coverage Period S&S Price
October 1, 2017 — September 30, 2018 U5, 598152960
October 1, 2018 — September 30, 2019 U5, $981,529.60

1111872014 IBEMState of Michigan Confidential Page 2of 24
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6. Schedule A4 from Amendment Ho. 4 “Attachment for Eligible Programs” is modified as

follows:

Remove the following from Category B, Subscription & Support for Installed Licenses effective

113002014:

Part Humber | Description Gluantity
IEMINFOSPFHERE DATASTAGE FOR NON-PRODUCTION ENVIROHMENTS

ED4PLLL PROCESSOR VALUE UNIT {PVIL) ANNUAL 5W SUBSCRIFTION & SUPPORT 400
RENEWAL

EDMEILL IBM INFOISPHERE DATASTAGE PROCESSOR VALUE UNIT (PWVU) AMMUAL W 400
SUBSCRIFTION & SUPPORT RENEWAL

EMFSLL IBM INFOSPHERE INFORMATION ANALYZER PROCESSOR VALUE UNIT [PV 400
AMNNUAL 5W SUBSCRIPTION & SUPPORT REMEWAL

EDERLLL IBM INFOSPHERE INFORMATION ANALYZER WORKBENCH COMCURRENT USER 1
AMNNUAL 5W SUBSCRIPTION & SUPPORT RENEWAL

EDMPaLL IBM INFOSPHERE QUALITYSTAGE PROCESSOR VALUE UNIT (PVLI) AMMUAL SW 400
SUBSCRIFTION & SUPPORT RENEWAL
IBM INFOSPHERE QUALITYSTAGE FOR MON-PRODUCTION EMVIROMMENTS

ED4PYLL PROCESSOR VALUE UNIT {PVL) ANNUAL 5W SUBSCRIFTION & SUPPORT 400
RENEWAL

EDMNE IBM INFOSPHERE DATASTAGE AMD QUALITYSTAGE DESIGHER COMCURRENT 10
USER ANMUAL SW SUBSCRIPTION & SUPPORT RENEWAL

EDMNE IBM INFOSPHERE DATASTAGE AMD QUALITYSTAGE DESIGHER COMCURRENT 15
USER ANMUAL SW SUBSCRIFTION & SUPPORT RENEWAL

EDZBSLL IBM Infosphere Diata Architect Floating User Annual SW Subscription & Support Renewal 10

EDDEALL IBM NFOSPHERE BUSINESS GLOSSARY WORKGROUP EDITION ALTHORIZED 4
USER ANMUAL SW SUBSCRIFTION & SUPPORT RENEWAL

ENDEBLL IBM INFOSPHERE BUSIMESS GLOSSARY WORKGROUP EDITION PROCESSOR 200
WVALLE UNIT (PVU) ANMUAL SWW SUBSCRIPTION & SUPPORT REMEWAL 12 MONTHS
IBM NFOSPHERE BUSIMESS GLOSSARY WORKGROUP EDITICN FOR NON

EDDEGLL PRODUCTION ENVIRONMENTS PROCESSOR VALUE UMNIT PV ANMUAL SW 200
SUBSCRIPTION & SUPPORT RENEWAL 12 MONTHS
1B INFOSPHERE BUSINESS GLOSSARY ANTWHERE WORF. GROUP ECITION

EDDDWLL PROCESSOR VALUE UNIT {PVIL) ANNUAL 5W SUBSCRIFTION & SUPPORT 200
RENEWAL 12 MONTHS
IBM NFOSPHERE BUSIMESS GLOSSARY ANYWHERE WORKGROUP EDITION FOR

EDDDYLL MNON PRODICTION ENVIRONMENTS PROCESSOR VALUE UMIT (PVL) AMNUAL SW 200
SUBSCRIFTION & SUPPORT RENEWAL 12 MONTHS

EDBSELL IBM INFOSPHERE METADATA WORKBENCH WORKGROUP EDITION AUTHOREZED 4
USER ANMUAL SW SUBSCRIPTION & SUPPORT RENEWAL

7. Schedule A& from Amendment No. 6 “Attachment for Eligible Programs” is modified as

follows:

Remove the following from Category A, New Licenzes effective 11/30/2014:

Part Humber | Description Gluantity
DO3TTLL IBM INFOSPHERE DATASTAGE PROCESSOR VALUE UNIT (PWU) LICENSE + SW 400
SUBSCRIPTION & SUPPORT
DO3TVLL IBM INFOSPHERE DATASTAGE FOR NOM-PRODUCTION EMNVIROMMENTS =00
PROCESSOR VALUE UNIT (PVIU) LICENSE + SW SUBSCRIPTION & SUPPORT
111972014 IBM State of Michigan Confidential Page 3 of 24
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8. Schedule AS from the June 2014 Ordering Document “Attachment for Eligible Programs® is
modified as follows:

Remove the following from Category A, New Licenses effective 11/30/2014:

Part Humber | Description Gluantity
DOMUGLL IBM INFOSPHERE BUSIMESS GLOSSARY WORKGROUP EDITION AUTHORIZED 1
USER LICEMSE + SW SUBSCRIPTION & SUPPORT
DaTLL IBM INFOSPHERE METADATA WORKBENCH WORKGROUP EDITION AUTHORLIZED 1
USER LICEMSE + SW SUBSCRIPTION & SUPPORT
9. Payment

Motwithstanding the terme of this Ordering Document or our prior practice, payment iz not contingent
upon izsuance of a Purchase Order. All approvals required to issue payment have been obtained.
Payment in full is due upon receipt of invoice and payable within 45 days. The bill to, ship to addresses
along with specific ordering information and amounts due under this Ordering Document are included
herein or in other documents related hereto. Subject to your termination nghts in the Agreement, this
order is firm and imevocable.

The prices and terms of this Ordering Document must be agreed to and signed by you by December 13,

2014 or it is void.

The parties agree that thizs Ordering Document, including all Associated Documents, is the complete

agreement between us and replaces any prior oral and/or written communications between us conceming

this subject matter. By signing below, the pariies agree to the terms of this Ordering Document and the
Associated Documents. If there is a conflict among terms of this Ordering Document and those of the
Associated Documents, for the purposes of this Ordering Document, those of this Ordering Document

prevail.

1111872014
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Agreed to; Agreed to:
State of Michigan International Business Machines Corporation
(.
By By \}Ko e Tasten
Authorized Signature "Autiorized Signature
Name (type or print) Name {type or print): Yogesh Saxena
Date Date: 11119114

Customer number; 7840125

Customer address 320 W. Allegan
Lansing, M| 48933
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Schedule A8, Table 2 Enterprise Programs, from the June 2014 Ordenng Document, signed 6-30-2014,
is replaced in its entirety with the following:
Table 2: Enterprise Programs — Subscription and Support Coverage through 8/3002017

::ﬂmber Description Gruantity
DESWILL Fg‘u;'ﬂme bﬁpﬂm S?ETL mm Deployment Processor Value Unit [FVU) Lcense | terprise
DIEEWELL mmﬁ:ﬂumm Processor Value Unit [PV Dicense + 5W Subscription & Enterprise
DOB3YLL IBM S?Em?m Access Assurance User Value Unit License + 5W Subscription & Enterprise
DE1YELL awnﬂtm:y Wanager Application Editon User Value Nk License + S0 Subschption & Enterprise
DOP10LL ﬂéﬁ?&ﬁgﬂlgm ?Eemmemse Edition Processor Walue Unit [PWU] License + Enterprise

* Prior to the earlier of the September 15, 2017 or the termination of the Agreement (the “Calculation
Date™) any Eligible Program identified on Schedule A9 as an “Enterprise Programt™ may be deployed
within your Enterprise without limitation as to the license quantity only if such program: (i) iz actively
deployed by you for production or development or both (i.e., no “stockpiling” of licenses); (i) is deployed
on machines you own or lease and operate within your Enterprise (“Active Usa"); (iii) iz for use in the
State of Michigan's Department of Community Health in support of applications for the State of Michigan
and the State of llincis; and (iv) is for use in all other depariments within the State of Michigan with the
exception of support for the State of Michigan's Enterprise Resource Planning (ERF) program.

“Active Use Quantity™ means the guanfity of licenses in Active Use.

“Active Use Existing” gquantity means the quantity of licenses in Active Use as stated in Table 3 below as
22,820 PVU's of Program E025SLL, 9,220 PYU's of Program EQ25QLL, 24 500 UWVUS's of EDSWHLL,
800 PVU's of EODKILL and 600 PVU's of EODLDLL.

On the Calculation Date the guantity of licenses of Enterprise Programs acquired under this Ordering
Document (“Active Uze Entilement™) will be established by subiracting license quantities which were not
acquired under this Ordering Document, Active Use Existing quantity, from the Active Use Quaniity.

For example, if you acquired 2 copies of Program X under Passport Advantage in advance of the signing
of this Ordering Document and those copies are in Active Use prior to the Start Date, and you have 10
copies of Program X in Active Use as of the Calculation Date, then I1BM will issue a Proof of Entilement to
you for 8 copies of Program X,

To complete the Active Use Verfication, you must provide to IBM a detailed report of deployment and use
using the templates 1BM provides to you (“Active Use Verfication Report™). The reports must be certified
as complete and accurate by one of your officers and one of your financial auditor's officers. Further, the
report must include supporting documentation sufficient to allow IBM to reazonably determine the factual
and anahylical basis of such report and its conclusions.

In addition to the Active Use Verification, you must also submit a copy of the Active Use Verification
Report to IBM in June, 2015 and June, 2016 prior to the Calculation Date with the Active Use Quantity
and Active Use Existing quantity of each Enterprise Program at that point in time.

IBM may notify you that as an altermative to or in addition to your Active Use YVerfication Report, IBM will
independently verify your deployment and usage. I IBM conducts an independent Active Use
erification, IBM may use a third party independent auditor to either perform or assist with the Active Use
‘Verificaion provided that IBM has a written confidentiality agreement in place with such auditor. The
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Active Use Verfication will be conducted in a manner that minimizes disruption to your business and may
be conducted on your premiges during nomal business hours.

Each party iz responsible for and will pay its own costs for the Active Use Verification.

For purposes of Enterprize Programs, “Enterprise” shall mean any legal enfity within the United States
which you own, by more than 50% as of the Start Date and does not include any future business entities
or assets of business entiies which become part of your Enterprise through merger or acquisition actvity
after the Start Date of this Ordering Document.  Active Use Existing licenses may not be transferred or
deployed outside of your Enterprize.

For Enterprize Programs which require a license key, IBM will provide an initial quantity of keys. If prior to
the Caleulation Date you require addiional license keys you must request such additional keys by
notifying 1BM in writing of the amount of such additional keys you require. IBM will provide such
addiional license keys.

In the event of a conflict between thizs Ordering Document and any POE issued prior to the Calculation
Date, this Ordering Document shall prevail as the goveming document.

For a pericd of one year after the Calculation Date, if you elect to remew S&5 for the Enterprise Programs
you must renew S&S for the entire Active Use Quantity.

For Enterprise Programs with a PYU licensing metric, if virtualization technology is used to limit the
processor capacity available for use with the Enterprise Program to less than all the activated processor
cores on the serven(s) you agree to the terms for Programs in a Virualization Emvironment of the
International Passport Advantage Agreement.

For a period of 24 months following the End Date or Termination Date, as applicable, you are prohibited

from using the sub-capacity pricing for any Enterprise Program which was identified in the Active Use
‘Verification as not being used with virtualization technology.

Active Use Report Example (sample)

Virtualization . .
Active Active
N:‘::Er Dzﬂ';’;n Licensing mEftriLJ Ted1| 'mlu-,gy Use Use
Yes/Na Cuantity Existing Guantity
D51ADLL L-C for ALX Authorized user Mo 10 5
CDaGFLL Formns Designer | Authorized user No 100 o
DE5W.ILL WAS-HND VU ‘fes 20 o

Table 3: IPAA Program Reinstatements — Subscription and Support Coverage through 11/30/2015

Part 5 o .
Number Site Number | Description Cuantity
[BM 5P55 Statistics Base Authorized Liser W Subscription & Support
DOEJELL 7020883 Bei nt 12 Months 4
[BM 5P55 Statistics Base Authorized Liser SW Subscription & Support
DOEJELL 7020883 Rsi it 12 Manths 1
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Schedule B9: Attachment for Fixed Term Token Licensing

Thig Schedule specifies certain Eligible Token Products that are subject to the Attachment for Fixed Temm
Token Licensing to the IBM Internaticnal Passport Advantage Agreement (the “Attachment™). The term of
this Schedule begins on Movember 30, 2014 and ends on Movember 29, 2017 (the “Fixed Term™). In the
event you terminate, your right to continue to uze the Eligible Token Products acquired hereunder for the
duration of the Fixed Termn shall survive and IBM is not obligated to issue a refund or credit to you.

Table 1 - Token License

Token Mumber of

License Term: | Part Number Description of Eligible Token Products umber
Tokens

From/ To

117302014 o See Table 2 38 month Initial Fieed Term Token License and 38 months of 2000

1172802017 585 '

Table 2 — Token Part Humbers

Description of Eligible Token Products
Part Number 38 month Initial Fixed Term Token License and S&5
Initial Token Subsequent
License Year Token S85
DOVQ2LL EOFDZLL IEM RATIONAL METHOD COMPOSER TOKEN INITL TOKEN LIC+54&5 36 MO
EMFATIORAL AFFLTA TN TEVELOPER FOR WEESFHERE SOF TWARE TOREN
DOVaQILL EOFEFLL INITL TOKEN LIC+545 35 MO
- IBM RATIONAL ASSET MANAGER ENTERPRISE EDITION PUBLISHER TOREN TNITL
DOW3aLL EDFSHLL TOKEM LIC+585 36 MO
DOVAMLL EDFFKLL IEM RATIONAL BUILD FORGE ACCESS TOKEN INITL TOKEM LIC+5&5 36 MO
IEM FATIONAL BUILD FORGE ADAPTOR TOOLKIT ENTERPRISE EDITION PER TOREN
DOYZTLL EDHEALL FOR 36 MOMN INITIAL FIXED TERM LICENSE + SW SUBSCRIFTION & SUPPORT 36
MONTHS
- [BM RATIGNAL BUILD FORGE ENTERPRISE EDITION PER TOKEN FOR 36 MON
DOYWHNLL EOHSLLL INITIAL FIXED TERM LICENSE + 5W SUBSCRIPTION & SUPPORT 36 MONTHS
S —— IBM RATIONAL BUILD FORGE QUICKREPORT ENTERPRISE EDITION FER TOKEN FOR
33 WMOM INITIAL FIXED TERM LICENSE + SW SUBSCRIFTION & SUPPORT 36 MONTHS
DOVFSLL EDFDILL [EM RATIONAL CLEARCASE MULTISITE TOKEN INITL TOKEN LIC+545 33 MO
DOVMXLL EDFCULL IBM RATIONAL CLEARCASE TOKEN INITL TOKEN LIC+S&5 36 MO
DOVFLLL EDFDILL IEM RATIONAL CLEARQUEST MULTESITE TOKEN INITL TOKEN LIC+S45 35 MO
DOVFDLL EDFDALL IEM RATIONAL CLEARCQUEST TOKEN INTL TOKEN LIC+345 36 MO
M FATIONAL DEVELOPER FOR ALY AND LINUX AR, COBOL EDITION PER TOREN
DIDCSLL EDHWELL INITL FT LIC+585 38 MO
— — :_E.g_gﬂlgﬁ% DEVELOPER FOR ALK AND LINUX CIC++EDITION PER TOREN TNITL ET
IEM RATIONAL DEVELOPER FOR 1RPG AND COBOL = MODERNIZATION TOOLE,
DADC3ALL EDHWELL JAMA EDITION PER TOKEN INITL ET LIC545 36 MO
IEM RATIGNAL DOORS FAMILY TOKEN INITIAL TOKEN LICENESE = SW SUBSCRIFTION
DOWANLL EFQALL & SUPPORT 36 MONTHS
IBM RATIONAL DOORS NEXT GENERATION ANALYST FER TOREN INITIAL FIXED
DOVUGLL EOFIALL TERM LICENSE + SW SUBSCRPTION & SUFPORT 35 MONTHS
—— — IBM RATIONAL DOORS NEXT GENERATION CONTRIBUTOR PER TOREN INITIAL
FIXED TERM LICENSE + SW SUBSCRIPTION & SUPPORT 38 MONTHS
p—— —— |E.£.|_§A&Ega% ENGINEERING LIFECYCLE MANAGEMENT TOREN INMTL TOKEN
DOVVDLL EDFJTLL IEM RATIONAL FOCAL POINT STAKEHOLDER TOKEN INITL TOKEN LIC+3&S 36 MO
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Description of Eligible Token Products

