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Stata of Michigan

Department of Technology,
Management and Budget Procurement
P.0, Box 30026 Lansing

Michigan 48533

Attn: Michael Breen
RE: Notice to renew the contract No. 0718320034 dated November 20, 2012 [“"Contract”)

Dear Mr. Breen:

This letter is with reference to the Contract between NICE Systems, Inc. (YNICE™) and the State of Michigan. Asyou
may be aware, that the initial expiration date of the Contract is September 28, 2016. NICE would fike to renew the
Contract for an additional one (1) year term, through September 28, 2017, by way of a mutually agreed
ameandment to the Contract. Please treat this letter as notice of our intent to renew the Contract.

o
Tom Drjivwsk

DHFEADBIAL.
Tom Deiers "

President
MICE Systems, nc.
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STATE OF MICHIGAN

DEPARTMENT OF TECHNOLOGY, MANAGEMENT & BUDGET
PROCUREMENT

I W AL ERAN FREET OB 2
LAMEI, M L AN, W 49809

CHANGE NOTICE NO. 004

L]
CONTRACT NO. 071B3200034
between

THE STATE OF MICHIGAN

Mice Systems, Inc

301 Route 17 Morth
Rutherford NJ, 07073

Scott Hall (517) 241-4255 HallS3@michigan.gov
DTMMB Mike Breen (517) 284-7002 breenm@ michigan.gov

Dﬂcm ane Maintemnu, Services, and Sn&wre Llcense Ag
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€ | INITIAL EXPIRTION DATE -
Sﬂ-ptember zs 2015
S T

JATE PAY ?TION : S s T T EXTENDEDPURCHASING. -
O P-card (] Dlred Vouuhur (DV) | Dthar H Yes [COMNa
[ WHIMUW DELIVERY REQUIREMENTS R T TR

-~ cusentv = : | s AGGRE
5706,376.09 5 B7, 766.55 5?94,541 64
DESCRIPTION: Agency (MIECC) request to issue SOW and add funding ($87,766.55) from previous ad bd approval of

470,000 for attached staterment of work requests based upon the master contract  All other terms and conditions
remain the same. (Comection made to total contract value. )

ﬂul lable Ad Board dollars remaining for SOW's for this contract $375,252.36.
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For State of Michigan

(NICE Interaction Management 4.1 —
Cisco ICM Lab Environment)

mEmu Intent. Insight. Impact.

00162540)



DocuSign Envelope |0 FEEZAEFS-342A-468A-81 F1-DT4A38ASTETD

MICE Systems Stotement of Work

1. CONTRACT REFERENCE .vvveevcesieinssnssranrssssssssnssasnnnnnnsntssssssssansasissnssasnnss 2
3. SOLUTION OVERVIEW 1evvreeiusiesssnsisssnssssssmsssnnnemsssssisnnsssnssisssasssssansssns 3

4, PROJECT ASSUMPTIGNS -!+l‘!+l-l-lliill+ll|-ll!-ll'!llllll'lll'!'ll.'l.!llllll'!l'!'!l"--“'llll‘\‘+l' 4
General AsSUMPTIONS . iiiiviieriaiaa s e s s 4
Technical and Functional Assumptions ........ e e et iaaiaan 4

5. ROLES AND RESPONSIBILITIES DU PTPRSO PP -
6. INSTALLATION f REMOTE ACCESS oinninanrniiiininra e sssaassannnasintin veenran 7
7. CHANGE MANAGEMENT PROCESS ..cviinieieiminciinm s sssnsssaanarsssrssan s 7
8. FEES \icvicrinarnsiranss eteteesssescesasssesssisesesstsshtsnssenssisaieanInrraNsrenbarsennninannins T
9. SERVICES ACCEPTANCE 1ovvveeeivriesersssnrsssssssasstiniansnsssannnressssnsearsssssinreeses 8

ATTACHMENT A: DESCRIPTION OF SERVICES ..ccciiiiinminmmmmmeiisssisimsiaiiasaress 10
Project Activities ... ..o ianamie e ieea e 10
High-Level Project EStimatiom ..ovivnriseaiinmmronissasnrannnrsssreass 18

ATTACHMENT B: NICE SERVICES PRICING DETAIL...oovieriunnssninnssssisssansnesssnnes 13
ATTACHMENT C: NICE QUOTATION it v s s s s nasdaaisne 16
ATTACHMENT D: NICE SOLUTION DESIGN DOCUMENT ...ooreeiiiccinmnnnnnncenianne 17
ATTACHMENT E: CHANGE ORDER REQUEST FORM ..covcriuviennniiscrinisnnnnneensan 37

ATTACHMENT F: STATE OF MICHIGAN IT SERVICES ..ccivuiicmnmnmmisnmmenmasnneinnn 39

Copyright € 2016 NICE 1

00162540]



DocuSign Envelope 1D FEEZIEFS-M42A-46BA-81F 1-DT4ASBAITFTO

Rzl 1

WICE Systems Stotement of Work

P AT R e

T =]

1.0 042820158

CRantley First draflfresision
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This statement of work {"Statement of Work" or "SOW"} is entered into as of
, and is governed by the Terms and Conditions dated NMovember 20,

2012 between NICE Systems, Inc. ("NICE") and State of Michigan ("Customer"} (the

“Contract"). The detailed services to be performed under this SOW ("Services") are
described below. The terms and conditions of the Contract are incorporated into and
made a part of this SOW. Capitalized terms used in this SOW and not otherwise defined

herein shall have the meaning assigned to such terms under the Contract.

2.

The following attachments are incorporated into and made a part of this SOW:

ATTACHMENTS

Attachment A: Description of Services
Attachment B: MICE Services Pricing Detail
Attachment C: NICE Quotation
Attachment D: NICE Solution Design
Attachment E: Change Order Request Form

Attachment F: State of Michigan IT Services

Copyright € 2016 NICE
00162530



DocuSign Envelope |D: FEEZIEFS-342A-468A-B1F 1-DT4A8BASTFT

NICE Systems Stotement of Waork

3. SOLUTION OVERVIEW

NICE will provide Customer with Services relating to the implementation of NICE
Interaction Management 4.1 ("NIM 4.1%) of five (5) named agents, with five {5) encrypted
voice capture channels, and five (5) encrypted screen capture channels, in a lab
environment configuration with telephony integration to Cisco ICM (the “Selution™).

For a detailed description of the Services included pertaining to the Solution, refer to
Attachment A of this SOW.

For a detailed description of the technical specifications pertaining to the Solution, refer
to Attachment D of this S0W.

Copyright © 2016 NICE 3
00162540
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PROJECT ASSUMPTIONS

The following assumptions have been used to develop this SOW. Any deviation from
these assumptions may cause changes to the project schedule, fees and expenses, tasks,
and the level of effort required to perform the Services covered by the SOW,

General Assumptions

«  Customer shall be responsible for the responsiveness and performance of any third-

party vendor and/or subcontractor engaged by Customer in connection with the
solution described in this SOW.

Custorner will provide reasonable access to the necessary Customer facilities, and
suitable workspace for all NICE project team members when waorking at the
Customer's site when necessary. Suitable workspace includes, but is not limited to,
desks, telephones, access to the system and meeting rooms.

Installation of Products and application migration and testing will be performed during
NICE's normal business hours [Monday-Friday 8:00AM-5:00PM local time zone where
the NICE implementation resides).

Technical and Functional Assumptions

NICE will provide the MICE Site Preparation Checklist at the project kickoff meeting, as
sutlined in Attachment A. Customer will complete all items on the NICE Site
Preparation Checklist approximately two (2] weeks prior to the commencement of
installation,

Upaon complation of the NICE Site Preparation Checklist, Customer will execute the
Service Readiness Tool ("SRT") to ensure site readiness, and will inform NICE of any
deficiencies relative to site readiness. Customer should note that this may affect
project timelines.

Copyright £ 2016 NICE

Q0162540
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5. ROLES AND RESPONSIBILITIES

NICE Resources

Promptly following the execution of this SOW by both parties, NICE will assign a project
manager {"NICE PM"} in connection with its performance of the Services to be performed
hereunder. The NICE PM will serve as the primary point of contact for MICE in connection
with the Services, and will be responsible for working with the Customer team, including
the development of a project plan, and NICE's coordination of the Services to be
performed by it hereunder.

NICE Roles and Responsibilities
= NICE Project Manager — Responsibilities of the NICE PM include:

= Be a proactive and customer-centric interface between Customer and NICE, while
determining that internal customers, technical staff and upper management are kept
aware of project status, issues, and escalations.

s Plan, estimate and organize overall implementation of NICE products while being
applied in Customer environments.

v  Provide dally direction, motivation and support to project team.

= Plan for project contingencies and anticipate variations that may affect resources,
successful implementation and revenue recognition.

= Serve as the communication link between Customer and NICE throughout the entire
project, and act as liaison with other NICE departments.

= MICE Professional Services Engineer ("PSE"} — The NICE PSE will verify site
prerequisites, install and configure the Solution, and conduct the Instaltation Test
Procedure {“ITP").

Copyright € 2016 NICE
DD162540]
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MICE Systems Stotement of Work
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Customer Resources

Customer will assign a project manager ("Customer PM") in connection with the Services
to be performed hereunder. The Customer PM will serve as the primary point of contact
for Customer in connection with the Services, and will be responsible for working with the
MICE team, including the development of a project plan, and Customer's internal
coordination of the Services to be performed by NICE hereunder.

customer Roles and Responsibilities

= Customer Project Manager = The NICE PM and Customer PM will work together to act
as the main vehicle for all communications and implementation-related activities,

= Systern Administrator — This person will be familiar with all operational aspects of the
NICE Solution that is installed. They will understand the basic functional components
of the Solution and how they should be deployed within the Customer contact center
infrastructure. The System Administrator will have the most technical responsibility
within the project.

s Telephony Administrator / Specialist ~ This person may be needed to address telecom-
related issues.