Part Number 36 month Initial Fixed Term Token License and S&5
Initial Token Subsequent
License Year Token S85
DOVWSLL EOFIZLL IEM RATIONAL FOCAL POINT TEAM TOKEN IITL TOKEN LIC+S45 33 MO
DOVUXLL EOFIRLL IEM RATIONAL FOCAL POINT TOKEN INITL TOKEN LIC+545 36 MO
DOVMELL EOFBALL [EM RATIONAL FUNCTIONAL TESTER TOKEM INITL TOKEM LIC+5&5 36 MO
DOW3ILL EOFRTLL IEM RATIONAL INSIGHT STANDARD EDITION TOKEN INITL TOKEN LIC=545 36 MO
W EETIONAL PEFTRIARCE TESTER EX TERGON FOR CTTRIY FRESENTATION
DOVA3LL EOFFOLL SERVER TOKEN INITL TOKEN LIC+5&5 36 MO
— — EM RATIONAL PEFORMANCE TESTER EXTENSION TOREN INITL TOREN LICHSE5 38
— EM A TIONAL PERFORNERCE TEST PACK T VIRTOAL TESTERS TORENTHITL
DIVHALL EOFCILL TOKEN LIC+5&5 36 MO
- EM EATIONAL PERFORMANCE TEST CERVER TOREN INITIAL FINED TERM LICENSE
D1257LL EDIQSLL + SW SUBSCRIPTION & SUPPORT 38 MOMTHS
— —— EMFATIONAL PERFORVANCE TS TER EXTENSION FOR SO TOREN RITL TORER
DOVORLL EOFENLL [EM RATIONAL PERFORMANCE TESTER TOKEN INITL TOKEM LIC+5&5 36 MO
DOWITLL EOFFZLL [EM RATIONAL PUBLISHING ENGINE TOKEN INITL TOKEM LIC+5&5 36 MO
I by [~3
—— — BN RATIORAL PORFVPLUS ERTERFRISE EDTION TOREN TRITL TOREN [IC-3E5 35
— —— EMRATIONAL CUALITY MANAGER CONTRIBUTOR TOREN NITL TOREN LICSE5 29
pp— —— BN ATIORAL ALY WARAGER ALY PROFESSIONAL TORER RITL TORER
DOVELLL EOFDRLL [EM RATIONAL REQUISITEPRO TOKEN INITL TOKEN LIC+SAS 38 MO
EM BATIONAL ROSE DATA MODELER TOREN INTIAL FRED TERM LICENEE + 5W
DOZMBLL EDHR4LL SUBSCRIPTION & SUPPORT 38 MOMTHS
T EEATIORAL FC7=E DEVELCRER PO NI TOWREN THITAL FIRED TERM [CENSE &
DOZMELL EOHMOLL SW SUBSCRIPTION & SUPPORT 36 MONTHS
- EM EATIONAL ROSE ENTERFRISE TOREN INTTIAL EIRED TERM LICENSE + SW
DOZQILL EDHNDLL SUBSCRIPTION & SUPPORT 33 MONTHS
M EATIONAL FO=E FOR JAVA TOREN NITAL FRED TERM LCERSE + =W
DOZNOLL EOHMMLL SUBSCRIPTION & SUPPORT 28 MONTHS
EM EATIONAL ROSE FOR VISUALSTUDIO TOREN INITIAL FIRED TERM LICENEE +
DOZPLL EDHNBLL SW SUBSCRIPTION & SUPPORT 36 MONTHS
M EATIONAL FO=E MODELER TOREN INTTAL FIRED TERM LERSE 7 50
DOZcaLL EDHNILL SUBSCRIPTION & SUPPORT 28 MOMTHS
EM EATIONAL SOFTWARE ARCHITECT EXTENGION FOR DESIGH MANACENENT
DOWSELL EDFVOLL TOKEM INITL TOKEN LIC+5&5 36 MO
—— — EMEATIONAL SCF TIARE ARCHITECT EXTENSION FOR G TORERTNITL TORER
IBM RATIONAL SOFTWARE ARCHITECT EXTENGION FOR COMMUNICATIONS
DOWSBLL EDFUSLL APPLICATIONS TOKEN INITL TOKEN LIC+545 36 MO
— EMEETIONAL S0F TWARE ARCHTECT EXTENEION FOR DEFLOTRENT
DOwWssLL EDFLULL AUTOMATION PLAMMING TOKEM INITL TOKEM LIC+585 35 MO
BN EATIONAL SOFTWARE ARCHIECT EXTENSIOH FOR INTEGRATED
DOWSELL EDFTALL ARCHITECTURE FRAMEWORKS TOKEN INITL TOKEN LIC+545 36 MO
T FEATIONAL SOF TWARE ARCHITECT EXTENGION FOR S0A AND WEE
DOWsaLL EDFTVLL APPLICATIONS TOKEN INITL TOKEN LIC: 545 35 MO
EM BATIONAL SOFTWARE ARCHITECT FOR WEBSEHERE SOFTWARE TOREN NITL
DOVQALL EDFETLL TOKEM LIC+555 36 MO
— —— EM RATIONAL SCF THARE ARCAITECT SHLATION TOOLRIT TORER RITL TORER
(L ]
DOW4BLL EOFSYLL IEM RATIONAL SOFTWARE ARCHITECT TOKEN INITL TOKEN LIC+585 38 MO
EM BATIONAL SOFTWAREARCHITECT EXTENSION FOR DEFLOYWENT FLANNING
DOWAMLL EOFTELL TOKEN IMITL TOKEN LIC=S85 36 MO
—— p—— W RATIONAL SYETEM ARCHITECT FOR DODAF ADD 0N TORENINITL TOREN
LIC+SAS 35 MO
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Description of Eligible Token Products
Part Number 36 month Initial Fixed Term Token License and S&5
Initial Token Subsequent
License Year Token S&S
EM RATIONAL SYSTEM ARCHITECT EOR DODAE WITH ABM ADD ON TOREN IMITL
DOVZQLL EDFNHLL TOKEN LIC+545 36 MO
— — M RATIONAL SYSTEM ARCHITECT FOR FEA INTERFACE TOREN NITLTOREN |
LIC+S45 35 MO
DOVYTLL EOFMKLL IEM RATIONAL SYSTEM ARCHITECT FOR IAF TOKEN INITL TOKEN LIC+545 36 MO
——— — :ir:ﬂggygﬁ% SYSTEM ARCHITECT FOR MODAE ADD OM TOREN INITL TOREN
= OREM LI+555 |
— — LBEM h%ATIDMAL SYSTEM ARCHITECT FOR NAE ADD 0N TOREN TITCT
— —— :E-{I':HEA&;I%MH%L SYSTEM ARCHITECT PUBLISHER ADD ON TOREN INIT30M0T OREN
—— p—— LEI‘-g FETIONAL SYSTEM ARCHITECT XT READ ONLY TORER TRITL TOREN LT 5SS 6 |
—— — %M h%hTIDMAL SYSTEM ARCHITECT X1 READ WHITE TOREN INITL TOREN LIC+585
DOVSYLL EOFGULL IEM RATIONAL TEAM CONCERT CONTRIBUTOR TOKEN INITL TOKEN LIC+5&5 38 MO
EWFETIONAL TEAM CORCERT DEVELTFER FOR IBM ENTERFREE FLATFORNS
DOVTHLL EOFHCLL TOKEM INITL TOKEN LIC+5&5 36 MO
DOVSPLL EOFGLLL IEM RATIONAL TEAM CONCERT DEVELOPER TOKEN INITL TOKEN LIC+5&5 36 MO
DOVTALL EOFHALL IEM RATIONAL TEAM CONCERT STAKEHOLDER TOKEN INITL TOKEN LIC+545 33 MO
— —— EWMFATIONAL TEST VIRTOALEATION SERVER TOREN TITAL FIRED TERM LICENGE
+ SW SUBSCRIPTION & SUPPORT 38 MOMTHS
p——— ——— IEM FATIONAL TEST WORKBENCH MOBILE TEST EDITION TOREN NITIAL FED
TERM LICENSE + SW SUBSCRPTION & SUPPORT 36 MONTHS
DOWEKLL EOFVCLL IEM RATIONAL TEST WORKBENCH TOKEN INITL TOKEN LIC+585 38 MO
DOVRWLL EOFFTLL IEM RATIONAL TESTER FOR S0A TOKEN INITL TOKEN LIC=545 35 MO
pp— e —— IBM RATIONAL URBANCODE DEPLOY SESSION TOKEN NIT36MOTOKEN
LIC+SAS12MO
EMUREANCUDE RELEASE TOEEN NIMAL ZEMONTH TOREN LCENSE = 5W |
D118NLL EDIAKLL SUBSCRIPTION & SUPPORT 12 MONTHS
———— — IEM RATIONAL DOORS MEXT GEMERATION ANALYST FOR SYSTEM Z PER TOREN
‘ INITIAL FIXED TERM LICENSE + 5W SUBSCRIPTION & SUPPORT 36 MONTHS
D17DCLL EOK2PLL IEM RATIONAL SYSTEM ARCHITECT TOKEN INIT238MOTOKEN LIC+S8512M0
- EWMFATIONAL STSTEM ARCHITECT SIMOLATOR 1T ADD ON TOREN TNIT MO TOREN
D1ABILL EOKBSLL Lo m e S IO
D1COSLL EOKPULL IEM MocbileFirs: Platform Quality Assuance Token Int36MoToken Lics56512Mo

Additional Terms for Measured Use Token Products

The use of an Eligible Token Product that is listed in Table 3 (*Measured Use Token Product™) is limited
with respect to the number of Tokens available to it, as specified in Table 3, regardless of the total

number of Tokens available for use.

The IBM Rational Key License Server, version 8.1.4, or later, ("RLKS") supports the capability to limit the
number of Tokens available to a Measured Use Token Product. You agree to install and use version
8.14, orlater, of RLKS. If you fail to use verzion 5.1.4, or later, of ELKS, you agree that you will not use
a Measured Use Token Product or create a license key file that includes a Measured Use Token Product.

Prior to increasing the Token Limit to a Measured Use Token Product, you must first acquire additional
Tokeng for the Measured Use Token Product. 1BM will provide an amendment to this agreement with an
additional Schedule to reflect the addiional Tokens licensed to you and comesponding Token Limit.

1111872014
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ATTACHMENT A -IBM IPAA for Fixed Term Token Licensing

The terme of this Attachment for IEM Fixed Term Token Licensing (“Attachment®) are in addition to those
of your |IBM International Passport Advantage Agreement, and govem the transaction when you obtain
Eligible Token Products from IBM. The Customer Originating Company and each of the participating
Enterprise companies accept the terms of this Attachment without modification.

1. Definitions

Eligible Token Product — A Product that iz specified in Schedule B9 to this Agreement.

Token - A unit of value that is exchanged pericdically via a license server {i.e., checked-in and
checked-out) and can be expended toward use of Eligible Token Products that are specified ina
Schedule to this Agreement. Each Eligible Token Product is assigned a Token Value that is
specified in Exhibit 1 - Fixed Term Token Licensing Token Consumption Yalues to this
Agresment.

Token License — A Fixed Term license to use the Eligible Token Products, which are specified in
a Schedule, up to the total amount of Tokens authorized in your PoE{s). As long as the total
amount of Tokens does not exceed the number authorized in your PoE(s), you may use at any
one time one or mare Token(s) for a single Eligible Token Product or any number of Tokens for

any combination of the Bligible Token Products.

Token Value — The quantity of Tokens required to use an Eligible Token Product pursuant to a
Token License.

2. Authorizations

a. This Attachment grantz you a Token License for the Eligible Token Products spedified in a
Schedule up to the number of Tokens authorized in your PoE(s).

k.  You must validly acquire the total number of Tokens associated with the Eligible Token
Products.

c.  The number of Tokens being used at any given moment may not exceed the number of
Tokens stated in your PoE(s).

d.  Prior toincreasing or changing the mix of your Eligible Token Products, you must first
acquire additional Tokens and execute an amendment to this Agreement.

3. Additional Terms

a. Eligible Token Products may contain a disabling device that will prevent them from being
used after the end of the Fixed Term. You agree not to tamper with this dizsabling device or
the Eligible Token Products. You should take precautions to avoid any loss of data that
might result when the Eligible Token Products can no longer be used.

b. Token Licenses cannot be converted into perpetual licenses and do not entile you to any
oplicn to purchase or discount towards a pempetual license. Should you wish to acquire any
such perpetual licenses to the Programis), contact your local sales representative.

¢.  The terma of this Attachment do not alter any terms in the Eligible Token Product's
Intermational Program License Agreement, and your use of Eligible Token Products is
subject to its terms.
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Exhibit 1 - Fixed Term Token Licensing

Token Consumption Values

This Exhibit provides the Token Values of certain Eligible Token Products subject to the Attachment fior
Fixed Term Token Licensing to the IBM Intemational Passport Advantage Agreement (the “Attachment™)
and this Agreement.

The following table lists the Token Values of certain Eligible Token Products.

Part - | Token .
Number Description of Eligible Token Products Valos Unit of Measure
" qur: RATIONAL METHOD COMPOSER TOKEM INITL TOKEN LIC+5ES 36 a FLOATING USER SINGLE INSTALL
1BM RATIOMAL APPLICATION DEVELOPER FOR WEBSPHERE -
DIn"QILL <0 ARE TOKEN INITL TOKEN LIC+5ES 36 MO ] FLOATING USER SINGLE INSTALL
180 RATIOMAL ASSET MANAGER ENTERPRISE EDITION PUBLISHER -
DInAIOLL TOKEN INITL TOKEN LIC:SES 36 MO 50 FLOATING USER SINGLE INSTALL
I
RNLL Ln‘r; RATIONAL BUILD FORGE ACCESS TOKEN INITL TOKEN LIC+555S 36 5 FLOATING USER
|BM RATIOMAL BUILD FORGE ADAPTOR TOOLEKIT ENTERPRISE
DOZTLL EDITION PER TOKEN FOR 36 MON INITIAL FIXED TERM LICEMSE + SW a4 SERVER
SUBSCRIPTION & SUPPORT 36 MONTHS
IBM RATIOMAL BUILD FORGE ENTERPRISE EDITION PER TOKEN FOR
eI ML 36 MION INITIAL FIXED TERM LICENSE + SW SUBSCRIPTION & 104 SERVER
SUPPORT 36 MONTHS
|BM RATIONAL BUILD FORGE QUICKREPMORT ENTERPRISE EDITIOMN PER
DOVWFLL TOKEM FOR 36 MON INITLAL FIXED TERM LICEMSE + 5W 61 SERVER
SUBSCRIPTION & SUPPORT 36 MONTHS
- IBM RATIOMAL CLEARCASE MULTISITE TOKEN INITL TOKEM LIC+58&S 3 FLOATING LISER
36 MO
DenaLL IBM RATIOMAL CLEARCASE TOKEM INITL TOKEM LIC+585 36 MO 5 FLOATING USER
- T
m IBM RATIOMAL CLEARCQUEST BMULTISITE TOKEN INITL TOKEN LIC+5ES 3 FLOATING LISER
36 MO
DnPOLL IBM RATIOMAL CLEARCQUEST TOXEM INITL TOKEM LIC+5E5 36 MO 5 FLOATING USER
IBM RATIONAL DEVELOPER FOR AX AND LIMUX AlX COBOL EDITICN
DLOCSLL 5 FLOATING USER SINGLE INSTALL
PER TO®EN IMNITL FT LIC+585 36 MO -
1BM RATIONAL DEVELDPER FOR AIX AMD LINUE CfC++EDITION PER -
DLOCALL TOKEN INITL FT LICAERE 36 MO 5 FLOATING USER SINGLE INSTALL
180 RATIONAL DEVELOPER FOR | RPMG AND COBOL +
DADC3ILL MODERNIZATION TOOLS, JAVA EDITION PER TOKEN INITL FT LIC+5E5S 5 FLOATING USER SINGLE INSTALL
36 MO
1BM RATIOMAL DOORS FAMILY TOKEM INITIAL TOKEN LICENSE + 5'W
Do -
ANLL SUBSCRIPTION & SUPPORT 36 MONTHS 10 FLOATING USER
1BM RATIOMAL DIOORS MEST GEMERATION ANALYST PER TOKEMN
DCenUGLL IMITIAL FIXED TERM LICENSE + SW SUBSCRIPTION & SUPPORT 36 9 FLOATING USER SINGLE INSTALL
MONTHS
180 RATIONAL DIOORS MNEXT GEMERATION CONTRIBUTOR PER TOREN
DeInUPLL IMITIAL FIXED TERM LICENSE + SW SUBSCRIPTION & SUPPORT 36 5 FLOATING USER SINGLE INSTALL
MONTHS
IBM RATIOMAL ENGINEER NG LIFECYCLE MANAGEMENT TOKEN IMITL
-
DeIAVETLL TOKEN LIC45ES 36 MO 7 FLOATING USER SINGLE INSTALL
IBM RATIOMAL FOCAL POINT STAKEHOLDER TOKEM INITL TOKEN
-
DenDLL LC+5E5 36 MO 2 FLOATING USER
111972014 IBM State of Michigan Confidential Page 17 of 24
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Part . . Token L
N Description of Eligible Tolen Products . Unit of Meazure
Number i Valoe
- IBM RATIOMAL FOCAL POINT TEAM TOKEN INITL TOKEN LIC+5E5S 36 : FLOATING LISER
]
DeInaULL 1BM RATIOMAL FOCAL POINT TOXEMN INITL TOEEM LIC+585 36 MO ] FLOATING USER
=
SELL Ir:r: RATIOMAL FUNCTIONAL TESTER TOKEN IMITL TOKEN LIC+5ES 36 1 FLOATING LISER
- IBM RATIOMAL INSKGHT STANDARD EDITION TOKEN INITL TOKEN 13 INSTALL
DO LIC+58&5 36 MO -
IBM RATIOMAL PEFORMAMNCE TESTER EXTENSION FOR CITRIX
oo -
RILL PRESENTATION SERVER TOKEM INITL TOKEM LIC+5ES 36 MO 43 FLOATING USER
IBM RATIOMAL PEFORMAMNCE TESTER EXTENSICN TOKEM INITL
-
DeInSOFLL TOKEN LIC45ES 36 MO 43 FLOATING USER
|EM RATIONAL PERFORMAMNCE TEST PACK 1000 VIRTUAL TESTERS -
AL TOKEN INITL TOKEN LIC+585 36 MO FLOATING LSER
|EM RATIONAL PERFORMAMNCE TEST SERVER TOEEN INITIAL FIXED
D1257LL SIMULTAMEDUS SESSION
TERM LICENSE + 5W SUBSCRIPTION & SUPPORT 36 MOMNTHS -
|EM RATIONAL PERFORKMAMNCE TESTER EXTEMNSION FOR 504 TOREMN
DOWRTLL a3 FLOATING USER
IMITL TOKEM LIC+5E:5 35 M0 -
Ty
FLL IBM RATIOMNAL PERFORMAMCE TESTER TOKEM INITL TOKEN LIC+585 3 FLOATING USER
36 MO
1710 qur: RATIONAL PUBLISHING ENGIME TOKEN INITL TOKEM LIC+5E5 36 11 FLOATING USER
180 RATIOMAL PURIFYPLUS ENTERPRISE EDITION TOKEM INITL TOKEN
DIV 7oLL LIC+SES 36 MO 15 FLOATING USER
1BM RATIONAL CUALITY MANAGER CONTRIBUTOR TOREM INITL -
CeONLADILL TOMEN LIE<5ES 36 MO 5 FLOATING USER SINGLE INSTALL
B0 RATIONAL CUALITY MANAGER QUALITY PROFESSIOMNAL TOKEN -
DOWTRLL IMITL TOREN LICAS0E 38 hac 10 FLOATING USER SINGLE INSTALL
DenPULL IBM RATIONAL REQUISITEPRO TOKEM INITL TOKEN LIC+5E5 365 MO 5 FLOATING USER
|BM RATIOMAL ROSE DATA MODELER TOKEN INITIAL FIXED TERK -
L LICEMSE + SW SUBSCRIPTION & SUPPORT 36 MONTHS ? FLOATING USER
1BM RATIOMAL ROSE DEVELOPER FOR UNI TOKEM INITIAL FIXED -
TELL TERM LICENSE + SW SUBSCRIPTION B SUPPORT 36 MONTHS u FLOATING USER
|BM RATIOMAL ROSE ENTERPRISE TOKEM IMITIAL FINED TERM LICEMSE -
L + 5\W SUBSCRIPFTION B SUPPORT 36 MONTHS 1 FLOATING USER
1BM RATIOMAL ROSE FOR JAVA TOKEM INITIAL FO(ED TERM LICENSE + -
oL SW SUBSCRIPTION & SUPPORT 36 MONTHS 3 FLOATING USER
IBM RATIOMAL ROSE FOR VISUALSTUDID TOSEM INITLAL FOCED TERM -
Wik LICEMSE + SW SUBSCRIPTION & SUPPORT 36 MONTHS 3 FLOATING USER
|BM RATIOMAL ROSE MODELER TOHEM INITIAL FISED TERM LICENSE +
DDEDELL 4 FLOATING USER
SW SUBSCRIPTION B SUPPORT 36 MONTHS -
1BM RATIOMAL SOFTWARE ARCHITECT EXTEMSION FOR DESIGN -
DOWEILL MANAGEMENT TOKEM INITL TOKEN LIC+585 36 MO 4 FLOATING USER SINGLE INSTALL
1BM RATIOMAL SOFTWARE ARCHITECT EXTENSION FOR C++ TOKEM -
DenvAW'LL INITL TOREN LICASES 36 MO ] FLOATING USER SINGLE INSTALL
1BM RATIOMAL SOFTWARE ARCHITECT EXTEMNSION FOR
DnVSEBLL COMBUMICATIONS APPLICATIONS TOKEM INITL TOKEN LIC+585 36 3 FLOATING USER SINGLE INSTALL
MO
_ 1BM RATIONAL SOFTWARE ARCHITECT EXTENSION FOR DEPLOYMENT -
S5 AUTOMATION PLANNING TOKEN INITL TOKEN LIC+555 36 MO 3 FLOATING USER SINGLE INSTALL
1BM RATIOMAL SOFTWARE ARCHITECT EXTENSION FOR INTEGRATED
COWAELL 3 FLOATING USER SINGLE INSTALL
ARCHITECTURE FRAMEWORKS TOKEM INITL TOKEM LIC+585 36 MO -
_ 180 RATIOMAL SOFTWARE ARCHITECT EXTENSION FOR S04 AND -
3L WEE APPLICATIONS TOKEN INITL TOKEN LIC+5&5 36 MO ? FLOATING USER SINGLE INSTALL
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Part . . Token L
N Description of Eligible Tolen Products . Unit of Meazure
Number i Valoe
IBM RATIOMAL SOFTWARE ARCHITECT FOR WEBSPHERE SOFTWARE
-
Den3ALL TOKEN INITL TOKEN LICS5 &S 36 MO 13 FLOATING USER SINGLE INSTALL
IBM RATIOMAL SOFTWARE ARCHITECT SIMULATION TOOLKIT TOKEM
DeIAVSILL ] FLOATING USER SINGLE INSTALL
- INITL TOKEM LIC+58.5 36 MO -
a51L ;EI-EMMRSHGNA.L SOFTWARE ARCHITECT TOKEMN INITL TOKEMN LIC+5ES 5 FLOATING LSER SINGLE INSTALL
IBM RATIOMAL SOFTWAREARCHITECT EXTEMSION FOR DEPLOYMENT
-
DeInAvARALL PLANNING TOREN INITL TOKEN LIC+5E5 35 MO 3 FLOATING USER SINGLE INSTALL
IBM RATIOMAL SYSTEM ARCHITECT FOR DODAF ADD ON TOKEM IMITL
-
DeInZHLL TOKEN LIC45ES 36 MO 2 FLOATING USER
|BM RATIONAL SYSTEM ARCHITECT FOR DODAF WITH ABM ADD ON
DOvZaLL TOKEN INITL TOKEN LIC+5&S 36 MO 4 FLOATING LISER
1EM RATIONAL SYSTEM ARCHITECT FOR FEA INTERFACE TOEEN INITL -
COWWOELL TOMEN LIESSES 36 MO 3 FLOATING USER
1BM RATIONAL SYSTER ARCHITECT FOR LAF TOKEMN INITL TOKEMN -
DOWYTLL LIC+585 36 M0 3 FLOATING USER
1BM RATIONAL SYSTER ARCHITECT FOR MODAF ADD ON TOEEN
DOWEYLL 2 FLOATING USER
INITL TOXEM LIC+5E.5 36 MO -
1BM RATIONAL SYSTER ARCHITECT FOR NAF ADD ON TOEEM INITL -
- TOKEN LIC+5&5 36 MO z FLOATING LSER
1BM RATIONAL SYSTER ARCHITECT PLUBLISHER ADD N TOXEMN -
DLASILL IMIT2EMOTOKEN LIC+SR51 2040 23 FLOATING USER SINGLE INSTALL
1BM RATIOMAL SYSTER ARCHITECT XT READ ONLY TOEEM INITL -
DnZALL TOKEN LIC45ES 36 MO 2 FLOATING USER
1BM RATIONAL SYSTER ARCHITECT XT READ WRITE TOKEN INITL -
DOWZOLL TOMEN LIE<5E5 36 MO 4 FLOATING USER
. |BM RATIOMAL TEAR CONCERT CONTRIBUTOR TOKEN INITL TOKEN -
DOWSYLL sS85 36 0 5 FLOATING USER SINGLE INSTALL
|BM RATIOMAL TEAR CONCERT DEVELOPER FOR IBM ENTERPRISE -
DeInTHLL PLATFORMS TOKEN INITL TOKEN LICHSES 36 MO ] FLOATING USER SINGLE INSTALL
1BM RATIOMAL TEAR CONCERT DEVELODPER TOKEM INITL TOREMN -
DInSPLL LCHSES 35 MO ] FLOATING USER SINGLE INSTALL
|BM RATIOMAL TEAM COMCERT STAKEHOLDER TOKEN INITL TOEEN -
DnTELL LCHSES 35 MO 1 FLOATING USER SINGLE INSTALL
|BM RATIOMAL TEST VIRTUALIZATION SERVER TOKEM INITIAL FIXED R
piasilL TERM LICENSE + 5W SUBSCRIPTION B SUPPORT 36 MONTHS 266 SIMULTANEGUS SESSION
|BM RATIOMAL TEST W/ORKEEMNCH MMOBILE TEST EDITION TOKEN
D150CIL INITIAL FIXED TERM LICENSE + SW SUBSCRIPTION & SUPPORT 36 7 FLOATING USER SINGLE INSTALL
MONTHS
cRT
- LE:: RATIOMAL TEST WORKBENCH TOKEM IMITL TOXEM LIC+58S 36 21 FLOATING USER SINGLE INSTALL
DeDnRWILL IBM RATIONAL TESTER FOR S04 TOKEM INITL TOKEM LIC+585 36 MO hli} FLOATING USER
1EM RATIONAL URBANCODE DEPLOY SESSION TOKEN R
DL2TELL IMIT3EMOTOKEN LICAS851 2040 22 SIMULTAMEDUS SESSION
180 LIRBANCODE RELEASE TOKEN INITIAL 36 MONTH TOKEN LICENSE
DL1ENLL + 5W SUBSCRIFTION B SUPPORT 12 MONTHS 13 FLOATING USER SINGLE INSTALL
1BM RATIONAL DIOORS NEXT GEMERATION ANALYST FOR SYSTEM 2
DeInUELL PER TO®EN IMITIAL FIXED TERM LICENSE + 5'W SUBSCRIPTION & ] FLOATING USER SINGLE INSTALL
SUPPORT 36 MONTHS
1BM RATIOMAL SYSTER ARCHITECT TOSEMN INITI&SMOTOKEN
-
DA1TOCLL LC+SES 1200 o FLOATING USER
IBM RATIOMAL SYSTEM ARCHITECT SIMULATOR 11 ADD OM TOKEN
-
DlasiLL INITIEMOTOKEN LIC+58512M0 14 FLOATING USER
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Part Token

Num Description of Eligible Tolen Products Value Unit of Meazure

180 KachileFirst Platform Quality Assurance Token Init3&MaoToken az APFLICATION

DiCOELL Lic+5E512Mo

Supplement 1 for Token Flexibility Enhancement

You have requested to enhance certain IBM software licenses by adding the flexibility of Token Licensing.
Table A below contains your cument software licenses for IBM Products as of September 15, 2014 (the
“Current Software”) that will be subject to this Supplement for Token Flexibility Enhancement
(“Supplement for TFE™).

The terms of the Current Software licenses are modified by the Attachment for Token Licensing (the
“Attachment”) together with this Supplement as follows:

1. The perocd of token flexibility provided by this Supplement for TFE begins on November
30, 2014 and ends on Movember 29, 2017 (the “Fixed Term").

2. At the beginning of the Fixed Term, your Current Software licenses shall be clagsified as
inactive, and you will be provided with new Token License keys that will allow Token
usage.

3. During the Fixed Term, you may use the Eligible Token Products listed in Table A
pursuant to the Token License granted under the Attachment. You may not use the
Cumrent Software license keys previously provided to you. In addition, you may not use
the Curmment Software licenses as part of any IBM offered trade-up.

4. Upon expiration of the Fixed Term, your right to use the Token License keys will end and
you may resume use of the Current Software license keys. During the Fixed Term, you
mist maintain 1BM Software Subscription and Support for the Current Software licenses.

5. This Supplement for TFE does not increase your exisiing Current Software license
entilements. It only adds the flexibility of a Token License to your existing license
entitements up to the total number of Tokens authonzed in your new token Proof of
Entitlement.