Coppright & 2016 NICE &
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6. INSTALLATION / REMOTE ACCESS

Installation of the Solution will be performed via remote access. Remote access is a key
activity detailed on the NICE Site Preparation Checklist and is an implementation
milestone. Remote VPN access is required. Access 1o the Products is required when
perfarming various installation and maintenance support activities for the Solution. Local
administrative rights are also required for some installation activities and maintenance
activities. Onsite access may be necessary for certain activities.

7. CHANGE MANAGEMENT PROCESS

Any changes to the Solution design and scope following execution of this SOW may impact
project dates resulting in additional Product and Services fees, as well as elevated risk to
the project. Changes to the Solution design, project scope, project dates, and any
assoclated project dates, and any associated additional charges and/or costs must be
mutually agreed upon in writing prior to the performance of any Services related to such
changes, and will only be valid when agreed upon in writing by both parties using the
Change Order Request Form in Attachment E of this SOW, all changes to Services scope
are subject to resource availability.

8. FEES

The total cost of the Product related to this SOW is Seven-Thousand Eight-Hundred
Dollars {$7,800.00).

The total cost of the Support Services related to the Product is One-Thousand Eight-
Hundred Twenty-Seven Dollars ($1,827.00).

The total cost of the Services to be performed hereunder is seventy-Eight Thousand One-
Hundred Forty Doliars {$78,140.00}. NICE shall Invoice Customer for completed Services
as putlined in Attachment B: MICE Services Pricing Detail. For the avoidance of doubt,
travel and out-of-pocket expenses (“Expenses”] are not separately reimbursable by
Custamer unless, on a case-by-case basis for unusual expenses, the Customer has agreed
in advance and in writing to reimburse NICE for such Expenses at Customer’s then current
travel reimbursement rates. Customer shall provide a single point of contact for
management and approval of Expenses.

Capyrighti 2016 NICE 7
G0162540]
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9. SERVICES ACCEPTANCE

MICE has a documented installation process with supperting manuals and comprehensive
check lists to assist our staff throughout every stage of the installation and testing
process. NICE performs functional testing through the use of the NICE Installation Test
Procedure (ITP). This document covers all facets of system functionality and can be made
available to the client in advance, upon reguest. At the completion of the installation,
MICE utilizes the extensive Installation Test Procedure (“ITP") to test the overall system
opperability. The NICE will review the ITP with a State of Michigan representative (such asa
State of Michigan Project Manager) to show gverall system readiness. While NICE
conducts the ITP, a State representative will be available to actively participate in the
process. The State point of contact is responsible for natifying all State interested parties
that the ITP has been completed.

Commencing upon the date immediately following the date of NICE's completion of the
ITP Customer shall have five {5} calendar days to test the Services to verify whether they
conform to the Acceptance Criteria ("Initial Test Period"). If Customer provides written
notice to NICE within the Initial Test Period of any material non-conformities ("Non-
Conformity{ies)") of the Services to the Acceptance Criteria ("Non-Conformity Notice")
(each Non-Conformity Notice shall include any available information in Customer's
possession regarding the Non-Conformities, including, to the extent available, all
documentation reasonably necessary for WICE to evaluate and correct the Non-
tonformities), MICE shall promptly correct such Mon-Confarmities at its own expense and
shall notify Custormer when the corrections are complete, Customer will then have two (2}
ealendar days (or such other period if agreed upen by the Parties in writing) to test the
resubmitted Services to verify whether the Non-Confarmities previously identified by
Customer have been resolved (" Retest Period").

Acceptance of Services will take place upon: {a) Customer providing written notice to NICE
of the conformance of the Services with the Acceptance Criteria; (b) Customer's failure to
notify NICE of any Non-Conformities in the Services within the Initial Test Period or, if
applicable, the Retest Period; or {c) Customer's use of the software related to the Services
provided under this SOW in its production envirenment for productive business purposes
unrelated to the acceptance testing process set forth in this Section. Upon Customers
signature of ITP, NICE and Customer will retain a copy of the document. The Customer
point of contact is responsible for notifying all Customer parties that the ITP has been
completed.

Copyright £ 2016 NICE g
162540
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The Parties have caused this SOW to be executed by their respective authorized
signatories as of the date first set forth above.

NICE Systems, Inc. State of Michigan
Dosstigited by
oy | Shodiar il o
S AERETAGARCAI
Mame: Shachar Feldman Mame:
Title:__ VP Services Title:
Date:  July 20, 2016 Date:

MNICE Systems, Inc.

oy bin (o

'N—pm;r-:::FFemsm .
Mame: Director, Finance

Title:__Kim Cohen

Date: July 20,2016

Capyright & 2016 NICE 4
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ATTACHMENT A: DESCRIPTION OF SERVICES

Project Activities

MICE follows standard PMI implementation methodology. The Solution will be
implemented in accordance with the following activities listed below in the table. The
amounts listed in the table below are solely for Customer’s internal reference, and shall
not: (i} affect the invoicing terms (stated in Attachment B); or (il) imply acceptance of
Products.

Activity i Deserlglon ot Primary Ooutput’

Initiation Phase

| — - _ — -

Project Validation | * Customer asslgns Project Manager. TNICE ! Part of

s MICE assigns Project Manager. Customer Attachment B.

e NICE Project Manager reviews Technical

Customer-purchased Solution. implementation

s NICE Project Manager reviews Sales m;i‘gg:’;m uo
sales to Services milestone Kit and accepts project. 10 200 agenl_;
Handover «  MICE Project Manager conducts Post-PO ($55,540.00)

Sales to Service ("$25") internal call with
MICE Account Team to review SOW,

| Pricing and Solution Design relative to

[ ] Customer business need.

Copyright © 2016 NICE 10
00162540
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| Description -

| Primary

Responsibility

Output

Planning Phase

Internal Kickaff
WMeeting

»  Preparation for Customer Kickoff
Meeting

v Preliminary Project Plan is developed

MICE

Preliminary
Praoject Plan...
Part of
Attachment B.
Technical
implementation
for Quality
Managemeant, up
to 200 agents
{555,540.00)

Customer Kickeff
mMeeting conducted

= Review and finalize proposed Project
Plan

= Review executed Statement of Wark
»  Review NICE Site Preparation Checklist

MICE,/Custome
r

Final Project Plan

Part of
Attachment B.
Technical
implementation
for Quality
Management, up
to 200 agents
(555,540.00)

Copyright £ 2016 NICE

00162543
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-Activity ' Description Primary Output
i e Responsibility |

Execution Phase

Site Preparation Customer completes all items on the | yICE/

Checklist and Site site Preparation Checklist at least two | Customer

Readiness Tool {2) weeks prior to the installation date.

completed The NICE PM receives the completed 5PC
NICE Site Preparation Checklist {("5PC"} DTMB/MIECC
from Customer. MICE Time along with
Customer executes the NICE Site Part of
Readiness Tool [“SRT"), and delivers Artachment B,
output file to NICE. Customer Technical
NICE verifies SRT output and that all implementation
items on the Site Preparation Checklist | for Quality

are completed. Installers are notified.

Management, up
to 200 agents
{555,540.00)

SRT Output J

Copyright & 2015 NICE

pO262540]
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Activity ‘Description - . \Primary | Output
T e : : o ol ‘Responsibility |~ =
Execution Phase
System installed « Remate software installation and MICE Part of
hardware verification will be Attachment B.
completed by the NICE Professional Technical
sarvices Engineer {"PSE"} in implementation
collaboration with Customer. A far Quality
Customer representative will be Management, up
avallable for the MICE Professional to 200 agents
Services Engineer {“PSE”} to contact (555,540.00);
for support. Seraen Capture
installation
{$2,600.00);
Voice Capture
instaltlation
($7,000.00);
Encryption
implementation
{513,000.00);
Copyright € 2016 NICE 13
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Execution Phase (continued)

Installation Test = While NICE conducts the ITP, MICE/Customer | TTP completed
Procedure {“ITP"} Customer representative will be
available to actively participate in the Part of
Attachment B:

process. Upon completion of the tests -
set farth in the ITP, NICE shall provide Technica

a copy of the ITP to Customer, NICE im f"'ememat'ﬂ”

and Customer will retain a copy of the M‘" Quality

document,. The Customer point of anagement
(555,540.00)

cantact is responsible for notifying all
Customer parties that the ITP has been
completed and accepted in accordance
with Section 9 of this SOW, signifying

the completion of the installation.
Clasure Phase
solution begins = Solution begins working in Custemer MICE
working environment{s).

% Dutstanding issues are addressed.

& Transition of support to NICE
Customer Support Center (“CSC")
takes place.

High-Level Project Estimation
'_'_:ﬂ. m :_._.' NSRRI EN S

State of Michlgan Project Plan
) Ot ETTRIRI e

—L

|1I1i1 a1
1

i s Sambriove el Cists rar Cond ik 15 (eid

Copyright £ 2016 NICE 14
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ATTACHMENT B: NICE SERVICES PRICING DETAIL

e R
B el

S

e i

Tactnical Inpienanation br Guelity Menagemen, up o i
aganis (Peca par Dela Hub, WO Yeioe Caplins)

PE-TECH M- OnE01

£65,540.00

§55,540.00

MIGE will imoie wpon nolBcafion fo Cuslomes
ol NIGE's compietion of 18 Wstall afion Tast
Frocedus { TR a5 dalned in Alschmen =
g fion Phess: latalnlion Tes Protedurs,
and Cusiomer's Aooaplance in actesdance will
Secilion B of this SOW.

t5.creen Caplure insballation (MML 1 Hica S Flalform)

PE-HEB-S00H

frdzabiy

%G00

IS el frrvcdn upei polificoiion fa Cusiomes
o WICE'S commphatian of ke s lallasion: Test
oo (TTF) &8 defnad in Allaehment & —
apeidion Fhass: Wslalafion Test Procodurs,
] Cuslome s Acceplanse w pocondance Wi
Seothkm Bl lhis S00W

b oice Capbew irstolation JHOL Platfoms), per inlagration inslanca
- up b 3 loggers

PSR- I

= rgeSion implomentation {Frice per Dala Pub)

FETEC-B-EHCRO

SiL000.00

MICE will ivcioe Upon nelificalion to Sustomar
TS s complelion of th Instaliaion Test
Brocedune {TTF7} a8 dotned In Allachmerd A —
= lian Phase; fiatie Tes! Procid

andd Crmsboenan's, Acoeptancs n accondance vl
Saction 1 ol this SOW.