Table A - Eligible Token Products

. Eenewal
Site Current Software Programs Fart Quantities | Eligible Token Products Tolen Part
Number Number Number
IEM RATIOMAL 5¥STEM ARCHITECT XT READ RATHOMAL 5¥STEM
7020883 WRITE FLOATING USER ANMUAL 5%W EOF3YLL 1 ARCHITECT XT R'W TOXEMN DOVZSLL
SUBSCRIPTION & SUPPORT REMEWAL IMITL FT LIC+55:5 36 MO
IEM RATMOMAL SYSTEM ARCHITECT XT READ RATIOMNAL 5¥STEM
0208383 DMLY FLOATING USER ANNUAL 5W EO741LL 1 BARCHITECT 5T RO TOKEN DOVZILL
SUBSCRIPTION & SUPPORT REMEWAL IMITL FT LIC+5&:5 36 MO
IEM RATHOMAL 5¥STEM ARCHITECT B8 RATIOMNAL SYSTER
PUELISHER ADD ON FLOATING USER SINGLE ARCHITECT PUBLISHER ADD
7020313 SESSION AMNUAL 5W SUBSCRIPTION & EQ7SRLL OMN TOEEN INITZ6RMOTOKEN DLagiL
SUPPORT REMEWAL 12 MONTHS LIC+5E51200
IEM RATHOMAL 5¥S5TEM ARCHITECT FLOATING RATL SYSTEM ARCHITECT
T0Z0883 USER AMMUAL SW SUBSCRIPTION & SUPPORT | EOT7EVLL TOKEM INITL FT LIC+585 36 DATDCLL
REMNEWAL 1 [w]
Site Total
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Form No. DTMB-3521 (Rev. 4/2012)
AUTHORITY: Act 431 of 1984
COMPLETION: Required
PENALTY: Contract change will not be executed unless form is filed

STATE OF MICHIGAN

DEPARTMENT OF TECHNOLOGY, MANAGEMENT AND BUDGET

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

CHANGE NOTICE NO. 7(REVISED)

to
CONTRACT NO. 071B1300071
between
THE STATE OF MICHIGAN
and
NAME & ADDRESS OF CONTRACTOR: PRIMARY CONTACT EMAIL
IBM Corporation Yogi Saxena yzsaxena@us.ibm.com
New Orchard Drive TELEPHONE CONTRACTOR #, MAIL CODE
Armonk, NY 10504-1722 (517) 377-3735
STATE CONTACTS AGENCY NAME PHONE EMAIL
CONTRACT COMPLIANCE
INSPECTOR DTMB Ken Crawford (517) 241-3472 crawfordk3@michigan.gov
BUYER DTMB Barb Suska (517) 335-4067 Suskab2@michigan.gov
CONTRACT SUMMARY:

DESCRIPTION: Software Maintenance and Support

INITIAL EFFECTIVE DATE INITIAL IEZ\(TI?IERATION INITI%P;_AI_\IIOA"IILSABLE EXPIRATIONND(SG_«I_TEEDBBEEI?ORVE CHANGE(S)
October 1, 2010 September 30, 2013 5,1 Yr. Options September 30, 2016
PAYMENT TERMS F.O.B SHIPPED SHIPPED FROM
N/A N/A N/A N/A
ALTERNATE PAYMENT OPTIONS: AVAILABLE TO MIiDEAL PARTICIPANTS
[] P-card [ ] Direct Voucher (DV) [] Other X Yes [ ] No
MINIMUM DELIVERY REQUIREMENTS:
N/A
DESCRIPTION OF CHANGE NOTICE:
EXTEND CONTRACT | EXERCISE CONTRACT EXTENSION BEYOND LENGTH OF EXPIRATION DATE
EXPIRATION DATE OPTION YEAR(S) CONTRACT OPTION YEARS | OPTION/EXTENSION AFTER CHANGE
X] No [ ]Yes [] []
VALUE/COST OF CHANGE NOTICE: ESTIMATED AGGREGATE CONTRACT VALUE REMAINS:
$0.00 $42,116,450.00

Effective 10/10/2014, Change Notice 7 to this Contract is hereby cancelled. Per vendor and agency

agreement and DTMB Procurement approval.
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Form No. DTMB-3521 (Rev. 4/2012)

AUTHORITY: Act 431 of 1984
COMPLETION: Required
PENALTY: Contract change will not be executed unless form is filed

STATE OF MICHIGAN

DEPARTMENT OF TECHNOLOGY, MANAGEMENT AND BUDGET

PROCUREMENT

P.O. BOX 30026, LANSING, MI 48909

OR

530 W. ALLEGAN, LANSING, MI 48933

CHANGE NOTICE NO. 7

CONTRACT NO. 071B1300071

to

between

THE STATE OF MICHIGAN

and

NAME & ADDRESS OF CONTRACTOR:

PRIMARY CONTACT

EMAIL

IBM Corporation
New Orchard Drive
Armonk, NY 10504-1722

Yogi Saxena

yzsaxena@us.ibm.com

TELEPHONE

CONTRACTOR #, MAIL CODE

(517) 377-3735

STATE CONTACTS AGENCY NAME PHONE EMAIL
CONTRACT COMPLIANCE
INSPECTOR DTMB Ken Crawford (517) 241-3472 crawfordk3@michigan.gov
BUYER DTMB Barb Suska (517) 284-7026 Suskab2@michigan.gov
CONTRACT SUMMARY:
DESCRIPTION: Software Maintenance and Support
INITIAL EFFECTIVE DATE INITIAL g;('ll:"éRATION INITI%P,?_\IICI)\"I‘LSABLE EXPIRATIONN%I_TEEDBBEESORVE CHANGE(S)
October 1, 2010 September 30, 2013 5, 1 Yr. Options September 30, 2016
PAYMENT TERMS F.O.B SHIPPED SHIPPED FROM
N/A N/A N/A N/A
ALTERNATE PAYMENT OPTIONS: AVAILABLE TO MiDEAL PARTICIPANTS
[ ] P-card [ ] Direct Voucher (DV) [] Other X Yes [ ] No
MINIMUM DELIVERY REQUIREMENTS:
N/A
DESCRIPTION OF CHANGE NOTICE:
EXTEND CONTRACT | EXERCISE CONTRACT EXTENSION BEYOND LENGTH OF EXPIRATION DATE
EXPIRATION DATE OPTION YEAR(S) CONTRACT OPTION YEARS | OPTION/EXTENSION AFTER CHANGE
X] No [ ]Yes [] []

VALUE/COST OF CHANGE NOTICE:

ESTIMATED AGGREGATE CONTRACT VALUE REMAINS:

$0.00

$42,116,450.00

Effective 9/29/2014, the attached Ordering Document modifications to the Software and Services Special
Option (SSSO) are hereby incorporated into the Contract. All other terms, conditions, specifications,
and pricing remain the same. Per vendor and agency agreement and DTMB Procurement approval.
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I B M September 2014 Ordering Document to the Software and Services Special Option

Thiz September 2014 Ordering Document ("Ordering Document”) iz effective when signed by all parties
and provides special options with respect to the terms of the Software and Services Special Opfion (the
“Agreement”), dated as of September 29, 2010 and any changes thereto, agreed to prior to the execution
of this Ordering Document. Capitalized terms used in this Ordering Document, the definitions for which
are not found in this Ordering Document, are defined in the Agreement or the applicable Associated
Document(s).

1. This Ordering Document, which starts on September 30, 2014 (“Start Date”), shall remain in effect up
to and including September 30, 2017 (*End Date”), unless earlier terminated as provided in the
Agreement. This Ordering Document applies only to the products described herein.

2. “Eligible Programs”

The Programs that qualify for the terms of this Ordering Document (“Eligible Programs”) are the Programs
lizted on the Product List (Schedule A9) which iz attached to and made part of this Ordering Document
(the “Listed Programs”).

Incleded in the Total Charges for the Listed Programs are charges for any applicable S&5 for the Listed
Programs and such S&5 has a coverage pencd as stated in Schedule AS.

3. “Charges"

The Crdering Document Charges will be imeoiced to the State of Michigan and are due on or before the
following dates:

October 1, 2014: U.5. $2,378,710.06
October 1, 2015 1.5, 546863620
October 1, 2016: U.S. §$1,055,722 62
July 1, 2017 U.5.5113.048

The Total Charges do not include any additional amounts incurmed pursuant to the Section of this
Agreement entitled “Eligible Use of Programs”™.

4, “Subscription and Support for Enterprise Programs™:
Paragraph 4 in the June 2014 Ordering Document, signed 6-30-2014, is replaced in its entirety with the
following:

The S5&5 renewal prices in this section are optional and are available to you provided that (i) you renew
S&5 for all the Active Use Existing and Active Use Enfitlement quantities for all Enterprise Programs; (i)
your S&S has not lapsed; (i) S&S iz made generally available for the affected Program(s) (e.g., S&S has
nct been withdrawn), and (iv) 545 is ordered directly from IBM by providing written authorization to IEM
(e.g. order form, order letter, purchase order) at least thirty (30) days prior to the beginning of the
applicable 5&5 Coverage Perod. |BM reserves the right to annually increase the annual fee charged for
S&5 up to a maximum of 5% for inflationary purposes.

“fou and IBM agree to use the prior year December Not Seasonally Adjusted, Consumer Price Index, as
published in the Summary Data from the Consumer Price Index Mews Release by the Bureau of Labor
Statistics, U.5. Department of Labor, and For All Urban Consumers for purposes of determining actual
Inflationary Adjustment.

In the event such Price Index is no longer published or its content and format is substantially changed,

you and IBM will substitute another comparable index published at least annually by a mutually agreeable
source. If the Bureau of Labor Statistics merely redefines the base year for the Price Index from 1982-84
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to another year, you and IBM will continue to use the Price Index, but will convert the Base Year Index to
the new base year by using an appropriate conversion formula.

IBM will notify yvou of any such increase prior to the effective date of the renewal penod start date.

If you elect not to renew S&S for all Enterprizse Programs, |1BM's standard S&5 renewal policies and
pricing apply.

The table below provides the price for the Active Use Entitlement for the Enterprize Programs listed on
Schedule & The price does not include 585 coverage for the Active Use Existing quantities.

$&5 for Enterprise Programs

S&5 Coverage Period S&5 Price
Cictober 1, 2017 - September 30, 2015 5. §824 77440
Cctober 1, 2018 — September 30, 2019 5. §5824 77440

5. Schedule A4 from Amendment Mo. 4 “Attachment for Eligible Programs” is modified as
follows:

Remove the following from Category A, Mew Licenses effective 9302014
Part Mumber | Description Guantity

IEM Infosphere Master Data Management Provider Hub — Standard Edition Resource
DOMUNLL Value Link License + SW Subscription & Support 12 Months

2,250

Remove the following from Category B, Subscription & Support for Installed Licenses effective
H30/2014:
Part Mumber | Description Guantity

IEM Infosphere Master Data Management Provider Hub — Standard Edition Resource 500
Value Unit Arnual SW Subscnption & Support Renewal 12 Months

IEM Infosphere Master Data Management Indnndual Hub — Standard Edition for Mon-

EODHWLL

EDCYDLL Financial Sereces per Resource Value Unit Anrual SV Subscription & Support Renewal T.810
12 Months
IEM Imosphere Master Liata Management Incnsdual Hub — Standard Baibon for Mon-

EDCYDLL Financial Servces per Resource Value Unit Annual SV Subscription & Support Reneval 1,740
12 Months
IEM INFOSPHERE DATASTAGE FOR NON-PRODUCTION EMVIRONMENTS

ED4PLLL PROCESSOR VALUE UNIT (PVU) ANNUAL SW SUBSCRIPTION & SUPPORT 400
RENEWAL

E4PILL IEM INFOSPHERE DATASTAGE PROCESSOR VALUE UNIT (PVU) ANNUAL SW 400
SUBSCRIPTION & SUPPORT RENEWAL

ED4PSLL IBM INFOSPHERE INFORMATION ANALYZER PROCESSOR VALLE UNIT (PVL) 400
ANNUAL SW SUBSCRIPTION & SUPPORT RENEWAL

EQERLLL IBM INFOSPHERE INFORMATION AMNALYZER WORKBENCH CONCURRENT USER 1
AMNNUAL SW SUBSCRIFTION & SUPPORT RENEWAL

EMMPQLL IEM INFOSPHERE QUALITYSTAGE PROCESS0R VALUE UNIT (VL) ANNUAL SW 400
SUBSCRIPTION & SUPPORT RENEWAL
IBM INFOSPHERE QUALITYSTAGE FOR NOM-PRODUCTION ENVIRONMENTS

E4PYLL PROCESSO0R VALUE UNIT (FVU) ANNUAL 5W SUBSCRIPTION & SUPPORT 400
RENEWAL

EMNZLL IEM INFOSPHERE DATASTAGE AMD QUALITYSTAGE DESIGNER CONCURRENT 10
USER AMMUAL SW SUBSCRIPTION & SUPPORT RENEWAL

ED4NZLL IEM INFOSPHERE DATASTAGE AMD QUALITYSTAGE DESIGNER CONCURRENT 15
USER AMMUIAL SW SUBSCRIPTION & SUPPORT RENEWAL

EOZBSLL IEM Infosphere Data Architect Floating User Annual SW Subscrpbion & Support Renewal 10
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EODEALL IEM INFOSPHERE BUSINESS GLOSSARY WORKGROUP EDITION AUTHORIZED 4
USER ANMNUAL 5% SUBSCRIPTION & SUPPORT REMNEWAL

EODEELL IEM INFOSPHERE BUSINESS GLOSSARY WORKGROUP EDITION PROCESSOR 200
VALUE UNIT (PVL) ANMUAL SW SUBSCRIPTION & SUPPORT REMEWAL 12 MONTHS
IEMTHFOSPHERE BUSIHESS GLUSSART WORRGROUE EOTTTON FOR MOM

EODEGLL PRODUCTION ENVIRONMENTS PROCESSOR VALUE UNIT (PYWU) ANNUAL SW 00
SUBSCRIPTION & SUPPORT REMEWAL 12 MONTHS
IEM INFOSPHERE BUSINESS GLOSSARY ANYWHERE WORKGROUP EDITIOM

EDDDAWLL PROCESSOR VALUE UNIT (PVU) ANNUAL SW SUBSCRIPTION & SUPPORT 200
REMEWAL 12 MONTHS
IEM THFOSPHERE BUSINESS GLOSSARTY ANYWHERE WOREGROUP EDITION FOR

EODDYLL NOM PRODIUCTION ENVIROMMENTS PROCESS0R VALUE UMIT {PAVU) ANNUAL SW 200
SUBSCRIPTION & SUPPORT REMEWAL 12 MONTHS

EDBSBLL IEM INFOSPHERE METADATA WORKBENCH WORKGROUP EDITION AUTHORIZED 4
USER AMNUAL SW SUBSCRIPTION & SUPPORT REMEWAL

6. Schedule AS from Amendment No. 6 “Attachment for Eligible Programs™ is modified as
follows:
Remove the following from Category A, Mew Licenzes effective 95302014

Part Number | Description Gluantity

DO3TTLL IEM INFOSPHERE DATASTAGE PROCESS0R VALUE UMIT (PVU) LICENSE + SW 400
SUBSCRIPTION & SUPPORT

DO3TVLL IEM INFOSPHERE DATASTAGE FOR NON-PRODUCTION EMVIROMMENTS 200
PROCESSOR VALUE UNIT (PVU) LICEMSE + 5W SUBSCRIPTION & SUPPORT

7. Schedule AS from the June 2014 Ordering Document “Attachment for Eligible Programs” is
maodified as follows:

Remove the following from Category A, Mew Licenses effective 9302014

Part Number | Description Gluantity
DOMUIGLL IBM INFOSPHERE BUSINESS GLOSSARY WORKGROUP EDITION AUTHORIZED 1
USER LICEMSE + SW SUBSCRIPTION & SUPPORT
DOMGTLL IBM INFOSPHERE METADATA WORKBENCH WORKGROUP EDITION AUTHORIZED 1
USER LICEMSE + SW SUBSCRIPTION & SUPPORT
8. Payment

Motwithstanding the terms of this Ordering Document or our prior practice, payment is not contingent
upcn issuance of a Purchase Order. All approvals required to issue payment have been obtained.
Payment in full iz due upon receipt of invoice and payable within 45 days. The hill to, ship to addresses
along with specific ordering information and amounts due under this Ordering Document are included
herain or in other documents related hereto. Subject to your termination rights in the Agreement, this
order is firm and imevocable.

The prices and terma of this Ordering Document must be agreed to and signed by you by September 30,

2014 or it is void.