H13,000.00

MCE will imaics upon nolifcation Lo Cusfomed
it WICE"s eompletion af 1he nsialallon Test
Bcatee (TTP7) As defingd i Astachiment & =
Ewroulion Phase Instalkton Test P i,
and Cimsbesmes's Aesaplance in seeondance wilh

Serfiom 9 of Wi SO0,

Travel B Expenses @ -

Traed & Fapenses, 65 expenses amz Incwred

BECE will von Cuslomen madihly in amess,
i, st aned wilhal markip, for scksl Exparmes

waurmsd.

Total Professional Services:
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Total Sothware:: s e eEp e e e

ey [Picen pier Dt B, WD) Vokes Cighpe PSTECH Ok CHP-IH

oz ramey Capbiore instalialion (MML / MoaScemsn Platioon)

- . — —
s Capbor rmloiason (HOL Plesam), per inbegeaton Inslanca
- ot L 8 loggnrk

PE.EeS-R-EDTH

PS5 I- T

= e [ mplamseriaion (Price pes Dali Hob) PE-TECIMEHIROY

S50 E2EDD.O0
57,0000 B0
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Travel B Eapensss =0
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S
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1. Solution’s Scope

MICE Systems is pleased to provide State of Michigan with a Quality Management Lab for 5
named agent and Is designed to help achieving the following goals:

Lab that mirrors Production to test updates, changes, and patches for the Clsco
Envirenment.
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2. State of Michigan Current NICE Solution Network Diagram
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3. NICE Future Solution & Integration Diagram:
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4. State of Michigan Solution Overview

4,1 Solution assuinplions

solution Configuration

site Configuration Single Hub - Lab

St pamie:
Gite Type. - ;
= of named agents T o 5
A ol supeanisors
“Iatal ¥ of seats (including Interackion ﬁnal-.rhm Desktop
Analytics and recomding)

% of Vi Regoriivg - o e = ; e I
Voicit Retention {mnnl.hﬂ.} A ; 24 ]

|54 of Screen recording T 5 a5 ]
| Sereen Retantion (months} = 1o v I . |

Sireen rucording wrap up time in w.fscmds
# of calls permenth

" # of calls par agent par day e —

| Average Handling Time {AHT, in ser.cr-!s} - I
| operational OB retention : S 44 i

DataMart retention : T A : e ]

Mulki-Channel recording rebenhm
Phonetically Analyzed hours per day:
Transtribed hours pet day |

| Emotion Datection & Talk:Fattem Anak-gs:: I:nurs p-grd.ay
| # of Interachion Analytcs Agents

| of Hea! ime Drikinp Tagging agente

= of Real time Deskbop Triggering sgents i

. of HTPO [R,aal Time pm:ess Optimization) agents

= ol BTaM (Real Time Activity Monitoring)y sqents

[ of L lql'rt RTAM® {Application munltonnu only} agets

| # of RTRA (Real Time Remote Aukofmation] agents

MOTES:
« Al Calculations and assumpions in this document are based an Latency which is up to 50
milisecends roundtrp betwesn the NICE components and the network

+  Additional assumptions may ba detalled on each component section.

Al contenta of this domument are: Copyright & 2034 HICE Systems, Tne. All cghts reserved Page T
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The MICE Interaction Management 4.1 solution configured for State of Michigan will provide Interaction
based Recording (Viokes arnd Screens) for 5 named agents in 2 Lab environmant. The preposed NICE
solution includes the following applications:

Paciige

Application
Business Analyzer

Qruality
Management

+ Inleractions
eualuations and
calibaraticn

Interaction Capture

Rules Manager
Maniter = :

“Reporter

{ROD)

‘Recording On Dnnunu

LR LR b

Archiving

Telephony mhgratlnm':

Users Administrator

System me:tralur

LR AR RS

l.lgr Universe

F-n Du=1ar|!r

bl |

Bvents)

Call Flow Analysis (CTI -

Scoring, clas' sHIcmnn
and Visualization

| NICE Coaching

Quallty Planner

Screen Capluré

HPl Management
‘Bystem :

insight Manager
Glear Sight

Lexicon Manager

All pontents of this do

curment are: Copyright © 2014 MICE Systéms, Tne. All ighis reserved Page &
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4.3 Capture Platforms

4.3.1  Voice Capture

The solutien indudes & total number of volce capture channels. Interaction Capture Unit (MICE
Log) will support up to & concwrrent voice capturing channels. The Joice capturs will interface Lo a
Crwea CLICM 11 via WolP Active Cisco connaction.

Capture servars (Loggars) suimnary:

o T Dhuinacl | Besuimsg - Eberdng  Mane o bbb
meda e

[T

4.3.2  Screen Capture

The selution includas 5 total number of concurrent screen captune channels. Each NiceScreen
Lagqger supports up ko 5 of concurrent recording channels.  (May vary - depending on data rates
generated by site workstations during recording) - Maximum network bandwidth altowed per
NiceScroen Logger is 15 MBytefsac, Esch MiteScreen Logger supports up te 50 concumrent playback
channels.

Uimip Mg - L O . Slba Harme . Boress - Dakcareent- o W o1 Linked te | - Recsrding - | Nassding - ARChing - Encoyplioh - Lagee
fhmree - Hpnioad Logger - Amggedng | Eoeen ] Mode Triguar ke EfH
Wpiri Dperam EhsdARs | Racaidisn Eaar far
Capanity o Achiin 1 b
B}

1
|
| B
CProposed System Capabilities
Gereen recording vie Dusktop or VDI (Application / Published - - fath
Dasktop} : ] S I = : T ]
Captura Type TRt i e i Hook [ Scrape
CTT hased 5cre_ua-u n'scla'.l.‘d'im_] Lt ; i SEmeet yes
Record vla seresnactivity .. A o
Application £ URL blocking = R s no
Groyscale required =~~~ e e e ne
nggnllltinh R@dm:tlm_rrequired?'- L S ; S L na
All contenis of this decument are; Copyright © 2014 HICE Systesas, Inc. All rightz rezegyed Fage 8
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4.3.3 CTI Entegration
CT1 integration with Cisca is proposed.

St Liaa O Tabarackise Ureadio A Dt Thiepiwtas
L= Trtegratios Yerslén T
CATIBES Tieel wargian

HRem suskogal
cams

4.4 Servers & Storage Requirements
The solution will be upgraded in functionality using & new virtual senvers:

Semime Name/ Type Huimbor OF Lactian ExpsAing Dwploy mont o5 & DB bype
SErverE ol Lot typa

iphysicalf VM
Unifid Sarwer ; . 3 T Windows 3008 B2

Server Requiraments are detailed in the helow Certifled Servers Guida

«  Servers will be provided by Customer
« Servers specifications attached
s System Sizing below
Nota: it is the customer's responsibllity to provide additional storage for database backup.

The sdditional storage should be at least the size of the overall storage that is required for
all MICE databases that are part of this desian.

All comtents of this document are: Copyright & 2014 HICE Systema, Inc. All rights ressrved Page 10
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5. Terms & Conditions

. The information contained in this proposal is subject to change due ko factors that

inchude, but are not limited te, changss in the solstion design or quantity of
products or services desired [ be purchased by [Customer Name].

| Document acceptance requires the completion of a technical discovery and IT

reqUirEments review.

. Customers must supply the appropriate licenses for monitoring and control of each

device, CT1, conference/media resource on the PR and Text Interface to be
recorded,

_ Seyyers and required software will he provided by customer unless otherwise

specified.

. Physical location must be set to the speciications of the site sUrvey guibde.

. The design is valid for a period of 3 months from the last date of update

6. Customer Responsibilities and Supplied Items

Frior to and during the installation, it is important that the appropriate project people are
available for assistance during installation at each site. Typically, the primary responsibilities
of the customer prior to and during system Installation are as follows:

Allecation of adenuate Aoor space, provision for environmental conditioning and of
specified electrical power supplies to the point of the location of service.

Provision of stable electrical mains and UPS devices (if required).

provision of LAN copnectivity and IP addresses for all NICE Interaction Management
system components mcluding volce caplure servers and customer-supplied servers and
workstations.

provisian of all netwaork cabling for the recording of IF speech data, connected to an
1145 connection point installed inside the cabinel.

provision of all retwork cabling for the system management, connected to an R145
connection point Installed inside the cabinet.

Provision of SPAN (Port Copy) port on the Gateway or switch to provide for all RTP data
ta the VoIF Logger, end SIP data to the Interaciions Center.

Provision of additional bandwidth in case of active recording

provision of workstations for NICE applications, administration and supervision, and for
testing the implementation valldity.

Brovision of servers for NICE Perform / Interaction tanagement and associated
applications as necessant

All erntents of thip document are; Copyright & 2014 NICFE. Systemd, Tne. Al dghta reserved Foge 12
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Provision of Network Attached Storage (MAS) or other centralized archive storage
facility, if requirad.

Provision of channel mapping Information.
Brovisian of site Health and Safety tralning and certification as necessary.

Enabling remote or onslite access to installation sites on agreed-upon dates for
installation, commissioning and acceptance testing in accordance with the project pian.

Frovision of VRS cabinets.
Provision of remote scoess to permit remola diagnostics per sits.

While the list provided s not exhaustive, i is & representation of the general Customer
Responsibilities and iems to be supplied by the custemer on site, The definitive list of
customer supplied items wifl be supplied by the NICE Project Manager following award of
contract.

Ak contents of iy donument are: Copyright € 2014 NICE Syatems, Inc. All rights reserved Fage 127
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7. Open ActionsfIssues

Date Raised Open Actions/Issies Owner Status

Al contents of Bhis docamant nee: Copyrght # 2014 NICE Systems, Ine. ATl rights resenced Faga 14
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9. Appendix A - NICE Interactions Management Components

NIM Fundamentals:

Applications Server

Tha Applications Server is tha main server to which all clients connect when running NICE
applications. Various processes and sendces nen o control the operations performed By Lsens
ardd to provide the functions requested.