The parties agree that this Ordering Document, including all Associated Documents, s the complete
agreement between us and replaces any prior oral and/or written communications between us conceming
this subject matter. By signing below, the parties agree to the terms of this Ordering Document and the
Associated Documents. If there is a conflict among terms of this Ordering Document and those of the
Associated Documents, for the purposes of this Ordering Document, those of this Ordering Document

prevail.
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Schedule A9: Attachment for Eligible Programs
Category A. Mew Licenses

Table 1: IPAA Programs — Subscription and Support Coverage through 2302017
Part - 3
Number Description Cuantity

BN TRFOSPRERE RECRMATTON SERVER FOR DATA INTEGRATICN PROCESS0R
DOP4PLL | WALUE UMIT (PWU) FROM IBM INFOSPHERE DATASTAGE PVU TRADE UP LICENSE + SW 200

SUBSCRIFTION & SUPFORT 12 MONTHS

IEM NFOSPHERE NEORMATION SERVER ENTERPRISE EDITION PROCESSOR WALUE

DOP1JLL | UMIT (PVU) FROM IBM INFOSPHERE INFORMATION SERVER FOR DATA INTEGRATION 200

PWU TRADE UP LICENSE + SW SUBSCRIPTION & SUPPORT 12 MONTHS

BN TRFOSPRERE FECRMATTON SERVER FOR DATA TNTEGRATION FOR HOT

oopagLL | PRODUCTION ENVIRONMENTS PROCESSOR VALUE UNIT (PVU) FROM IBM 200

INFOSPHERE DATASTAGE NOM PROD PVU TRADE UP LICENSE + SW SUBSCRIPTION &

SUPPORT 12 MOMTHS

BN NFOSPHERE NECRMATION SERVER ENTERPRISE EDIION FOR NOW-

PRODUCTION ENVIRONMENTS PROCESSOR VALUE UNIT (FWU) FROM IBM

INFOSPHERE INFORMATION SERVER FOR DATA INTEGRATION NON PROD PVU TRADE

UP LICENSE + SW SUESCRIPTION & SUPPORT 12 MONTHS

IEM INFOSPHERE MASTER DATA MANAGEMENT INCIVIDUAL HUB - ADVANGED ED FOR

NON-FINANCIAL SERVICES RESOURCE VALUE UNIT FROM INFOSPHERE MOM

DOLNVLL | |nDRADUSL HUE - STANDARD ED NON-FIN SVCS PER RVU TRADE UP LICENSE + SW s3s0

SUBSCRIFTION & SUPPORT 12 MOWTHS

IEM INFOSPHERE MASTER DATA MANAGEMENT PROVIDER HUB - ADVANCED EDITION

DONVILL | RESOURCE VALIJE UNIT FROM IMDM PROVIDER HUE - STANDARD EDITION RV 2050

TRADE UP LICENSE = SW SUBSCRIPTION & SUPPORT 12 MONTHE

DOP4BLL

Schedule A8, Table 2: Enterprise Programs, from the June 2014 Ordering Document, signed 6-30-2014,
is replaced in its entirety with the following:
Table 2: Enterprise Programs — Subscription and Support Coverage through 9530/2017

Part

Number Description Ghuantity
BN NFOSPHERE MECRMATTON SERVER ENTERPRISE EDITION FOR MOM-
DOP42LL | PRODUCTION ENVIROMMENTS PROCESSOR VALUE UNIT (FWU) LICENSE + SW Entermprise
SUBSCRIFTION & SUPPORT 12 MONTHS
BN NFOSPRERE RECRMATION SERVER ENTERPRISE EDITION PROCESSOR VALTE )
DOPIDLL | g7 [PV LICENSE + SW SUBSCRIPTION & SUPPORT 12 MONTHS Enterprise
[EM INFOSPHERE MASTER DATA MANAGEMENT INDIWIDUAL HUE - ADWANCED EDITION
DOLNTLL | FOR NON-FINANCIAL SERVICES RESOURCE VALIUE UNIT LICEMSE + SW Entemprise
SUBSCRIPTION & SUPPORT 12 MONTHS
IEM INFOSPHERE MASTER DATA MANAGEMENT PROVIDER HUE - ADVANCED EDITION )
DONVILL | pEcoURCE VALIJE UNIT LICENSE + SW SUBSCRIPTION & SUPPORT 12 MONTHS Enterprise
DSSWILL | [EMWEBSPHERE APPLICATION SERVER NE TWORK DEFLOYMENT PROCESSOR VALUE | £
UMIT [PV} LICENSE + SW SUBSCRIPTION & SUPPORT 12 MONTHS
IEM WEBSPHERE APOLICATION SERVER PROCESSOR WALUE UNIT [PWU) LICENEE + )
DSSWELL | Sy SUBSCRIPTION & SUPPORT 12 MONTHS Enterprise

* Prior to the eardier of the September 15, 2017 or the termination of the Agreement (the “Calculation
Date™) any Eligible Program identified on Schedule A9 as an “Enterprise Program® may be deployed
within your Enterprize without limitation as to the license quanfity only if such program: (i) is actively
deployed by you for production or development or both (ie., no “stockpiling” of licenses); (i) i deployed
on machines you own or lease and operate within your Enterprise (“Active Use™); (i) is for use in the
State of Michigan's Department of Community Health in support of applications for the State of Michigan
and the State of lllincis; and (iv) is for use in all other departments within the State of Michigan with the
exception of support for the State of Michigan's Enterprize Resource Planning (ERP) program.

B25/2014 IBM/State of Michigan Confidential Fage 5of 8



I B M September 2014 Ordering Document to the Software and Services Special Option

“Active Use Quantity” means the quantity of licenses in Active Use.

“Active Use Existing” quantity means the quantity of licenses in Active Use as stated in Table 1 above as
9,350 RVUF's of DOLNVLL, 3,050 RVUF's of DONV3LL, BOD PYU's of DOP4PLL and DOP1JLL, 600 PVU's
of DOP38LL and DOP43LL and in Table 3 below as 22,8620 PVUU's of Program ED255LL and 9,220 PVU's
of Program E0250LL

On the Caleulation Date the guantity of licenses of Enterprise Programs acquired under this Ordering
Document (“Active Use Entitlernent™) will be established by subtracting license quantities which were not
acquired under this Ordering Document, Active Use Existing guantity, from the Active Use Quantity.

For example, if you acquired 2 copies of Program X under Passport Advantage in advance of the signing
of thiz Ordering Document and those copies are in Active Use prior to the Start Date, and you have 10
copies of Program X in Active Use as of the Calculation Date, then IEM will issue a Proof of Entitlement to
you for & copies of Program .

To complete the Active Use Verification, you must provide to IBM a detailed report of deployment and use
using the templates IBM provides to you (“Active Use Verification Report™). The reports must be certified
as complete and accurate by one of your officers and one of your financial auditor's officers.  Further, the
report must include supporting documentation sufficient to allow 1IBM to reasonably determine the factual
and analytical basis of such report and its conclusions.

In addition to the Active Use ‘erification, you must alzo submit a copy of the Active Use Verification
Report to IBM in June, 2015 and June, 2016 prior to the Calculation Date with the Active Use Quantity
and Active Use Existing guantity of each Enterprize Program at that point in time.

IBM may notify you that as an alternative to or in addition to your Active Use Verfication Report, IBM will
independently verify wour deployment and usage. If IBM conducts an independent Active Use
Verification, IEM may use a third party independent auditor to either perform or assist with the Active Use
Verification provided that IBM has a writien confidentiality agreement in place with such auditor. The
Active Llse Verification will be conducted in a manner that minimizes disruption to your business and may
be conducted on your premises during normal business hours.

Each party is responsible for and will pay its own costs for the Active Use Verification.

For purposes of Enterprise Programs, “Enterprize™ shall mean any legal entity within the United States
which you own, by more than 50% as of the Start Date and does not include any future business entities
or assets of business entities which become part of your Enterprise through merger or acquisition activity
after the Start Date of this Ordering Document.  Active Use Existing licenses may not be transferred or
deployved outside of your Enterprise.

For Enterprize Programs which require a license key, IBM will provide an initial quantity of keys. If prior to
the Calculation Date you require additicnal license keys you must request such additional keys by
notifying IBM in writing of the amount of such additional keys you require. IBM will provide such
additional license keys.

In the event of a conflict between this Ordering Document and amny POE issued prior to the Calculation
Drate, this Ordering Document shall prevail as the goveming document.

For a period of one year after the Calculation Date, if you elect to renew S&5 for the Enterprise Programs
you must renew S&S for the entire Active Use Quantity.

For Enterprise Programs with a PVU licensing metric, if virualization technology is used to limit the
processor capacity available for use with the Enterprise Program to less than all the activated processor
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cores on the server(s) you agree to the terms for Programs in a Virualization Environment of the
Intemational Passport Advantage Agreement.

For a pericd of 24 months following the End Date or Temination Date, as applicable, you are prohibited
from using the sub-capacity pricing for any Enterprise Program which was identified in the Active Use
Verification as not being used with virtualization technology.

Active Use Report Example (sample)

Virtualization] )
Part Program Li , . | Technology u Aatsr:e
Numbser Description censing metrig Used =& L ;
Yes/No Quantity Existing Quantity
DE1ADLL ¥L.C for ADL__ | Authorized user o 10 5
DD&GFLL Forms Designer | Authorized user No 100 o
DESWJLL WASND FVU Yes o0 0
Category B. Existing Licenses
Table 3: IPAA Programs — Subscription and Support Coverage as stated below:
13
Part o . 58S
Humber Description Quantity Cmm Coverage To
TEM WEBSPHERE APPLICATION SERVER NETWORK
EN255LL | DEPLOYMENT PROCESSOR VALUE UNIT (PVL) ANNUAL Enterprise * MemT 302017
SW SUBSCRIPTION & SUPPORT RENEWAL
BN WEESPHERE APPLICATION SERVER PROCESSOR
E025GLL | VALUE UNIT (PYU) ANNUAL SW SUBSCRIFTION & Enterprise * TR0T B302017
SUPPORT RENEWAL
|BMWEBSPHERE APPLICATION SERVER PROCESSOR
E025GLL | VALUE UNIT (PVU) ANNUAL SW SUBSCRIFTION & 2320 DG | aIET
SUUPPORT RENEWAL
|BMWEBSPHERE APPLICATION SERVER PROCESSOR
E025GLL | VALUE UNIT (PVU) ANNUAL SW SUBSCRIFTION & 5400 DG | aIET
SUPPORT RENEWAL
TBMWEBSPHERE APPLICATION SERVER NETWORK
EN255LL | DEPLOYMENT PROCESSOR VALUE UNIT [PVLI) ANNUAL 22620 DAEME | as0E0iT
SW SUBSCRIPTION & SUPPORT RENEWAL
TEW SP55 REGRESSION CONCURRENT USER ANRUAL 5W -
EDSPILL | cUBSCRIPTION & SUPPORT RENEWAL ! 104 2s001s
1BM SPS5 CONJOINT CONCURRENT USER ANNUAL SW B
EDSPLLL | <)5SCRIPTION & SUPPORT RENEWAL ! 104 2302018
TBM SP5S5 CATEGORIES CONCURRENT USER ANNUAL 5W -
EMBPALL | o BsCRIPTION & SUPPORT RENEWAL ! 1012014 2502015
1BM 5P55 ADVANCED STATISTICS CONCURRENT USER -
EDBPULL | apmUAL SW SUBSCRIFTION & SUPPORT RENEWAL ! 1niz04 2302018
BN SPE5 STATISTICS BASE CONCURRENT USER ARNUAL 2
EDBPWLL | cyy sURSCRIPTION & SUPPORT RENEWAL B 102014 W05
TBM SP55 CUSTOM TABLES CONCURRENT USER ANNUAL -
EDSPYLL | oy SUBSCRIPTION & SUPPORT RENEWAL ! 104 2s001s
|EM SFS5 FORECASTING CONCURRENT USER ANNUAL B
EMOQELL | oy SUBSCRIPTION & SUPPORT RENEWAL ! 1012014 2302015
TBM SPS5 BOOTS TRAPPING CONCURRENT USER ANNUAL o -
EDBPSLL | cyy sURSCRIPTION & SUPPORT RENEWAL 1 H2015 W05
9I25/2014 IBM/State of Michigan Confidentil Page T of8







Form No. DTMB-3521 (Rev. 4/2012)

AUTHORITY: Act 431 of 1984

COMPLETION: Required

PENALTY: Contract change will not be executed unless form is filed

STATE OF MICHIGAN

DEPARTMENT OF TECHNOLOGY, MANAGEMENT AND BUDGET

PROCUREMENT

P.O. BOX 30026, LANSING, MI 48909

OR

530 W. ALLEGAN, LANSING, MI 48933

CHANGE NOTICE NO. 6

to

CONTRACT NO. 071B1300071

between

THE STATE OF MICHIGAN

and

NAME & ADDRESS OF CONTRACTOR:

PRIMARY CONTACT

EMAIL

IBM Corporation
New Orchard Drive
Armonk, NY 10504-1722

Yogi Saxena

yzsaxena@us.ibm.com

TELEPHONE

CONTRACTOR #, MAIL CODE

(517) 377-3735

STATE CONTACTS AGENCY NAME PHONE EMAIL
CONTRACT COMPLIANCE
INSPECTOR DTMB Ken Crawford (517) 241-3472 crawfordk3@michigan.gov
BUYER DTMB Barb Suska (517) 335-4067 Suskab2@michigan.gov
CONTRACT SUMMARY:

DESCRIPTION: Software Maintenance and Support

INITIAL EFFECTIVE DATE INITIAL IEZ\(TI?IERATION INITI%P;_AI_\IIOA"IILSABLE EXPIRATIONND(SG_«I_TEEDBBEEI?ORVE CHANGE(S)
October 1, 2010 September 30, 2013 5,1 Yr. Options September 30, 2016
PAYMENT TERMS F.O.B SHIPPED SHIPPED FROM
N/A N/A N/A N/A
ALTERNATE PAYMENT OPTIONS: AVAILABLE TO MIiDEAL PARTICIPANTS
[] P-card [ ] Direct Voucher (DV) [] Other X Yes [ ] No
MINIMUM DELIVERY REQUIREMENTS:
N/A
DESCRIPTION OF CHANGE NOTICE:

EXTEND CONTRACT | EXERCISE CONTRACT EXTENSION BEYOND LENGTH OF EXPIRATION DATE

EXPIRATION DATE OPTION YEAR(S) CONTRACT OPTION YEARS | OPTION/EXTENSION AFTER CHANGE

X] No [ ]Yes

L

L

VALUE/COST OF CHANGE NOTICE:

ESTIMATED AGGREGATE CONTRACT VALUE REMAINS:

$0.00

$42,116,450.00

Effective immediately, the attached Amendment No. 7 to the Software and Services Special Option
(SSSO) is hereby incorporated into the Contract. All other terms, conditions, specifications, and pricing

remain the same. Per vendor and agency agreement and DTMB Procurement approval.
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'BM Amendment No.7 to the Software and Services Speclal Option

The Total Charges do nol include any additional amounts incurred pursuant to the Saction of this
Agreement enlilled "Eligible Use of Programs®,

You shall be respansible for any sales, use, excise, value - added, services, consumption or other laxes
that is dua on the provision of goods and services as a whole or on any particular good or sarvice
received by the You from IBM. Bath the You and IBM will joinlly work logelher to delermine lakable
amounts, . The Tolal Charges are nol cancelable excepl as may be olherwise provided in the Section of
this Agreement entilfed "Termination”.

5. "General” sactlon Is amendaed to add the following:

8.) Notwithslanding the lerms of this Agreemenl or our prior praciice, payment is nol contingent upen
Issuance of a Purchase Order. All approvals required to Issue payment have been oblained Payment in
full is due upon recaipt of inveica and payable wilhin 45 days.  The bill lo, ship fo addresses along with
specific ordering Informalion and ameunts due under this Agreement are Includad hereln or In other
documenis related herelo. Subject {o your termination rights in the Agreement, this order is firm and
Irevocable,

The prices and terms of this Amendment must be agreed ta and signed by you by March 31, 2014 or itis
void.

The padies agree that this Amendment, including &l Associgted Documents, Is the complele agresment
belween us and replaces any pricr crai and/or writlten communications belween us concerning this
subject maller. By signing below, the parties agree lo the terms of this Amendment and the Associated
Documents. if lhere is a conflict among terms of this Amendment and those of the Associaled
Documents, for the purposes of this Agreement, those of this Agraament prevail.