Database (DB} Server
The Database Server hoids call metadata information and administrative infermation.

Data Mart (DM}
The Data Mart eonsolidates the reporting information from multiple sites and databases.

ESM (Enterprise Storage Managemant)

ard party mass storage device. Among the supparted ESM devices you can find:
»  EMC2 Cantora

»  IBM Tivali (TSM)

SANTNAS - direct integratian

Interactions CGenter (IC)
The Tnteractions Center contrals the recordings which are performed by the capture
wnit. Tt recsives call information fram the CT1 sarver through the CTT driver.
The Interactons Centar:
+  Decides upon call recording and Executes recoding control
*  Creakes the Interactions Cratabmse
«  Acts as the focal poink for the current stata in the mecording system

KSM
Key Storage Manager

Maddla Collection Server

The Media Cellection Server i 2 SW compenent part of the Media Interconnect solution. The
Media Collection Server is in charge for defining the import tasks of the Media Interconnect
Saluticn.

Media Adaptor

The Media Adaptor is a SW companent part of the Media Interconnect solution. The Madia
Adaptor gats fts configuration from the Media collection Server, connacts te the available Madia
and populates the MIM D8 with it

Reporter
WICE Interactions Management SW compoments in charge for generating the reports set by the
user. Usually this component is hosted on the DataMart Server

Scraen Logger
Seraen Logger enables you ta record and play back the agent's screen activity synchranized
with its corresponding veice recording.

Storagée Center

Storage Center is responsible for sudio and screen archiving fram the capturae umits to the
customer provided storage device, The sclution is a rules basad application allowing users
te build flexibla archive schedules and retention seftings per user or LOBs.

Al eoptenta of this document are: Copyrpht € 2014 MICE Spcteme, Inc. Al sights reserved Page 1§
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Stream Server
The Stream Ssrver is an optional server that resolves problems of sireaming media from the
media source, i

There are two bypes of Straam Servers:

# MICE Stream Server
Microsolt Windews Media Sarvices (WMS) Streaming Server

TOM Logger

The Loguer is a digitalfanalog voice logging system, Loggers continuously and simultanegusly
record and archive audie from multiphs sources. Audio is recorded to the hard drive of the
Lagger for ahort term playback capabifity.

Talephony Services Servaer
The Telephony Services Sarver ts an optional server that enables parforming Playback to
Extangion {instant malbhack), implements NICE Customer Feadbadk™ and creates clips.

voIP Logger

The VoIP Logger provides WelP recording solubions to custommrs that are deploying 17
telaphony netwarks. Audis is recorded to the hard drive of the Legger for short term playback
capability.

VRA (VoIP Recording Agent)

& capturing module which is installed on a desktop in order to supply recording capabilities of
ramote agents. The VRA ensures thak voice activity from IP phenes is captured and ferwardad
ko a WolP Logger.

VRSP {Voice Recording SIP Proxy)
MICE prowy companent for interoperability with 3rd party bulephony vendors, VRSP plays role
of forwarding devica In active VelP and SIP recording architectures,

Deployment and Monitoring Components:

NOM (NICE Deployment Manager)

The NICE Deployment Manager is & tool usad for the deployment of the NICE Interactions
Management soluticn, The MDM gel the configuration of tha emviranment te be deployed on
Fram the SRT and push tha SW to tha relevant server and install them acconding to a pre
defined order of actions.

sentinel

Sentinel (s an easy-to-use monitoring and alarming suite specially tailosed far

NICE Perform, providing infarmatien as to the system’s availability, faults and parformanca in
real-tima. NICE Senting] covers the recording and archiving domains, and provides NICE
Perform system administrators with detailed infermation, in order to address any problam i 2
fast and precise manner.

SAT (Site Readiness Tool)

The Sita Readiness Tool is a tool used pre-deploying tha HICE Intaractions Management b
verify the IT environment |8 ready and set according to the NICE Interactions Managament
pre-requisites.

A contents af this daeumant nre: Copysight & 2014 NICE Byetams, Ie. All rights resened Fage {7
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NIM Deployment Schemes

Unified Recorder

All-in-0One server that hosks VolP Logger, Screen Logoer. Intaractions Center arwd Telephany
Services Server, 1t Is mainly used to reduces TCO for deployments with mubtiple remote
branches

tnified Server
A deployment scheme of MICE Interactions Management solutisn in which 3l components but
the Loggers and Sentinel Sarver zre utifizing the sams Saver = the Unifiad Server

Seml- Distributed DB & DM Server
A servar part of a deploymant scheme of NICE Tnteractions Management sotution called "Sami
Distributed”, The Semi- Distributed DB & DM i§ utilized for the NIt Database and DataMart,

semi- Distributed NIM Server

& server part of a deployment schema of MICE Interactions Management solution called *Semi
Dictributed®. The Semi- Distributed HIM Server is utifized for all NIM components beside
Catabase, DataMart Loggers and Sentinel Server.

Interactions Analytics Components

Content Analysis Servers
A Centent Analysis Server anablis NICE Interaction Management (o automativally extract data
fromt the content of any interaction, audio or text, analyze it, and producs usabla results fior
system usars. These results provide information for a better undarstanding of the interactions
and their implications, There ar several bypes of Content Analysis servers:
- Word Search
- Speech o Text Server

Text Mining Serwer [THMS)

Voice Blametrics Applicatiana and Procassing
- Tewt Analysis Server
- Talk Analysisf Emotion Detection

RT Insight Manager
Creates and managas categories to dassily intaractions based on filkers criteria, Sends the
intaractions Lo the Real-Time Content Analysis servers for analysls.

RT Ward Search

Used for Real-Tims Speech Analyties. Searches audio for predefined words and phrases in
pesl-Tima. Words found ars mapped to categories that then trigger the agent contextual
guidance using KT Clint

Speech-to-Text Server
Cenerates 3 written transcripk of a selected interaction.

Talk Analysis / Emotion Detection

Emntion datectinn - An advanced spaach technology that allows spotting stress-related calls
quickly, whither the anxiaty s on the customer or the agent side.

Talk Analysis - Used to identify pattems of speach such as perinds of silence and tha
percentape of the interaction dominated by either side ol the convarsation (agent or
cushormer).

Al enrtents of this docwsnent pee: Copyright & 2014 NIOE Syntems, Inc. A1 fights ressred Fage 10
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Text Analysis Sarver
Tout Analysis server enable you to search text inbeactions, such as ernal and dhat, for predefined wards and
phwases, In addition, the Test Anslysis ssrver erabies o bo search for sentiment within the bt intersdions.

Taxt Mining Servar (TMS)
Eraibles teset raning ko suppert the Hot Topics component in by Univirea, i well 26 to see bedt mining reaudts
inClearsight.

volce Biometrics Application and Processing
Stores the vokcepnints needed far Contad Center Fraud Prevention and performs the veice analysis, matching
thea Fraudster vescoprints o dant infzractions.

word Search Server
Searches audio for predefined words and phrases. Word search can locate intersctions that
contain specific words, which have been predafined in the Lexicon Managar

Actimize Integrated Components (for CCFP)

ATS (Actimize Intelligence Sarver)

Tha Actimize Intelligence Sarver* (AlS) menitors events in batch and real-time by enabling
dlienks to integrate transacticnal front and back office data streams with contextual infornmation
stared in daka warehouses,

RCHM Applications

The Actimizs Risk Case Manager™ [RCM) provides analysts, managars, compliance officers,
and ather knowledge workers with the information te formulate a tactical responsa to and
conduct an efective investigation of alerts generated by other solutions like CCFP or the
Actimize Intelligence Server™,

RCM DE
The Actimize Risk Case Manager DB |s the Database supperting the RCM Applications,

RTI Solutions

ITI Connect Server

Tha TTT Connect Server recaives svants and data extractions from the NICE KT clients that run
on the agents’ desktogs, accarding to which it tags calls, Starts/Stops recording calls (voice
anel screen) according te different screen avents, Desktoep Tapging JDesktop Triggering require
climnt installation on the agent's PC.

Cagnos Server

part of the Real Time Applications Monitor {RTAM) solution, it is atse part of RTRO. The Cognas
Sarver is the SW component in charge for generating the raputs set by the user. In RTAM it is
predefined reports and the user can bulld custom reports OTO the Cognos platform.

RT Client

An zgent that runs oa the agent's desktop that analyzes deskiop activity sverts and data,
sends notifications on thess events to NICE Interaction Managament and displays Real-Time
callouts to the agent based on predefined rules and processes (FKA as Soreen Conterty Desktop
Analysis Agent).

RT Daotabase

Al conterts of this document are: Copyright & 2014 NICE Systema, Inc. Al fights resmoved Fage 13
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Tha BT Database server is the data base serving RTI zolutions.

BT Deslgner
Tha BT Designer enables the site awner to design a full get of rules, and publish tham in a

Solution file. The RT Chent can then impodt the Solution File and executes the rules. The AT
Designer is installed on a workstaben,

HT Sarver
RTI applications sarver

Al cuntents of this documant are; Copyright & 2014 NICE Systems, Inc. AD fights reasred Frge 20
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ATTACHMENT E: CHANGE ORDER REQUEST FORM

_ Custortter nformation. 1
i i | Futh.r Executed SOW dated <<Insert SOW Effective Date here, i
! Eu[ly—ExgciJ:ted SOW ' lo::ated in the first paragraph of the SOWz=>
22 R o2 If there is no SGW for r.he Project mark "Nf.ﬂ." 5 !
NICE Engagernent = S i
Number . -::f-:lnsert ENG- XX KRN R l
Sl e R i
_ l:usmrner__!nhty Name State of Mlchlgan i
T TR = B _ —— —
. Site Address (i.e. where ,:
| installation will ta'lr.e ] y
| place} ' :
| Customer Contact | |
| Name i
Custumer Contact It
{ Phone Number = . | i
Date Requested: _
Requested by:
Date Desired:
Priority Requested: {check one)
[ ] High
{1 Medium
[]Low
Software Release [ "Jersmn _
Ehange Overview:
| «<Explain in detail the change in scope of Services or Product under the Change Order=> i
i
{
q
.
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WICE Systems Stetement of Work

Part Number Product or Quantity Unit Cost Extended Fees
Services
Description
<<Insert Part <<Insert ==zlnsert <<insert Unit | <<insert fees
Number from description from quantity>> Cost from from guotes=
guotes=> quotess quotez>

Other Items For Consideration:

Except as modified by this Change Order, the SOW will remain in fuli force and effect; In
the event of a conflict between the terms of the SOW and the terms of this Change Order,
the terms of the Change Order will govern. All Services will be inveiced upon completion,

The Parties have caused this Change Order to be executed by their respective authorized
signatories as of the date first set forth below.

MICE Systems, Inc. State of Michigan
By: By:

Mame: Name:

Title: Title:

Date: Date:

MICE Systems, Inc.

By:

Mame:

Title:__

Date:

Copyright € 2016 WNICE 38
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WICE Systems Stotement of Work
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ATTACHMENT F: STATE OF MICHIGAN IT SERVICES

Ao
Al ID
Techrcky Mregemert 8Buet
MICHIGAN DEPARTMENT OF TECHNOLOGY,
MANAGEMENT AND BUDGET
IT SERVICES
STATEMENT OF WORK

Project Title: Porlad of Coverage:
MICE Lab Server iniiial Cisco VM1 infrastructure upgrads need LT

Raquesting Department: Date:

DTME DE/21IAMSE

Agency Project Manager: Phiong:

Dennis Knechiges S17-B16-5060

DTME Project Manager: Phone;

Dannis Knechiges B17-B38-5080

Brief Description of Services to be provided:

BACKGROUND:

Due to changes in the State’s Cisco Telephany system (V10 to W11 with new infrastructure), and to
pravisian NICE Enterprise Recording for an in-progress project (Netech DTME CSC) the DTME MIECC
needs to establish a MICE Lab environment with integration to the new Cisco Telephony change. We can
then ensure that integration for our entarprise application witl work for the new project and upcoming new

additions.

PROJECT OBJECTIVE:
Sea detall above.

Copyright & 2016 NICE
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SCOPE OF WORK:

This internal SOW is assoclated with the attached or enclosed NICE SOW, for the purpose of
implementing a MICE Lab environment, This includes new software, and professional services from MICE
to configure and test integration to the State's new Cisco Telephony system, which is being rebuilt fram
the ground up to change from Cisco Version 10 to Cisco Version 11.

TASKS:
High leve! tasks:
1. SOM; Order and standup a new Virtual Server
2, S0M. Approval of SOW and purchase order for Vendor Services.
3. Vendor: Delivery of Application software
4. Vendor: Delivery of Vender Professional Services for Installation/configuration, and testing.
5. 30M and Vendor: Services Acceptance of final lab environment via ITP (installation test plan)

with Vendaor,
High-Leval Project Scheduls

Estimated Project Start Data: The eadier of July 28, 2046 or within four (4) weeks of the SOW Effective
Date and MICE's receipt of State of Michigan Purchase Order.

Eslimated Project Completion Date: September 21%, 2018,

Motwithstanding anything to the contrary in this SOW, the parties agree and acknowledge that the
Estimated Project Completion Date is contingent upon the actual project start date following execution of
this SOW, MICE's receipt of Purchase Order from State of Michigan, and State of Michigan's completion
of Site Preparation Checklist and Sile Readiness Testing in accordance with Section 4 Assumptions and
Attachment A — Planning Phase Site Readiness.

Any changes fo the Eslimated Project Starl Date or Estimated Project Completion Date will be subject to
a Change Order agreed by the parties in accordance with Section 6 of this SOW.

SERVICES ACCEPTANCE CRITERIA:

In accerdance with Section 9 of the SOW.

PROJECT CONTROL AMD REPORTS:

No specific controls or reports needed for this effort. MIEGC will be working hand in hand with
Vendor implementation team until completion.

PAYMENMT SCHEDULE:
Contractor will invoice the State upon completion of the Services in accordance with Section 2,044 (d) of

the Master Contract D7 183200034,
See Atachment C of the Vendor SOW for Quote,

Copyright £ 2016 MiCE 40
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MICE Spstems Stoetement of Worlk
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EXPENSES:

For the avoidance of doubt, travel and out-of-pocket expenses (*Expenses®) ara nol separataly
reimbursable by SOM unless, on a case-by-case basis for unusual expenses, the Customer has agreed
in advance and in writing to reimburse Vendor for such Expanses at SOM's then current travel
reimbursement rates, Customer shall provide a single polnt of contact for management and approval of
Expansas,

PROJECT CONTALCTS:

The designated DTMB Project Manager is:

Mame Dennis Knechtges
Departiment DTME | MIECC

Area

Bullding/Floor Operations Center/Second
Address 7285 Parsons Drive
City'StatedZip DimondaledMi

Phone Mumber 517-636-5060

Fax Mumber MA

Email Address knechtgesd ! @mlgoy

AGENCY RESPONSIBILITIES:

As noted in this and Vendor SOW.

LOCATION OF WHERE THE WORK IS TO BE PERFORMED:

Remote assisted access/ Lake Superior Hosting Center, Secondary Complex, Lansing, M|
EXPECTED CONTRACTOR WORK HOURS AND CONDITIONS:

MA
Mo overtime will be permitled.

This purchase order is a release from Contract Mumber 07183200034, This purchase
arder, statement of work, and the terms and conditions of Contract Number 07183200034
constitute the entire agreement between the State and the Contractor.

Copyright £ 2016 NICE 41
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Form No. DTMB-3521 (Rev. 10/2015)
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 & BUDGET

§25 W. ALLEGAN STREET
LANSING, MI 48933

PROCUREMENT

P.C. BOX 30026
LANSING, Mi 48808

CHANGE NOTICE NO. 003

to

CONTRACT NO. 071B3200034

between

THE STATE OF MICHIGAN

and

NAME & ADDRESS OF CONTRACTOR

PRIMARY CONTACT

EMAIL

Nice Systems, Inc

Andy Bollinger

andy.bollinger@nice.com

CONTRACTOR'S TAX ID NO.

301 Route 17 North PHONE (LAST FOUR DIGITS ONLY)
Rutherford NJ, 07073 773-425-3446 **EXX0126
STATE CONTACTS AGENCY NAME PHONE EMAIL
PROGRAM MANAGER / CCI DTMB Scott Hall (517) 241-4255 HallS9@michigan.gov
CONTRACT ADMINISTRATOR DTMB Mike Breen (517) 284-7002 breenm@michigan.gov

CONTRACT SUMMARY

DESCRIPTION: Nice Maint. And Software

INITIAL AVAILABLE EXPIRATION DATE BEFORE
INITIAL EFFECTIVE DATE INITIAL EXPIRATION DATE SETIE CHANGE(S) NOTED BELOW
November 14, 2012 September 28, 2015 2-1VYear September 28, 2016
PAYMENT TERMS DELIVERY TIMEFRAME
ALTERNATE PAYMENT OPTIONS EXTENDED PURCHASING
O P-card (] Direct Voucher (DV) L] Other Yes [INo

MINIMUM DELIVERY REQUIREMENTS

DESCRIPTION OF CHANGE NOTICE

EXERCISE OPTION?

LENGTH OF OPTION

EXERCISE EXTENSION?

LENGTH OF
EXTENSION

REVISED EXP. DATE

O

O

NA

CURRENT VALUE

VALUE OF CHANGE NOTICE

ESTIMATED AGGREGATE CONTRACT VALUE

$1,069,895.00

$0.00

$1,069,895.00

DESCRIPTION: Agency (MIECC) request to issue SOW and add funding ($6981.09) from previous ad bd approval of
$470,000 for attached statement of work requests. Request $66,627.00 MAIN balance $59,645.91 All other terms and
conditions remain the same. (Correction made to total contract value.)

Available Ad Board dollars remaining for SOW'’s for this contract $463,018.91.
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NICE Systems, Inc.

Statement of Work

For State of Michigan

(NICE Recording Redundancy)
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1. CONTRACT REFERENCE

This statement of wark {"Statement of Work™ or "SOW"} is entered into as of

June 15, 2016 , and is gaverned by the Terms and Conditions dated November 20,
2012 between NICE Systems, Inc. ("NICE") and State of Michigan ("Customer”} (the
“Contract”). The detailed services to be performed under this SOW ("Services") are
described below, The terms and conditions of the Contract are incorporated into and
made a part of this 50W. Capitalized terms used in this SOW and not otherwise defined
herein shall have the meaning assigned to such terms under the Contract.

2. ATTACHMENTS

The following attachments are incorporated into and made a part of this SOW:

= Attachment A: Description of Services

«  Attachment B: MICE Services Pricing Detail
s Attachment C: NICE Guotation

* Attachment D: NICE Solution Deslgn

= Attachment E: Change Order Request Form

Copyright 2016 NICE
01 62540)



DocuSign Envelops 10: 4DEDESIC-0F8A-4 FEA-AF18-5F 184FBE5AAC

MICE Systems Jealement ofF wWark

3. SOLUTION OVERVIEW

MICE will provide Customer with Services relating to the expansion of the current NICE
Interaction Management 4.1 ("Nl 4.1") system by one-hundred sixty-five {165)
redundant VolP voice recording channels with Avaya DMCC integration {the "Solution®),

For a detailed description of the Services included pertaining to the Solution, refer to
Attachment A of this SOW.

For a detalled description of the technical specifications pertaining to the Solution, refer
to Attachment D of this SOW.

Copyright £ 2016 NICE
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4. PROJECT ASSUMPTIONS

The fellowing assumptions have been used to develop this SOW. Any deviation from
these assumptions may cause changes to the project schedule, fees and expenses, tasks,
and the level of effort required to perform the Services covered by the SOW.