Ageeed lo. Agreed to:
smo of Michigan International Business Machines Corporation

/ By _A%:Azyom\ =N
Ihodzed Signalure ized Signalure

W’“Pﬂm) )1’-(( Riownle € Name (type of print). \/0 G Sore i
. 3)a .
Dats: I S P
Customer number: 7840125

Customer address: 630 W, Allegan
Lansing, MI 48933
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Amendment No.7 to the Software and Services Special Option

Schedule A7; Attachment for Eligible Programs

Category A, New Licenses
Table 1: IPAA Programs - Subscription and Support Coverage through 8/30/2016

Part Number | Desaription Quantity
1EM WEBSPHERE DATAPOWER INTEGRATION APPLUANCE X152 VIRTUAL

poveaLL EDITION FOR NON PRODUCTION ENVIRONMENTS PROCESSOR VALUE 1,680
UNIT (PVU) LICENSE + SW SUBSCRIPTION & SUPPORT 12 MONTHS

DE6RALL 18M INTEGRATION BUS PROCESSOR VALUE UNI NSE + 1.260
BUBSCR_LPTION & SUPPORT 12 MONTHS

DOSPLLL 1BM RATIONAL SYSTEM ARCHiTEEi FLOATING USER LICENSE + SW 5
SUBECRIPTION & SUPPCRT 12 MONTHS

DOSLHLL IBM RATIONAL SYSTEM ARCHITECT PUBLISHER ADD ON FLOATING USER 1
SINGLE SESSION LICENSE + SW SUBSCRIPTION & SUPFORT 12 MONTHS

DOSJSLL 16M RATIONAL SYSTEM ARCHITECT XT READ ONLY FLOATING USER 1
LICENSE + 8W SUBSCRIPTION & SUPPORT 12 MONTHS

DOBJPLL |BM RATIONAL SYSTEM ARCHITECT XT READ WRITE FLOATING USER 1
LICENSE + SW SUBSCRIPTION & SUPPORT 12 MONTHS
1BM SECURITY DIRECTORY SERVER PROCESSOR VALUE UNIT (PVL)

DSELILL | LICENSE + SW SUBSCRIPTION & SUPPORT 12 MONTHS b
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Attachment A
International Passport Advantage Agreement

Supplement for Purchase of IBM Appliances and Appliance Services

Name and Address of Customer: Slate of Michigan ~ Office of E-Michigan
Secretary of State Building
7064 Crawner Dr,
Dimondale, MI 48821

*Ship to Address; Attn: Becky Jones (517) 719-8198

*Inatallation Address:
(if diferanl than Ship To Addross, molude each

Spacifiad Locaion where 8n Applisnce may be

instalied) Samae as Ship to.
IBM Passport Advantage

1Site No: B422/7189783
Customer No: 7842065

* W Ship To Address or installatlen Atdress changes pelor to shipmont of the Applionce, Custemer Is rosponsiblo for
notilylng IBM (if epplicable)

Customer
Maintenance
Applianca Qty of Requast
Ceseription Part Number Services
Type  |Appliances A(rg;:l ll)J:tc Contract Perlod
SECURITY ACCESS MANAGER FOR WEB E—
PPLIANCE INSTALL APPLIANCE + D1aVBLL 2 ASAP sk
UBSCRIPTION AND SUPPORT 12 MONTHS
53 SECURITY ACCESS MANAGER FOR WEB
PPLIANCE INSTALL ANNUAL APPLIANCE Y 3 P A10312015-
NTENANCE + SUBSCRIPTION AND 9/30/2018
SUPPORT RENEWAL
RO APPLUCeTALL T 120
ARO N APPLIANCE INETA 112014-
PPLIANCE + SUBSCRIPTION AND SUPFORT | D13YKLL 4 ABAP 313112016
2 MONTHS :
PRODUCTION APPLIANGE INSTALL 4/01/2015-
ANNUAL APPLIANCE MAINTENANCE + SN . i 91302016
UBSCRIPTION AND SUPPORT RENEWAL

** CRAD /s sn esfimated date in which the Apgilance(s) will be delvered to Customer. Tho oficial defivery dafe of
Apphance{s) wil be communlicatad af the actual ship date of the Appliance(s)

A Maintenance, Warranty snd Warranty Service Upgrade table
Cuslomer Set-Up (Yes/No) [Ves T
of Sarvice (Auring warmaniy): 5 — CRU and On-Site Servica

‘Wasranty Pariod for Machine Compenent 1 year

rvice Lavel (during warranly) 1 — Nexl Business Day (NBD), 9x5
Warranty Service Lavel Upgradas N/A
Production Status Code 1 ~ Now System
Type of Maintenance Bervices (eAer wananty) A — Next Business Day (NBD) 9x6
Malnlenance Service Laval (afler waraniy) 1 — Next Business Day (NDB) 825
Mainlenance Service Level Upgrades A
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| Production Status Codes: -

System
Consuft the 18M Passport Advant, db

rwwmwummmMm Sbhll

Mpmwmbm comisoltwalelopplance/aupporl.

Types of Moinlonance Service (afier warranty), if svallablo

A. On-Sile RepakiExchange Services, Monday throegh Fddoy (excluding holldays), Sam to Spm, next business doy

B. On-Sile RepalkiExchonge Servicas, _ days o weak,

C. On.S#e Repei/Exchange Servioes, Monday hwuh?ﬂm {excluding hotdays), _sm ta _pm, _ how response objective
This type of repal saqvice incfudes o respense objeclive ead is nol a guarsniee.

0. On-Ske RepainExchuenge Servicee, Jhyo aweek, _ he/day, _hour rosponse chjactive,

B This type of repair sesvice i P objeclive and i not a guaronice,

_Eummumu N RO AT e

International Passport Advantage Agreement

Supplement for Purchase of IBM Appliances and Appliance Services

Nama and Address of Customor: State of Michigan - Office of E-Michigen
Treasury Bullding (Austin Buflding)
430 W, Allegan St.
Lansing, M1 48922
*Ship to Addross: Attn: John Kinkema (517) 243-8942
nstallation Address: e
(V difarent ihan Ship To Address, include each
Speafied Localion wieve an Applenca may be
inslaled) Same as Ship to.
"TEM Passport Advantage
/Sie No: 9422/7180783
Customar No! 7842066
i 8hip To Address or lnstallation Adds hanges prior to ship, of the Applisnice, Customer Is responsibie for
nolifying IBM (i apphicable) I _— —
Customer
Mnlnlonlneo
Hance Qty of Requost
scription Part Number| APP Services
i Type  (Applances|AmivalOalo oy Bafod

PPLIANCE INSTALL APPLIANCE + D13YBLL 2 ASAP
UBSCRIPTION AND SUPPORT 12 MONTHS

SECURITY ACCESS MANAGER FOR \WEB 313112014
31312015

SECURITY ACCESS MANAGER FOR WEB

PPLIANCE INSTALL ANNUAL APPLIANCE E0JBLLL 2 ASAP 410112015~

PPLIANCE + SUBSCRIPTION AND SUPPORT
12 MONTHS

NTENANCE + SUBSCRIPTION AND ersoi2018
UPPORT RENEWAL
SECURITY ACCESS MANAGER FOR WEB
ODUCTION APPLIANCE INSTALL DI3YKLL 2 ASAP 3!3'3311/’22%1‘45-
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BM SECURITY ACCESS MANAGER FORWEB |
N-PRODUCTION APPLIANCE INSTALL EaieeLL

4101/2045-
ASAP /3012018 1

UAL APPLIANCE MAINTENANCE + 2

UBSCRIPTION AND SUPPORT RENEWAL |

** ORAD fs an estimated dato In which the Appliance(s) will be defivered to Cusfomor. The official defivery dale of
Appllance(s) wii be communleated af the aciual ship date of the Applicnce(s)

Appliance Maintenance, Wamranty and Warranty Service Upgrade teble

siomar Sal-Up (YeslNo) " YRR ]
fType of Bervice (during warraniy) —CRUandOn-Ste Senice
arranty Period for ine Component T {year —
ervice Lovel (during warranty) B [1 — Next Business Day {NBD), 8x5 =
Warranly Sarvica Lovel Upgrades WL e
sduction Sia 5 — s 11 = New System BTN
Type of Maintenance Services (afler warranty) .. A~Nexi Business Da et
Meinienance Servics Lavel (afier wamanly] i =NexiBusiness Day (NDB) Sx5
Meinienance Sarvice Level Upgrades  —  NA_ T 1
| Types of Sorvice (d'uﬁn'g vmrmlg, T avallable J
1. Customet Replscen! Sarvice
§, CRU and On-ske Seevice
8. CRU and Courier or Depol Seivice
POC System 7. CRU and Customer Carry-ln or Mal-In Service
Consuft the 1EM Passport Advenioge Appliance Support Handbook 8 CRU o I Senvice
i rwwwwk')ummmuwmmsrm T
| hitipSiwww b comisoftwarelappliance/suppon.

|'Ty'pn of Malntanance Sarvice (oftor warranty), if avaliabie ST %

| A.On-Sie RepskiEvehange Sarvicsa, Monday lhrough Friday {sxchading holidays), 9am to Spm. noxt business day

B. Ca-Ste RepaliExchange Sarvices, _ days o wesk, _tra/day

C. On-Site Repak/Exchange Sendcen, Monday Brouph Filday (excluding hofdays), _am lo _pm, _ how response odjectiva
This type of repalr ¢o includes o response objective and ks not a puarentae.

D. On-Site Repaii/Exchanges Sarvices, _ days a week, __hieidey,  howr responsa objective.
This lype of repeir senvice Includes a response objeclive and [s not & guaranies.

X EasyBewve (remolely delivered servicas) : i

Order Confirmation

This Supplement for Purchase of IBM Appliances and Appliance Services (*Supplement”) confirms

Customer’s order to acquire the specified IBM Appllance(s) and related Appliance Services.

1BM Passport Advantage Appliance Support Handbook

Consult the 1BM Pagsport Advantage Appliance Support Handbook ("Applisnce Support Handbook®) far
further delsils on Appliance Services both during and afler warranty at

hlp:/iwww. lbm comVsofiwars/appliancelsupport.

Rigk of Loss

For each IBM Applience, IBM bears the risk of loss or damege up lo the tima it is delivered 1o the 1BM-
designaled carrier for shipment to Customer or Cuslomer's designated location. Thereafter, Customer
pssumes the risk Each IBM Appliance will be covered by insurance, arranged and paid for by [BM for
Customar, covaring the psriod until |t Is delivered lo Customer or Cuslomar’s dasignated tocalion, For any
loss or damage, Customer must 1) report the loss or damage In writing to [BM within10 business days of
dellvery, end i) follow the applicabla claim procedure.
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| BM Amendment No.7 to the Software and Services Special Option

This Suppiement, the Attachment for Appliance Services from Amendment No. 4, end the Agreement are
the complete agresment regarding the purchase of Appliances end Appliance Services and replace alt
prior oral or wrillen communicalions, representalions, undertakings, warraniies, promises, covenants, and
commitments betwesn Custemer and IBM regarding Cuslomer’s purchase of |[BM Appliances and
Appliance Services. In entering into this Supplsment, neither parly Is relying on any representation that is
nol specified in this Supplement, the Altachment, or the Agreament. Additicnal or different terms in any
wrilten communication from Customer (such es 8 purchase order) are vold.

Each party accepls (he tarms of this Supplement by signing it (or another decument that incorporaies it by
reference) by hand or, where recognized by lew, elecironically. Once signed, i) any reproduclion of this
Supplement made by reliable means (for example, elecironic image, photocopy or facsimita) Is
considered an original, and il} ali Appliances and Appliance Services ordared under this Supplement are
subject fo il

if thera Is a conflict among the various documents, 1) the terms of an Allachment pravail over those of the
Agreamani and 2) the terms of this Supplemant prevail over both the terms of an Altachment and the

Agreement,
*4¢ End of Attachment A **¢
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I BM Amendment No.7 to the Software and Services Special Option

Attachment B

International Passport Advantage Agreement

Supplement for Purchase of IBM Appliances and Appliance Services

[Name and Address of Customer: Sialn of Michigan — Office of E-Wichigan
Secretary of State Bullding
7064 Crowner Dr.
Dimondale, MI 48821
*Ship to Address: Attn: Becky Jones (517) 719-8198

Finstallaticn Addross:
(I ckfferant than Ship Yo Addvess, include oach

Spacifiad Lecation whevo an Appllance may bo

instatied) - ¥ Same as Ship to.

“i5f4 Passpert Advantage

/Site No: 9422/7160783

Customer No: 7842065
* W 8hip To Address or instellation Address changes pefor to ship of tho Applk Ci 3 responsiblo for

__ nolifying 18M (Wapplcable) R o .
Customer
Maintanance
D Appllance Qty of Request
scription Part Number Type  |Applisnces|Arrival Dato Sarvicas

(CRAD)"™ Contract Perlod

BN WEBSPHERE WEBSFHERE DATAPOWER :
SERVICE GATEWAY XG45 APPLIANCE INS W01
muwce + GUBSCRIPTION ANDSUPPORT | DOZFaLL | 2426:32X 3 ABAP 313112015

B wzasnnﬁ WEBSFRERE DATAFOWER
SERVICE GATEWAY XG45 APPUANCE INSTALL 440172018
: ITIAL Avmmce BUSINESS CRITICAL DOZFSLL | 2426-32X 3 ABAP 91302016

DoZFTLL | 2428-32% 3 ASAP -4t

ENSE + SW SUBSCRIPTION & SUPPORT 12

5M WEBSPHERE WEBSPHERE DATAPOWER
SERVICE GATEWAY XG45 APPLIANCE INSTALL o
ANNUAL APPLIANCE MAINTENANCE + EOHMILL | 2426-32x 3 ASAP Smin

RIPTION AND SUPPORT RENEWAL 12

: ERE APOWER
BER IC! GATEWAY XG46 APPUANCE INSTALL

agap | 4on2015

SEQUENT APPLIANCE BUSINESS CRITICAL| EOHH2LL | 2426-32X 3 013012018
SERVICE UPGRADE 12 MONTHS
DATA INTEGRATION MODULE FOR IBM
EBSPHERE DATAPOWER SERVICE —
GATEWAY XG45 APPLICATION INSTANCE EOHMALL | 2428-32% 3 ASAP i

INUAL SW BUBSCRIPTION & SUPPORT
RENEWAL 12 MONTHS

312612014 IBMBlete of Michigen Confidential Page 6ol 13




|BM Amendment No.7 o the Software and Services Speclal Optlon

** CRAD is an estimated date ln which the Appilance[s) will be dotvared to Cuatomar, The officlal delivery date of
Appliance(s) will be comununicaled af the acfusl ship dafe of the Applancae(s)

Customer Sei-Up (YesiNo) Yes 3o 2
Type of Sarvice (during Warrsniy) 5 CRumOwSIu Senvice
\wamanly Period for Machine Componeni 1 i
ﬁumﬂgmmm 1-N|xlﬁsflnoubm NB O e
&m arranty Service Level Upgrades 13- Same ﬁﬂ Dj, 24X =z
clion Status Code — Naw Svs ystem RO
Type of Mainienance Services (after warraniy) /A~ Nexi Business Day (NBD) 8x5 |
Mofnlonm Service Level (after warranly) 1 - Next Businass Day (NDB) 9x5
Malnlenance Service Lovel Upgrades b_my (5D), 24X7
= - o T Tsesse s L
;.Mm-- . Cuslomar (
2. Used Systom 5. CRU and On.ske Service
3. Unknown Status 6. CRU snd Courler or Depot Servke
*5. POC System 7- CRU anxd Cuslomar Carry-in or Mall-in Senvice
Cansall the 18M Pessport Advaniteys AppYance Suppord Handsook X
w«quumauammmsnm
of
Itpdtvestw o convusiiwarelapplisncelsuppod
..... — )
Typts of Moinlenance Setvice (afier warraaty), if avallnble % N oot R 0 = e
A. On'Site Repair/Exchanpe Sarvices, Monday Ihrough Mdoy(ueludq muam; Den lo Spm, rext business day
8, On-&ite RepainExchonga Services. _ days a week, _hea/doy
G, On-Site RepsivExchange Servicos, Manaymuml’ helidays), _am lo_pm, _ hots response chjective
This type of repa¥ senvice Inciudes a recponse obj“m Is ol 8 guaraniae.
oo»mnap-m Sanvices, _ dayn s week,  hraiday, _ hour response objeztve,
type of repale o Incuden -wmmobhanmdhmnwvmm
__Emsmmmmnmm) ) Sl S e =