General Assumptions

s Customer shall be responsible for the responsiveness and performance of any third-
party vendor andfor subcontractor engaged by Customer in connection with the
Solution described in this SOW,

= Customer will provide reasonable access to the necessary Customer facilities, and
suftable workspace for all NICE project team members when working at the
Customer's site when necessary. Suitable workspace includes, but is not limited to,
desks, telephones, access to the system and meeting rooms,

= Installation of Products and application migration and testing will be performed during
MICE's normal business haurs (Monday-Friday B:00AM-5:00PM local time zone where
the NICE implementation resides). However, Customer has purchased twa (2] days to
accommodate an out-of-hours implementation which will be performed outside of
MNICE’s normal business hours listed above,

Technical and Functional Assumptions

= MNICE will provide the NICE Site Preparation Checklist at the project kickoff meeting, as
outlined in Attachment A. Customer will complete all items on the NICE Site
Preparation Checklist approximately two (2} weeks prior to the commencement of
instailation.

¢ Upon completion of the NICE Site Preparation Checklist, Customer will execute the
Service Readiness Tool ("SRT”) to ensure site readiness, and will inform NICE of any
deficiencies relative to site readiness. Custamer should note that this may affect
project timelines,

Copyright © 2016 MICE 1
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5. ROLES AND RESPONSIBILITIES

NICE Resources

Promptly following the execution of this SOW by both parties, NICE will assign a project
manager {"NICE PM"] in connection with its performance of the Services to be performed
hereunder. The NICE PM will serve as the primary point of contact for NICE in connection
with the Services, and will be responsible for working with the Customer team, Including
the development of a project plan, and NICE's coordination of the Servicas to be
perfarmed by it hereunder.

NICE Roles and Responsibilities
» MICE Project Manager — Responsibilities of the NICE PM include:

* Be a proactive and customer-centric interface between Customer and NICE, whille
determining that internal customers, technical staff and upper management are kept
aware of project status, issues, and escalations.

»  Plan, estimate and arganize overall implementation of NICE products while being
applied in Customer environments,

=  Provide dally direction, motivation and support to project team.

= Plan for project contingencies and anticipate variations that may affect resources,
successful implementation and revenue recognition.

»  Serve as the communication link between Customer and MICE throughout the entire
project, and act as llalson with other NICE departments.

®  NICE Professional Services Engineer {"PSE”) — The MICE PSE will verify site
prerequisites, install and configure the Solution, and conduct the Installation Test
Procedure ["ITP").

Copyright £ 2016 NICE 5
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Customer Resources

Customer will assign a project manager {"Customer PM") In connection with the Services
to be performed hereunder. The Customer PM will serve as the primary point of contact
for Customer in connection with the Services, and will be responsible for working with the
MICE team, including the development of a project plan, and Customer's internal
coordination of the Services to be performed by NICE hereunder.

Customer Roles and Responsibilities

= Customer Project Manager —The MICE PM and Customer PM will work together to act
as the main vehicle for all communications and implementation-related activities.

= System Administrator = This person will be familiar with all operational aspects of the
MICE Solution that is installed. They will understand the basic functional components
of the Solution and how they should be deployed within the Customer contact center
infrastructure, The System Administrator will have the most technical responsibility
within the project.

= Telephony Administrator / Specialist — This person may be needed to address telecom-
related issues.

Copyright @ 2016 MICE &
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6. INSTALLATION / REMOTE ACCESS

Installation of the Solution will be performed via remote access. Remote access is a key
activity detailed on the NICE Site Preparation Checklist and is an implementation
milestone. Remote VPN access {s required. Access to the Products is required when
performing various installation and maintenance support activities for the Solution. Local
administrative rights are also reguired for some installation activities and maintenance
activities. Onsite access may be necessary for certain activities.

7. CHANGE MANAGEMENT PROCESS

Any changes to the Solution design and scope following execution of this SOW may impact
project dates resulting in additional Product and Services fees, as well as elevated risk to
the project. Changes to the Solution design, project scope, project dates, and any
associated project dates, and any associated additional charges and/or costs must be
mutually agreed upon in writing prior to the performance of any Services related to such
changes, and will only be valid when agreed upon in writing by bath parties using the
Change Order Request Farm in Attachment E of this SOW. All changes to Services scope
are subject to resource availability.

8. FEES

The total cost of the Product related to this SOW is Thirty-Four Thousand Six-Hundred
Fifty Dollars (534,650.00).

The total cost of the Support Services related to the Product is Six-Thousand Two-Hundrad
Thirty-Seven Dellars (56,237.00).

The total cost of the Services to be performed hereunder is Twenty-Flve Thousand Seven-
Hundred Forty Dollars (525,740.00). MICE shall invoice Customer for completed Services
as outlined in Attachment B: NICE Services Pricing Detall, For the avoidance of doubt,
travel and out-of-pocket expenses {“Expenses”) are not separately reimbursable by
Customer unless, on a case-by-case basis for unusual expenses, the Customer has agreed
in advance and in writing to reimburse NICE for such Expenses at Customer’s then current
travel reimbursement rates. Customer shall provide a single paint of contact for
management and approval of Expenses.

Capyrightia 2016 NICE 7
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9. SERVICES ACCEPTANCE

Contractor has a documented installation process with supporting manuals and
comprehensive check lists to assist cur staff throughout every stage of the installation and
testing process. Contractor performs functional testing through the use of the Contractor
Installation Test Procedure (ITP). This document covers all facets of system functionality
and can be made available to the client in advance, upon request. At the compietion of
the installation, Contractor utilizes the extensive Installation Test Procedure ("ITP") to test
the overall system operability, The Contractor will review the ITP with a State of Michigan
representative {such as a State of Michigan Project Manager) to show overall system
readiness. While Contractor conducts the ITP, a State representative will be available to
actively participate in the process. The State point of contact is responsible for natifying
all State interested parties that the ITP has been completed.

Commencing upon the date immediately following the date of NICE's completion of the
ITP Customer shall have five (5) calendar days to test the Services to verify whether they
conform to the Acceptance Criteria {"Initial Test Period®). If Customer provides written
notice to NICE within the Initial Test Peried of any material non-conformities {"Mon-
Conformitylies)") of the Services to the Acceptance Criteria ("Non-Conformity Notice")
{each Non-Conformity Motice shall include any available information in Customer's
possession regarding the Non-Conformities, including, to the extent available, all
documentation reasonably necessary for NICE to evaluate and correct the Non-
Conformities), NICE shall prom ptly correct such Non-Conformities at its own expense and
shall notify Customer when the corrections are complete. Customer will then have twe (2)
calendar days (or such other period if agreed upon by the Parties in writing] to test the
resubmitted Services to verify whather the Nen-Conformities previously identified by
Customer have been resolved ("Retest Period").

Acceptance of Services will take place upen: (a) Customer providing written notice to NICE
of the conformance of the Services with the Acceptance Criteria; (b} Customer's failure to
notify MICE of any Non-Conformities in the Services within the Initial Test Period or, if
applicable, the Retest Period; or {c) Customer's use of the software related to the Services
provided under this 50W in its production environment for productive business purposes
unrelated to the acceptance testing process set forth in this Section. Upen Customers
signature of ITP, NICE and Customer will retain a copy of the document. The Customer
point of contact is responsible for notifying all Customer parties that the ITP has been
completed.

Copyright @ J016 MICE .
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The Parties have caused this SOW to be executed by their respective authorized
signatories as of the date first set forth above.

NICE Systems, Inc, State of Michigan

N Desubipned by
. f_Shdw £ildmate By

By: Wil R
A TR S TR

Name:__Shachar Feldman Mame:;,

Title: VP Services Title:

Date: June 15, 2016 Date:

MICE Systems, Inc.
Darndigrad byt

By: | #m Il_l,t)[b!.lo‘-
L
Mame: Kim Cohen

Title: Director, Finance

Date:  June 15, 2016

Coprprigit & 2016 NICE
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ATTACHMENT A: DESCRIPTION OF SERVICES

Project Activities

MICE follows standard PMI implementation methodology. The Solution will be
implemented in accordance with the following phases and activities:

Activity

Description

Primary
Responsibility

Output

Inltiation Phase

Project Validation = Customer assigns Project Manager, NICE [
“  NICE assigns Project Maneger. Custoemer
= NI|CE Project Manager reviews Custormer-
purchased Solution.
*  NICE Project Manager reviews Sales
sales to Services Milestone Kit and accepts project.
Handover *  NICE Praject Manager conducts Fost-FO
Sales to Service ['525") internal call with
WICE Account Team to review SOW, Pricing
and Solutlon Beslgn relative to Customer
business need.
Planning Phase
Internal Kickoff *  Preparation for Customer Kickoff Meeting | e ereliminary Project
Meeting v Prellminary Froject Flan Is developed Flan
Customer Kickoff *  Review and finalize proposed Project Plan | yice/customer | Final Project Plan

Meeting conducted

¢ Review executed Statement of Work
& Review NICE Site Preparation Checklist

copyright © 2016 MICE
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Activity

Dascription

Primary
Responsibillty

Output

Executian Phase

Slte Preparation
Checklist and Site
Readiness Tool
completed

Customer completes all ikems on the Site
Preparation Checklist at least two (2]
weeks prior to the installation date,

The NICE PM receives the completed NICE
site Preparation Checklist (*SPC") from
Custamer,

Customer executes the NICE Site
Readiness Tool {“SAT*), and delivers
output file to NICE.

MICE werifies SRT output and that all items
on the Site Preparation Checklist are
completed, Installers are notified.

NICE/Customer

NICE

Customer

NICE

5PC

SRT Gutput

System installed

Remote software installation and
hardware verification will be completed by
the MICE Professional Services Engineer
{*PSE™} in col laboration with Customer, A
Customer representative will be avallable
far the MICE Profassignal Services Engineer
{“PSEY) to contact for suppovt,

Systermn Includes components as deseribed

in the Sofution Ouerview section of this
SO,

MICE

Capyright & 2016 NICE
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Activity Description

Primary
Responsibility

Dutput

Execution Phase [continued )

Instaliation Test "
Procedure (“ITR")

‘While MICE conducts the ITF, a Custorner
representative will be aveilable to actively
participate in the process. Upon
coimpletion of the tests set forth in the
ITP, NICE shall provide a copy of the ITP to
Custamer. NICE and Custemer will retain a
copy of the document. The Customer
paint of contact ks responsible for
notifying all Customer parties that the ITP
has been completed and accepted in
accordance with Saction 9 of this SOW,
signifying the completion of the
installation.