International Passport Advantage Agreement

Supplement for Purchase of IBM Appliances and Appliance Services

Name and Addrass of Customar: Sialo of Michigan - Olfice of E-Michigan
Treasury Buliding (Austin Buliding)
430 W. Allegan St

Lansing, M! 48922

*Ship to Address: Attn: John Kinkema (517) 243-8942

*instaiiation Address:
(F ifTaverd then Ship To Addvess, includs aach
Specifiod Location where an Agplaice may be

| instaiied) Same as Ship to.
IBM Passport Advantage
18ite No: o 9422/7189783
Customer No: 7842085

' ¥ Ship To Addrass or inaiallation Address chwnpes prior (o shipment of the Appitance, Customer Is rosponsible for
netifying 1BM (¥ applicable)
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Customer

Maintenance
Part Number| APPliance | Qlyof | Request | oo .00
Typa  |Appliance ('&?Alg)'.!. Contract Period
e GATEWAY XOAS APPLIANGE SlBTALL N
8 33112014
I\PPLIANCE + SUSSCRIPTION AND SUPPORT | DOZFILL | 2426-32X 3 ASAP 312015
3 Y=
GERVICE GATEWAY X348 APPLIANCE INSTALL 41042015
NITIAL APPLIANCE BUSINESS CRITICAL DOZFSLL | 24268-32X 9 ABAP 913012016
SERVICE UPGRADE 12 MONTHS
DATA INTEGRATION MODULE FOR (B8
& DATAPOWER SERVICE S
TEWAY XG45 APPLICATION INSTANGE DozFILL | 2426-32X 3 ASAP s
ENSE + SW SUBSCRIPTION & SUPPORT 12
B1A WEBSPHERE WEBSPHERE DATAPG
SERVICE GATEWAY XGA4S APPLIANCE INSTALL g
L APPLIANCE MAINTENANCE + EOMHILL | 2426.32X 3 ASAP pocdadse
SCRIPTION AND SUPPORT RENEWAL 12
WEBSPRERE WEBSPHERE DATAPOMER
VICE GATEWAY XG45 APPLIANCE INSTALL 4012015
QUENT APPLIANCE BUSINESS CRITICAL| EOFH2LL | 2426-32X 3 ABAP Q3012015
SERVICE UPGRADE 12 MONTHS
DATA INTEGRATION MODULE FOR 16M
WEBSPHERE DATAPOWER SERVICE G
GATEWAY XG45 APPLICATION INSTANCE EOHHALL | 2426.32% 3 ASAP b
ANNUAL SW SUBSCRIPTION & SUPPORT
RENEWAL 12 MONTHS

-woumunmdaumwmmmuuummummucmmmm The olficlal delivery dale of
Applience(s) Appllance(s)

witf be communicaled al the aclus! ship dafo of the

Maintonaace, Warranty and Warranty Service Upgrade table

ustomer Sat-Up (Yas/No)

(de On-Sile Service

ype of Seryice (dunng wamenty;
vmwa‘rﬁwﬁ

- ch! Businass Day (NBD), 85

1 yea
L
3 - Same ouy (SD), 24X7

%mgl:d Cndt‘.%“

fno of Malmmm&wlm {after wamaniy)

=

Now S
Next auslness Day (NBD) 9x5

Lﬁtl(lliu'ﬁi’rir_yj‘ T

i ~ Next Business Day (NDB) 9x5

Malnlmm Sﬂco Leval Upgrades

_—

3 — Same Day (SD), 24X7

uetlon Staius Codes: ave!
g. g‘lz System 1. Cuslomar cenble
2. Uasd Syslam 5. CRU and On-aife Service
3. Unknotan Stelus §. CRU and Coarler oc Depot Service
*5. POC Systom 7. CRU and Cuslomer Cairy-In or MuB-In Service
Congial the 1B Passport Advaniape Appfance Support Hamdbook Cl Senvice
gmm“d Suppart Handbook’) for further delalls on Production Stetus
odes
B feven Tam comvsoltware/epplisnce/support
W26/2014 1BM/State of Michigan Confidentlel Page 10 of 13




lBM Amendment No.7 to the Software and Services Special Option

7 A, On-S3e Repair/Exchange Sevices, Monday through excluding holidnys), Bam to Spm, next business day
. B.0n-81e RupalrExchangs Sevices, _ doys a week,
‘G o»suemzms-mu.mwm duy excluding holdays), _em fo _pim, _ how response objective
© This type of repak service lagh Is nol @ guaranies.
0. Cn-Site RepNrExchange lmlcu. awnm_hnldw hour response objeclive.
This type of repa’s servion lnchides a rsponse ub]odmmunumunm
| X, EasyServe (remolely delvered services) sy =

Order Confirmation
This Supplament for Purchase of IBM Appliances and Appliance Services (‘Supglement”) confirms
Customer's order lo acquire the spacified IBM Appliance(s) and related Appliance Services.

|BM Passport Advantage Appliance Support Handbook

Consult the 1BM Passport Advanlage Appliance Support Handbook ("Appllance Support Handbook®) for
further details on Appliance Services both during end after warranty at

hltp:ihoww. Ibm.comisoflwarefappliance/support.

Risk of Loss

For each |BM Appliance, IBM bears the risk of [oss or damage up o the lime It is dalivered to the [BM-
designated carrier for shipment to Cuslomer or Customer's designaled location. Thereafler, Customer
assumes the risk. Each 1BM Appliance will be covered by Insurance, aranged and paid for by 1BM for
Customer, cavering the period uniil il is delivered to Customer or Cusiomer's designaled location. For eny
loss or damage, Cusiomer must I) copoﬂ the loss or damage in wriling lo IBM within10 bueiness days of
defivery, and i) follow the applicable claim procadure.

This Supplament, the Attachment for Appliance Services from Amendment No. 4, end the Agreamenl are
Ihe complete agraement regarding the purchase of Appliances end Applience Services and replace all
prior orat or writlen communications, representations, underiakings, warranties, promises, covananis, end
commilmenits botween Cuslomer and IBM regarding Cuulomu’n purchase of 1BM Appliances and
Appliance Services. In entering inlo this Suppiemant, neliher party is relying on any ropresentation that is
not spaclified in this Supplement, the Altachment, or the Agreemenl. Additional or different terms in any
written communication from Cuslomer (such as a purchase order) gre vold.

Each party accepls Ihe terms of this Supplemant by signing it (or ancther document that incorporates it by
reference) by hand or, where recognized by law, elacironically. Once signed, [) any reproduction of this
Supplement made by refiable means (for example, etecironic image, photecopy of facsimile) is
considerad &n originsl, and il) all Appllances and Appliance Services ordered under this Supplement are
subjact loil.

If there is a conflict among the various decuments, 1) the terms of an Altachmenl pravail over those of the
Agreement and 2) the terms of this Supplement prevail over bolh the terms of an Altachment and the
Agrecmaent.

¢+ End of Attachaent B **
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|BM Amandment No.7 to the Software and Services Special Option

Attachment C
License Management

1. Enlillement Records

When you acquire Programs or S&S IBM will issus a Proof of Enlitlement or simllar record of your
acquisition of the specified quaniity of the applicable Programs and S&S ('Records') in accordance wilh
Ihis Agreement and the Associated Documants

In addition, IBM will provide te you on a quarterly basis, or make availeble lo you through an on-in2 lool

or websile, a report containing & record of your Program entitlements as reflacled in IBM's filss. Wilhin 60

days of the repont, you will provide 1o IBM any updales or corrections to your entitlement record and if

requasted by 1BM supporting documentation. You and IBM will reasonably cooperate to resolve any

glmpamna:. Tz Records, logaiher with any updates and corrections, will constitule your “Established
i nt Record,”

2 Continuous Repeding

You will maintain accurale racords of your deployment end ulllization of Programs, and report (he same lo
1BM through tha process specified below (*Continuous Reporling”)  Each parly will bear ils own cosis
and expenses related to Continuous Repadting.

System Generated Reporting. For Programs with licens'ng melrics that IBM designetes as aligible for
sysiem generated reporiing, the following procass will apply (*System Generated Reporling”):

» IBM will make available al no cost toals designed to measure and report your deployment and
ulilization of such Programs {*JBM Tools").

* You agree lo promplly deploy and configure Ihe |BM Tools In accordance with IBM Instnuclions
(and ta promplly install and configure new versions, releases and mandatory updales hal IBM
makes available) on all servers on which any such Programs you ficense are deployed.

* You must ensble aulomatic reporting fealures in the IBM Tools, or provide 1o 1BM once per
calendar quarler a copy of the daployment and ulilization report generated by the IBM Toals.

Non-System Generated Reporting. For Programs with licensing melrics thal are nol efigible for System
Ganerated Reporting:

At 1BM's request, you will work wilh 1BM fo take Iinvenlory of your Pregrams and davelop a mulually
agreed plan for ongoing verification of your daployment and uliization of Programs {'License
Management Plan®) which mus! include, at a minimum:

« the appliceble licensing metric (e.g. number or employees, or usars),
« any applicable restriclions or limitalions (e.g. geography or application);
« all data elemants spplicable lo meesuring for deployment or ulilization {2 . number of kis or
authorizations issuad),
+ mulually agreed processes for gatharing the ienlified dala elements, provided thal, IBM may use
@ third party il retains to assist In defining these processes;
« applicable beckup documentation, reports, or other dala (e.g. annusl reporls).
The Licanse Managemont Plan will be updated as nacessery due lo changes in circumsiences (e.g.
addilion of a new IBM Program). You will implement the processes specified in the License Management

Plan and provide fo 1BM a verificalion report containing information about your deployment and uliization
of the Programs, as designaled in the License Management Plan,
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1BM, or an independent third parly il relzins, may perform ponm testing lo confirm the elfectiveness of
fhe License Management Plan and proper deploymant of the 1BM Tools.

3. Discrgpancy Reporis

1BM will perlcdically compare the Eslablishad Enllllement Record and the deployment and utilization
reperis generaled by the Continuous Reporting process and promptly provide you with a repert delailing
any unresolved discrepancies (*Discrepancy Report”). 1BM may uss a third perly il relains lo assist In this
analysis.

Within 30 days of the receipt of Discrepancy Report, you will provide 1o 18M of any updates or corrections
to the Discrepoancy Report, including supperting documentation if requested  You and 1BM shall
reasonably cooperate fo resolve any errcrs.  IBM will provide you with a final discrepancy report
containing any updales and corractions (the “Fmnal Discrepancy Report”).

4. License Raconclistion

Fer ciscropancies consisting of daployment or utéizalion of Programs in excess of entilizments, you agree
to acquire directly from IBM the additional license quanlities required 1o mest daployment or wliization via
purchase crder or alternative acquisilion method within 30 days of the Final Discrepancy Report,

For discrapancies conslsting of insufficient S&S entillements you agres to acquire additions! enlillaments
to 888 via purchase order or altermelive acquisiticn method wilhin 30 days of the Final Discrepancy
Reperl. Such entitfaments shall have an effaclive date of the Immediately pracecing IPAA anniversary
date,

For discrepancles consisling of ncn-complisnce with Program licenses designated as “subcapacity’
Kcenses, you will have & 90 day grace pariod from the Final Discrepancy Report lo become comphian
with the original kcense terms, conditions and restrictions. If after 90 days you are not compliant with the
original license terms, condilions and restrictions, then you must purchase the required enlitloments for
your actual daployment arv uillization of such Programs es refiecled In he Final Discrepancy Report.

5. Allemalive Veification

If you have NOT fully implemented or oznrlod with Conlinuous Reparting, any discrepancies between
your Established Enlitlement Record your deploymenl and utilization will be delermined and
reconciled via the verification processes specified In 1he Agreement and the Associaled Documens in
effect priof (o this Allachmant C.
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Form No. DTMB-3521 (Rev. 4/2012)
AUTHORITY: Act 431 of 1984
COMPLETION: Required
PENALTY: Contract change will not be executed unless form is filed

STATE OF MICHIGAN

DEPARTMENT OF TECHNOLOGY, MANAGEMENT AND BUDGET

PROCUREMENT

P.O. BOX 30026, LANSING, MI 48909

OR

530 W. ALLEGAN, LANSING, MI 48933

CHANGE NOTICE NO. 5

CONTRACT NO. 071B1300071

to

between

THE STATE OF MICHIGAN

and

NAME & ADDRESS OF CONTRACTOR:

PRIMARY CONTACT

EMAIL

IBM Corporation
New Orchard Drive
Armonk, NY 10504-1722

Yogi Saxena

yzsaxena@us.ibm.com

TELEPHONE

CONTRACTOR #, MAIL CODE

(517) 377-3735

STATE CONTACTS AGENCY NAME PHONE EMAIL
CONTRACT COMPLIANCE
INSPECTOR DTMB Ken Crawford (517) 241-3472 crawfordk3@michigan.gov
BUYER DTMB Barb Suska (517) 335-4067 Suskab2@michigan.gov
CONTRACT SUMMARY:

DESCRIPTION: Software Maintenance and Support

INITIAL EFFECTIVE DATE INITIAL IEZ\(TI?IERATION INITI%P;_AI_\IIOA"IILSABLE EXPIRATIONND(SG_«I_TEEDBBEEI?ORVE CHANGE(S)
October 1, 2010 September 30, 2013 5,1 Yr. Options September 30, 2016
PAYMENT TERMS F.O.B SHIPPED SHIPPED FROM
N/A N/A N/A N/A
ALTERNATE PAYMENT OPTIONS: AVAILABLE TO MIiDEAL PARTICIPANTS
[] P-card [ ] Direct Voucher (DV) [] Other X Yes [ ] No

MINIMUM DELIVERY REQUIREMENTS:

N/A

DESCRIPTION OF CHANGE NOTICE:

EXTEND CONTRACT
EXPIRATION DATE

EXERCISE CONTRACT
OPTION YEAR(S)

EXTENSION BEYOND

CONTRACT OPTION YEARS

EXPIRATION DATE
AFTER CHANGE

LENGTH OF
OPTION/EXTENSION

X] No [ ]Yes

L

L

VALUE/COST OF CHANGE NOTICE:

ESTIMATED AGGREGATE CONTRACT VALUE REMAINS:

$0.00

$42,116,450.00

Effective immediately, the attached Amendment No. 6 to the Software and Services Special Option
(SSSO) is hereby incorporated into the Contract. Please also note that the buyer has been changed to
Barb Suska. Vendor contact information has been updated. All other terms, conditions, specifications,
and pricing remain the same. Per vendor and agency agreement and DTMB Procurement approval.
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l BM Amendment No.6 to the Software and Services Speclal Option

This Amendment No. 6 ("Amendment”) Is eflective when signed by all partles and amends lhe terms of
the Soflware and Services Special Option (the “Agreemeni”), dated as of Seplember 29, 2010,
Amendment No. 1 dated Septembaer 30, 2011, Amendment No. 2 dated December 22, 2011, Amendment
No. 4 daled June 27, 2013, and Amendment No. 5 daled July 2, 2013 belween the State of Michigan
("you") and International Business Machines Corporation (“IBM"). Capilalized lerms used in this
Amendment, the definitions for which are not found in this Amendment, are defined in the Agreement or
the applicable Associated Documenl(s).

1. This Amendment starts on December 1, 2013 ("Star! Dale") shall remain in effect up to and including
Seplember 30, 2016 ("End Dale"), unless earlier lerminated as provided in the Agreement. This
Amendmenl applies only to the products described herein.