MICEfCustomer

ITPe

ompleted

Closure Fhase

solution begins
weorking

Solution beging warking in Customer
environment(s).

Outstanding issues are addressed,

Transition of support to NICE Customer
Support Center ["C5C7) takes place,

MICE

High-Level Project Estimation

State of Michigan Prajcct Overview
= ~ Woner - Ty e = e e 1y
e T 3 E] £l 3 £l T [
N rivtagpmmisng i e
T i L ]
z :
".ouun5
it
9 5 are Lary e Al C. - Cond rard
Copyright €3 2016 NICE 12
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3.1 Capture Platforms
3.1.1 Voice Capture
3.1.2 CT1 Integration
3.1.3 Resillency ...

3.2 Monitorin 9
3.3 Servers & Storage Requirenients q
4. TERMS & CONDITIONS i e e s st st s et e 10
5. CUSTOMER RESPONSIBILITIES AND SUPPLIED ITEMS . .ccvinieans 1
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Revision History

Chiistopher Rawiing

421012006

Wiz

Initial Reloaza

WCE Soution Design for ok of Mdhigan

i

Chrigtepher Rawding

02/25/2008

Addad Customes's Rubaark Nagram, Updated

MICE Salution Decign

L1

Related Internal Commitments

Customer Information

SFDC Opp Mumibser: OP-B0182540
Existing Customer Yeg

NPD Quote Numbers 118015
Deshyn Type: Expanston [ Fonctionality Addition

G byPRg e
v
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1. Solution's Scope

MICE Systems is pladsed to provide State of Michigan a propasad solition for sdding 165
Redundant VoIP Channels o the existing Avaya DMCC VolIP Loggers and configure & Stand-by
Irteraction Center,  Stateof Michigan will provision a new Virtual VelP Logger and Virtual IC
to support this vporade.

Al cardendy of ihjn dicumeni ars: Cappright & 2014 NICE Syctems, Inc. Al fighiz reaerid Pajyad
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2. State of Michigan Network Diagram

Al contents of this dscument are: Capynght & 2014 NIOE Byateme, Inn. Al gights resarned Poge 5
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3, NICE Solution & Integration Diagram:
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MICE Solubion (haign for 5 of Mohigu

3.1 Capture Platforms

3.1.1  Voice Capture

The solution inchsdes 1 total number of new redundant voloe capture channels, Thie voice capture
will interface to a Avaya Communication Manager via VolP Adtive DMOC connection.

Caplure servers (Loggers) summanys

] i g [T W IETH | Wt dedeew | M | SR Wi 1 [ = 3]
3

3.1.2 CT1 Integration
CT1 integration with Avaya CM [ Avaya AES Is proposed.

All contamts of thig document sre: Copyright £1014 HICE Systams; fne. All rightsregeryed BageT

Capyright © 2016 NICE
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3.1.3 Resiliency

Cluster components suppoit (CTT Integration, Appitcation Server, DB, Storage) |s proposed utillzing
WICE approved cluster HW.

Recording Resiliency support for B+ 1 interaction capture 15 inctuded with 3 loggers (2 Existing, 1
New) per Ne1chaln, (Mofe: requires purchase of additional hardware for TOM Installations, and

Hulticast for VoIf enyvironments)
Hot-gtandby recording units (N41, 1:1) g
Logger Teaming with N+1 [pass‘ﬂ.tel :\:I'IJIP anly} Mo
Hot Swappable RAID-1 HOD on the Mice Log capture Gnis T
Databiase redfency ) ) ' None
Applications sem:r: resilency Pone
Interactions Cenber servers l MS Cluster
lTl Connect Server None
MG Type Feecording Continuity
Cross finked DH 1 o
Implemesnting MDC on existing NIM 4.1 system B
Conversion of NPR3.x DR solution [o MDC . Mo
AR contente of this decumaent are Copyright & 2014 HICE Systems, ino. Al rights tecsrad Pags 0
Cagyright 1 2016 NICE
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3.2 Menitoring

Connecting to existing Sentinel (if yes, specify the Existing Sentinel Jocation) Yes
.qu_b_er 8 Names of Dataluibe to be monitored 1

# of Servers to ba monitored 2 New
NICE Sentinel type 64bit
Humber of Remote Clients (5 remate chients are provided by dofauit) 5
Northbovid trap forwarding required? Ko
sentinel cald standiy L

3.3 Servers B Storage Requirements
The sobetion wall be instaled usieg 2 servers:

= Gervers will be provided by Custamer

+  Server's épecifleations attached

5o Cerufied
Sprvars Gulde - MM

Al contents of this dorument ans: Sopgright © 2014 HICE Epgtems, e, A rights resered Faga 8
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4. Terms & Conditions

. The information contained in this proposal is subject to change due to factors that

include, but are not lmited ta, changes in the solution design or quantity of
products or services desired to be purchased by [Customer Mame].

. Document acteptance reguires the completion of a technical discovery and IT

requiraments review.

Custemens must supply the appropriate licenses for monitoring and control of each
devite, CT1, eonferencefmedia resource on the PEX and Text [nterface to be
recorded.

. Servers and required software will be provided by customer unless otherwise

specified.

Physical location must be set to the specifications of the site survey guide,

. The design iz vabd for a pariod of 3 months from the last date of update

Al eontemps jof this dacmant are; Cogreight @ 2014 NICE Systesmn, Ins, Al righta seserved Fags 10
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5. Customer Responsibilities and Supplied Items

Prigr to and during the installation, it is impaortant that the appropriate project people are
availdble far assistande during installation ot gach site. Typically, the primary responsililities
of the customer prior to and during system Installation are as follows;

«  Allocation of adequate floer space, provision for environmental conditientng and of
specified electrical power supphies to the point of the location of service.

s Provigion of stable electrival maing and UPS devices (if reguired).

»  Provigion of LAN canpectivity and TP addressig for all NICE Interaction Management
systein components including vales capture servers and customer- supplied servers and
warketations.

+« Provision of all network cabling for the recording of IF speach data, connected to an
RI45 connection point installed inside the cabinet.

+  Proviston of all pet_u!r_nrk cabling for the system management, connected to an R4S
connection point installed inside the cabinet,

«  ProviZion of SPAN (Port Copy) port ob the Gateway or Switch to provide far all RTP data
to the VolP Logger, and S1P data to the Interactions Center.

»  Provision of additional bandwidth in case of active recarding

«  Provision of workstations for NICE applications; administration and supervision, and for
testing the implementation validity,

+  Provision of servers for NICE Perform f Interaction Management and associated
applications as necessary,

+  Provision of Netwoik Attached Storage (NAS) o other centralized archive storage
faciliry, if required.

+  Provision af channel mapping information.
«  Provision of site Health and Safety training and certification as necessary.

+ Enabling remote or onsite access to installation sites on agreed-upon dates for
inistallation, commissianing and scceptancs testing In accordance with the project plan.

»  Provision of VRS cabinets,
»  Provision of remote access to permit remoks disgnostics per site.

Winile thia It provided i< fot éxhaustive, it s a representation of the general Customier
Responsibilities and tems to be supplied by the customer on site. The definitive list of
customer supolied ltems will be supplied by the MICE Pioject Manager following award of
cionbrack.

AH cesitanks of thiz deouisem are Coprright & 2014 HICE Systams, Inc. All nghts recarved Pogs 11
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6. Open Actions/Issues

X -

Wow

Al eondenie of thiz docoment are Coppriphl © 2018 NICE Symiems, Ine. Al rights reserved Foge 12
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8. Appendix A - NICE Interactions Management Components

NIM Fundamentals:

Applications Server

The Applications Server is the main server to which all dlients conmect when running NICE
applications, Varigus processes and services rum to control the eperations paformed by users
an 1o prewde the UNCIons requested. '

Database (DD) Server
The Database Server holds call metadara information and administrative infarmation.

Diata Mart (DM}
The: Data Mart consalidates the reporting information from muaktiple sites and databases.

EsM (Enterprise Storage Management)

3rd party mass storage device, Among the supported ESM devices you can find:
= EMCZ Centers

= [BM Tivall {TSM)

SARNAS - dirsct Integration

Interactions Center (1)
The Interactions Center enntrols Ehe recordings which are parfgrmed by the capture
umit, It receives call infarmation from the CTE server thrawgh the CTT driver.
The Interactions Center:

«  Decides upon call recording And Exeoutes recoding controk

+ Creates the Inberactions Catabase

*  Acksas the focsl poink for the corment sfate in tie recording system
KSM
Ky Storage Manager

Meilia Collection Server

The Media Collection Server 15 a SW cornponent part of the Media Intercannect selution, The
Medin Coflection Server is in charge far defining the import tasks of the Media I Sonnec
Solutlon,

Maexdia Adaptor

The Media adaptar 15 a SW campanent part of the Media Intercannect solkition. The Media
Adaptor gets 1ts configuration from the Media coliection Server, conmedts Lo the available Media
and popadates the NIM DB with it.

Reporter
MICE Interactions Management $W components in charge For generating the reports set by the
user, Usually this component 15 hosted on the Databart Server

Screen Logger
Screen Logger enables yal o recard and play back the agent's soreen activity synchrontzed
with its comesponding wolce recording.

Storage Center

Storage Coenter is respensible for audio and screen archiving from the capture units to ke
customer provided storage device. The solution I a rules based application allowing users
to build (exibbe archive schedules and retention settings per user or LOBs.

Al Enrgaats of thig dorusuens dre: Capyright & 2014 HICE Spstasa, Inc: AU dighta résscvad Puge 14
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Stream Server

The Stream Server is an opiional server that resulves problems of streaming media from the
media source,

There are two types of Stream Scrvers:

=« MICE Stream Server
*  Mioosoft Windows Media Services (WHS ) Streaming Server

TOH Logger

The Logger ks a digitalfanalog veice logging system. Loggers continuously ard simultaneously
recortt and archive audia from multiple sources, Audio 12 recorded to the hard drive of the
Lingger for short term playback capakbdlity.