2, “Eliglble Programs" sectlon Is amended to add Lhe following:

The Programs that qualify for the terms of this Agreement (“Eligible Programs") are the Programs listed
on the Product List (Schedule AB) which is allached to and made part ol this Agreement (the “Listed
Programs”).

included in the Total Charges for the Listed Programs are charges for any applicable S&S for the Lisled
Programs and such S&S has a coverage period as stated in Scheduls AB.

3. “Charges" section Is amended to add the following:
Amendment 6 Charges

The Amendment 6 Charges will be invoiced to the Slate of Michlgan and are due on or before the
following dates:

Date Amount Due
December 1, 2013 $398,902.36
October 1, 2014 $153,858.38
Oclober 1, 2015 $144,457.82

The Total Charges do not include any additional amounis incurred pursuant to the Seclion of this
Agresment enlilled “Eligible Use of Programs”.

You shail be responsible for any sales, use, excise, value - added, services, consumption or other taxes
that is due on the provision of goods and services as a whole or on any particular good or service
received by the You from IBM, Both the You and IB8M will jointly work together to determine taxable
amounts, . The Tolal Charges are nol cancelable excepl as may be otherwlse provided in the Section of
this Agreement entitled “Termination".

4. “General” secllion Is amended to add the following:

a.) Nolwithstanding the terms of this Agreement or our prior practice, payment is nol contingent upon
issuance of a Purchase Order. All approvals roquired lo issue paymenl have been obtained, Payment in
full is due upon receip! of Invoice and payable within 45 days. The bill to, ship to addresses along with
specilic ordering information and amounts dus under this Agreement are includad herein or in other
documents related herelo. Subject 1o your termination rights in the Agreement, this order is firm and
irrevocable.
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|BM Amendment No.6 lo the Soflware and Services Speclal Option

The prices and terms of this Amendment must be agreed 1o and signed by you by December 31, 2013 or

it is void.

The parties agree that this Amendmenl, including all Assoclated Documents, is the complele agreement
belween us and replaces any prior oral andfor wwilten communications belween us concerming this
subject malter. By signing below, the parlies agree 1o the lerms of this Amendment and the Associated
Documents, If there is a conflict among terms of this Amandment and those of the Associated
Documents, for the purposes of this Agreement, those of this Agresment prevail,

Agread lo:
State of Michigan

i
' n{l'ﬁérized Slgnature

Name/[type or print):
Date: [},,u\/‘}
Customer number: 7840125

Customer address: 530 W. Allegan
Lansing, Mi 48933

Agreed to:
International Business Machines Corporation

.

~ =
By {/"\; ) L2,
Authérized Signature

Name (lype or print): \ / wl f\.l-’J 5" ! C,G-x v

Date: | g' 13 ) 3
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Schedule A6: Attachment for Eligible Programs

Category A. New Licenses
Table A1. IPAA Programs - Subscriplion and Support Coverage through 11/30/2014

How sod Progrom Lk
488 Coverage 5A8
Part Nuaibes Product Description Qly From CoversgeTo
1002 RA L QUALITY MANAGER QUALITY FROF ESSIONAL AUTHORIZED USER SINGLE
THLL INSTALL UGENSE + SW SUBSCHETION & SUPPORT 12 NONTHS. ¢ 12112013 11, 4
B7A RATIONAL GUALTTY M UALIY PROT ESSIONAL TLOATING USER S#ECLE INSTALL
7WLL  JLICENSE + SW SUBSCRIFNION & SUPTORT £2 MONTHS [ 12052013 114302614
7 i TIONAL REQUIREMENTS COMPOSER VST FLOATING USER SINGLE INSTALL
2o U + SW SUBSCRIPTION & SUPPORT $2 MONTHS 2 120112013 1173012014
T80 RATIONAL TEAM CONCER UTOR FLOATING USEN SINGLE INSTALL LICENSE + SW
WRL SCAIPTION & SUFPORT 12 MONTHS 7 12402013 117302014 |
1804 A i VELOPTA FLOATING USER SINOLE INSTALL LIGENSE + 7
pocauit.  ISUBSCAIPTION R SUPPORT 12 MONTHS W0 120472013 1173072014
|FMS RATIGNAL TEAM CONCEAT DEVELOPER AUTHORIZED USER SINGLE AT ALL LICENSE + SW
L |SUBSCESPTION & SUPPORT 12 MONTHS 16 12012083 1102014
|OM INTOSPHERE DATASTAG L2S0R VALUE UNIT (PVU) LIGENSE + SW SU 3
DOITTLL  |SUPPORT £2 MONTHS 400 12102013 1173002014
| HERE UATASTAGH UCTION ENVRONMENT S PAOCESSOR VALUE
poarvit  |uwiT LICENSE + SW SUBSCRIPTION & SUPPORT 12 MONTHS 200 12102013 11RezNd |
i_‘%m TICENSE METAIC TOOL PR COTARLISHMENT LIGENSE + S/ SURSCAIPTION & SUPPORT 12
DS6THLL ) 12/472013 1 130re0td

Category B. Subscription & Support for Installed Licenses
Table B1. IPAA Program Subscription & Support - Subscriplion and Support Coverage through 09/30/2016

AL for Now Diatribi1ed Program Licensss
86 Covorngo 58
Port Rumbor . . 2 Praducl Desaripion Qy From CoverageTa
1M RATIONAL QUALITY NANAGER GUALITY PROFESSIONAL AUTHORIZED USER SNGLE
EOSMTLL INSTALL ANRUSL SW SUBSCHIFTION & SUPPORT RENEWAL 4 12172014 YINN16
BM RAT UALITY MANAGER QUALITY PROFESSIONAL FLOA USER LE INSTALL
ANNUAL GW SUBSCRIPIION 8 SUPPORT RENEWAL 4 12112014 302015
HATIONAL HEQUIREMENTS COMPOSER ANALYST FLOATING USER SINGLE THSTALL ANNUAL
E088YLL SUBSCRIPTICN & SUPFORT RENEWAL 2 12172014 KIVD18
RATIONAL TEAM ERT |BUTOR FLOATING USER SINGLE INSTALL ANNUAL SW
e SCAIPTION & SUPPORT RENEWAL _ 7 121172014 2302015
RAT TEAM CONCERT DEVELOPER FLOATING INSTALL ANNUAL SW
SUSSCHIPTION & SUPPORY HENLCWAL 19 12172014 WIWA010
RATIONAL TEAM GERT OFVELOPER AL IZED USEX Si| £ NSTALL ANNUAL SW
COACOLL SUBSCRIPTION & SUPPORT RENEWAL 18 12172014 018

1B BIFOSPHERE DATASTAGE PROCESSOR VALUE UNIT {PYU) AMNUAL SW SUBSCRIFTION &

EQ4PILL SUPPORT HENEWAL 400 12112014 WIN2018
LEAE DATASTAGE FOR NON- ENVI ENT Vi
PLL FYL) ANNUAL SW SURSCRIPTION & SUPPORT RENEWAL 200 $2512014 SI2016
LICENSE METRIC TOOL PER ESTABLISHMENT ANNUAL SW S FIPTION & SUPPORT
Q2TNLL AL 1 121172014 WIVN016
E43 Nerawals for Exiafing st Ppm Lk QK
648 Covorngs S8
Port Numbar Product De Hen Qly From CovorzgoTo
BN RATIONAL PUBLISHI EF EH ANNUAL SW SUBSCRIPTION & SUFPORT
2 100472016 WIWI0E
QUALITY MANAGER QUALITY PROFESSIONAL AUTHORIZED USER SINGLE
NSIALL ANNUAL SW SUBSCRIPTION & SUPPORT RENEWAL 70 100002015 Q3072016
SUBSCNPTM & SUPPORT RENEWAL 1] 1712016 QIN0IE
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Form No. DTMB-3521 (Rev. 4/2012)

AUTHORITY: Act 431 of 1984
COMPLETION: Required

PENALTY: Contract change will not be executed unless form is filed

DEPARTMENT OF TECHNOLOGY, MANAGEMENT AND BUDGET

STATE OF MICHIGAN

PROCUREMENT

July 3, 2013

P.O. BOX 30026, LANSING, MI 48909

OR

530 W. ALLEGAN, LANSING, MI 48933

CHANGE NOTICE NO. 4

to

CONTRACT NO. 071B1300071

between

THE STATE OF MICHIGAN

and

NAME & ADDRESS OF CONTRACTOR:

PRIMARY CONTACT

EMAIL

IBM Corporation
New Orchard Drive
Armonk, NY 10504-1722

Bill Crocker

crockerw@us.ibm.com

TELEPHONE

CONTRACTOR #, MAIL CODE

(248) 552-6896

STATE CONTACTS AGENCY NAME PHONE EMAIL
CONTRACT COMPLIANCE
INSPECTOR DTMB Ken Crawford (517) 241-3472 crawfordk3@michigan.gov
BUYER DTMB Reid Sisson (517) 241- 1638 sissonr@michigan.gov
CONTRACT SUMMARY:
DESCRIPTION: Software Maintenance and Support
INITIAL EFFECTIVE DATE INITIAL g;(?éRATION INITI%P,?_\IICI)\"IJLSABLE EXPIRATIONN%I_TEEDBBEEBORVE CHANGE(S)
October 1, 2010 September 30, 2013 5,1 Yr. Options September 30, 2016
PAYMENT TERMS F.O.B SHIPPED SHIPPED FROM
N/A N/A N/A N/A
ALTERNATE PAYMENT OPTIONS: AVAILABLE TO MiDEAL PARTICIPANTS
[] P-card [ ] Direct Voucher (DV) [] Other X Yes [ ] No

MINIMUM DELIVERY REQUIREMENTS:

N/A

DESCRIPTION OF CHANGE NOTICE:

EXTEND CONTRACT
EXPIRATION DATE

EXERCISE CONTRACT
OPTION YEAR(S)

(of¢]

EXTENSION BEYOND
NTRACT OPTION YEARS

LENGTH OF
OPTION/EXTENSION

EXPIRATION DATE
AFTER CHANGE

X] No [ ]Yes

L]

L]

VALUE/COST OF CHANGE NOTICE:

ESTIMATED AGGREGATE CONTRACT VALUE REMAINS:

$0.00

$42,116,450.00

Effective immediately, the attached Amendment No. 5 to the Software and Services Special Option (SSSO) is hereby
incorporated into the Contract.

All other terms, conditions, specifications, and pricing remain the same.

Per vendor agreement and DTMB Procurement approval.
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Change Notice Number 4
Contract Number 07181300071
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Form No. DTMB-3521 (Rev. 4/2012)
AUTHORITY: Act 431 of 1984
COMPLETION: Required

PENALTY: Contract change will not be executed unless form is filed

STATE OF MICHIGAN

PROCUREMENT

DEPARTMENT OF TECHNOLOGY, MANAGEMENT AND BUDGET

P.O. BOX 30026, LANSING, MI 48909

OR

530 W. ALLEGAN, LANSING, MI 48933

June 28, 2013

CHANGE NOTICE NO. 3

to

between

CONTRACT NO. 071B1300071

THE STATE OF MICHIGAN

and

NAME & ADDRESS OF CONTRACTOR:

PRIMARY CONTACT

EMAIL

IBM Corporation
New Orchard Drive
Armonk, NY 10504-1722

Bill Crocker

crockerw@us.ibm.com

TELEPHONE

CONTRACTOR #, MAIL CODE

(248) 552-6896

STATE CONTACTS AGENCY NAME PHONE EMAIL
CONTRACT COMPLIANCE
INSPECTOR DTMB Ken Crawford (517) 241-3472 crawfordk3@michigan.gov
BUYER DTMB Reid Sisson (517) 241- 1638 sissonr@michigan.gov
CONTRACT SUMMARY::

DESCRIPTION: Software Maintenance and Support

INITIAL EFFECTIVE DATE INITIAL gji('l;llzRATION INITI%P;?_YC;\'LI:?‘ABLE EXPIRATIONN%rTEEDBBEEI?ORVE CHANGE(S)
October 1, 2010 September 30, 2013 5, 1 Yr. Options September 30, 2013
PAYMENT TERMS F.O.B SHIPPED SHIPPED FROM
N/A N/A N/A N/A
ALTERNATE PAYMENT OPTIONS: AVAILABLE TO MiDEAL PARTICIPANTS
[ ] P-card [ ] Direct Voucher (DV) [] Other X Yes [ ] No

MINIMUM DELIVERY REQUIREMENTS:

N/A

DESCRIPTION OF CHANGE NOTICE:

EXTEND CONTRACT | EXERCISE CONTRACT EXTENSION BEYOND LENGTH OF EXPIRATION DATE
EXPIRATION DATE OPTION YEAR(S) CONTRACT OPTION YEARS | OPTION/EXTENSION | AFTER CHANGE
[INo [X]Yes X ] 3 year Sept. 30, 2016

VALUE/COST OF CHANGE NOTICE:

ESTIMATED REVISED AGGREGATE CONTRACT VALUE:

$24,800,000.00

$42,116,450.00

Effective June 26, 2013, per vendor agreement, DTMB Procurement approval, and State Administrative
approvals dated December 18 2012 and June 18 2013, this contract is hereby INCREASED by $24,800,000.00
and exercises three option years, with new contract end date is September 30, 2016. The attached SSSO
Amendment No.4 is hereby incorporated into the Contract. All other terms, conditions, specifications, and
pricing remain the same.
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Form No. DTMB-3521 (Rev. 4/2012)
AUTHORITY: Act 431 of 1984
COMPLETION: Required

PENALTY: Contract change will not be executed unless form is filed

STATE OF MICHIGAN

PROCUREMENT

DEPARTMENT OF TECHNOLOGY, MANAGEMENT AND BUDGET

P.O. BOX 30026, LANSING, MI 48909

OR

530 W. ALLEGAN, LANSING, MI 48933

CHANGE NOTICE NO. 2

to

between

CONTRACT NO. 071B1300071

THE STATE OF MICHIGAN

and

NAME & ADDRESS OF CONTRACTOR:

PRIMARY CONTACT

EMAIL

IBM Corporation
New Orchard Drive
Armonk, NY 10504-1722

Bill Crocker

crockerw@us.ibm.com

TELEPHONE

CONTRACTOR #, MAIL CODE

(248) 552-6896

STATE CONTACTS AGENCY NAME PHONE EMAIL
CONTRACT COMPLIANCE
INSPECTOR Ken Crawford (517) 241-3472 crawfordk3@michigan.gov
BUYER Reid Sisson (517) 241- 1638 sissonr@michigan.gov
CONTRACT SUMMARY:

DESCRIPTION: Software Maintenance and Support

INITIAL EFFECTIVE DATE INITIAL I:EZ\(-IF_’IERATION INITI;GS.P;?_YéA'LIéABLE EXPIRATIONNDOP:I_TEEDBBE;LOORVE CHANGE(S)
October 1, 2010 September 30, 2013 5, 1 Yr. Options September 30, 2013
PAYMENT TERMS F.O.B SHIPPED SHIPPED FROM
N/A N/A N/A N/A
ALTERNATE PAYMENT OPTIONS: AVAILABLE TO MiDEAL PARTICIPANTS
[] P-card [ ] Direct Voucher (DV) [] Other [ ] Yes X] No
MINIMUM DELIVERY REQUIREMENTS:
N/A
DESCRIPTION OF CHANGE NOTICE:

EXTEND CONTRACT | EXERCISE CONTRACT EXTENSION BEYOND LENGTH OF EXPIRATION DATE

EXPIRATION DATE OPTION YEAR(S) CONTRACT OPTION YEARS | OPTION/EXTENSION AFTER CHANGE
XINo [ Yes ] L]

VALUE/COST OF CHANGE NOTICE:

ESTIMATED REVISED AGGREGATE CONTRACT VALUE:

$1,800,000.00

$17,316,450.00

Effective immediately, this Contract is hereby INCREASED $1,800,000.00.

All other terms, conditions, specifications, and pricing remain the same.

Per vendor agreement, DTMB Procurement approval, and State Administrative approval dated September 27, 2012.
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