Telephony Services Server
The Telephony Services Server is an opticnal server that enables performing Flayback to
Extension {instant caliback ), implements NICE Customer Fesdback™ and creates clips.

VoIP Logyger
The VaiP Legger provides Vol recording solutions to custorners that are deploying 1P
telepdiony NEtWorks. Audio i recorded to the hand drive of e Logger for short term playback

capahility.

VRA (ValIP Recording Agent)

A capturing madule which is Installed on a desktop In crder te supply recording capatiifices of
ratnabe aenle The VRA énsures that velce activity fram 1P pharies IS captured and fanaarded
toa ViglP Logger.

VRSP (Voice Recording SIP Proxy) )
MICE prooy coimponent for interoperatdlity with 3rd party telephony vendors. VRSP plays role
of Farwarding device in activis VoI and SIP recording architedures.

Deployment and Monitoring Componenis:

MHDM (NICE Deployment Manager)

The NICE Deploymeant Manager is a tool used for the deployment of the RICE Interactions
Management sofulion, The NOM get the configuration of the enwvirenment to be deployed on
from the SAT and push the SW to the relevant server and install them acoerding o a pre-
defined order of actions.

Sentinel

Sentinel i3 an easy-to-use maonitoring ard alarming suite spedally talored for

MICE Perform, providing information as to the system's availability, faults and performance in
real-time, NICE Sentinel covers the recording and archiving domaéns, and provides NICE
Perform system administrators with detalled information, in order to address any problem in a
fast and predise manner

SRT [Site Readiness Tool}
The Site Readiness Tood |5 a tool used pre-deploying e NICE Inberadtions Managament to
verify the IT enwvironment = ready and set according to the NICE Interactions Management

pre-requisites.

Al cominnks of this docurnand mee: Copyright & 2014 NICE Byslems, Ino. 8l righto reserred Fags 15
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NIM Deployment Schemes

Unifled Recorder

All-In-One server that hosts VolP Logger, Screen Logger, Interaciions Center and Telephony
services Server, It is mainly used to redece TCO for deployments with. multiple remote
branches

Unifled Sarver
M deployment scheme of NICE Interactions Management selution in which all components but
the Loggers amd Sentine] Server are Uizing the same Sever — e Unified Server

Semi- Distributed DB & DM Server
A server part of a deployment scheme of NICE Interactions Management sclution called *Semi
Distributed™, The Semb- Distributed DB & DM is utilized for the NIM Database and DataMart.

semi- Distributed MNIM Server

A server part af a deployment scheme of NICE Interactions Management solution called "Seml
Digtributed®, The Semk- Distributed MIM Server is ofilized for all NIM components beside
Datahase, DataMart Loggers and Sentinel Server,

Interactions Analytics Components

Content Analysis Servers
A Content Analysls Server enables NICE Interaction Management to automatically cxtract data
froam the cantent of any interaclion, audio o text, analyze Ik, and produce usably results far
system users, These results provide information for a better ynderstandinig of the intevactions
and tver implications. There are several types of Content Analysis servers:
- Word Search
«Speech o Text Server
«  Taxt Mining Server (TMS)

volce Biometrics Applications and Processing

Text Anelysts Servel B

Tatk Analysis Ematian Ditection

RT Lnsight Manager
Cresates mnd manages categores to dlassify interactions based on filters criteria. Sends the
mteractions to the Real-Time Content Analysis servers for analysls.

RT Waord Search

Used for Real=Time Speach Analytics. Seardves audio for predefined words and phrasas in
Real-Time, Words found are mapped to categories that then trigger the agent contextual
guidance using RT Clunt

Speech-to-Text Server
Generates a weitten transcript of 2 selected fnteraction.

Talic Anahysis / Emotion Detection

Emoton detection - An sdvanced speech technology that allows spotting stress-related calis
guickly, whether the anxicty is on the customer or the agent Sde.

Talk Anahysis - Used to Wdentify pattems of speedh such as periods of Slende and the
percestage of the interaction dominated by either side of the conwersation (agent or
customer).

All contents of this docoment ore: Copyright & 2014 NICE Systeme, Inc. Al nphis reparyed Pjs 16
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Text Analysis Server
Test Analysts server enbles you b seach td iteradions, Such as e oo dhal, for predefined words and
phrases. Inaddtion, the Test Analysls senvir endbies o b sstich for sénBiment within Bhe: et interactions.

Tentt Mining Server (TMS)

EguarsﬁmmWNMTwmm_anEHﬁaw&mmm
I Cles

Voice Biometrics AppHoation and Processiing
Sty the Velcepiinks iecked for Contadt Canter Fraud Frevention nd peifioems the voioe analyss, makdhing
The fraudster wolceprints to dient inkiraddons,

Waerd Search Server
Searches audio for predefined words and phrases. Word search can locate interactions that
crnbain specific wards, which have been predefined In the Lesicon Manager

Actimize Integrated Components {for CCFP)

ATS (Actimize Intellipence Server)

The Actimize Inteligence Serves™ (A5 ) monitors events in batch and real-tinte by enabding
clients bo integrate transactional front and back office data streamns with cantexdual nfarmation
stared in data warehouses,

RCM applications

The Actimize Risk Case Manager ™ (RCM) provides analysts, managess, oompliance officers,
and other knowledge workers with the Information to farmulate 3 tactical response to and
canduct an effective Investigation of alerts generated by ather sofutions like CORP or the
Actimize Intelligance Server™,

RCM DB
The Actimize Risk Case Manager DB is the Datalase supporting the RCM applications.

RTI Solutions

ITI Connect Server

The IT] Connect Server redeivies events dnd data extractions from the NICE BT clients that run
on the agents” deskiops, accarding to wilidch it tags calls, Staits/Stops recording calls {voice
and soreen) according to different scresn events. Desktop Tagging fOeskiop Triggeriitg require
client installaden on the agent’s FC.

Cognas Server

Pt of the Real Time Applications Monitor (RTAM) sohillon, (€15 also part of RTPO. The Cogoos
Server 15 the SW component in charge for generating the reports set by the uger. In RTAM it iz
predefined reports and the uSer can buld custom reparts OTO the Cognes piatfomm,

RT Cliant

An agent that muna on the agent's desktop that analyzes desktop activity events and data,
sends notifications on these cvents to NICE Interaction Management and displays Real-Time
callouts to the agent based on predefined mibes and processes (FKA as Streen Content) Deskiop
Analysis Agent),

AT Databasa

All comkents of thic documant ars: Copyright & 2014 MICEK Systeme, knc. All ights récirved Paps 17
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The RT Database sarver 18 the data base sérving RTT solutions.
RT Designer
The AT Dedigner enables the site owner to design a full set of rules, and publish them i a

Salution fHe, The RT Clent can ther impait the Solution File and executes the rides, The BT
Dieslgrer s installed an a workstation.

BT Sarver
RTI applications server

All comtante of this decument are: Coppright @ 3004 HICE Systeme, Ino. All nighto sesarved Fage 1A
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ATTACHMENT E: CHANGE ORDER REQUEST FORM

Fully-Exscuted SOW dated <<Insert SOW Effective Date here,
Fully-Executed SOW located in the first paragraph of the SOW=>

<< |f there is no SOW for the Project mark “N/A” >>

NICE Engagement

Number <|nsert EMGE-1 k-S>

Customer Entity Name  State of Michigan

Site Address (i.e, where
installation will take
place)

Customer Contact
Name

Customer Contact
Phone Number

Date Requested:

Requested by:
Date Desired:

Priority Requested: (check one)
[ ] High
[ 1 medium
[ ] Low

Software Release / Version:

Change Dverview:
e<Explain in detail the change in scope of Services or Product under the Change Order>>

Copyright & 2016 NICE 33
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Part Number Product or Quantity Unit Cost Extended Fees
Services
Description
<<Insert Part <<|nsert <<nsert <<Insert Unit | <<Insert fees
Number from description from guantity>> Cast from fram quote>>
quote>> quote>> Quote>>

Other Items For Consideration:

Except as modified by this Change Order, the SOW will remain In full force and effect; In
the event of a conflict between the terms of the SOW and the terms of this Change Order,
the terms of the Change Order will govern. All Services will be Invoiced upon completion.

The Parties have caused this Change Order to be executed by their respective authorized
sighatories as of the date first set forth below.

MNICE Systems, Inc. State of Michigan
By: By:

MName: Mame:

Title; Title:

Date: Date:

NICE Systerms, Inc.

By

Name:_

Title:

Date:

Copyright € 2016 MICE 3q
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ATTACHMENT F: STATE OF MICHIGAN IT SERVICES

BIliB

MICHIGAN DEPARTMENT OF TECHNOLOGY,
MAMAGEMENT AND BUDGET

IT SERVICES

STATEMENT OF WORK
Project Tithe: Pariod of Coveraga:
MICE Lab Sarvor initlal Cisco V11 infrastructure upgrade noed MA
Reguesting Daparmant: Diate:
oTMBe OEHIME
Agency Project Manager: Phane:
Dannls Knachiges H17-626-9000
DOTMB Project Manager: Ptyanae:
Dennls Knachiges 517-63E-5060

Copyright © 2016 NICE
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Brief Description of Services to he provided:

BACKGROUND:

Dua to ehanges in the State’s Cisco Telephony system (V10 to V11 with new infrastructure), and to provision
MICE Enterprise Recording for an in-progress praject (Natech DTMB CSC) the DTMB! MIECC nesds to
astablish a NICE Lab environment with integration to the new Cisco Telephony change. Wa can then ensure
that integration for our enterprise application will work for the new project and upcoming new additions.

PROJECT OBJECTIVE:
See datall above,

SCOPE OF WORK:
This internal SOW is azsociated with the SOW from the MIGE Vendor, file 1D & 00174975-04292016

TASKS:
High level tasks:

SOM: Order and standup & new Virtual Server

SOM: Approval of SOW and purchase order for Vendor Services.

Vendor: Delivery of Application software

Wendor: Delivery of Vendor Professional Services for installation/canfiguration, and testing.

SOM and Vendor: Services Acceptance of final lab ervironment via ITP (installation test plan) with
Wendor,

o Bt by

High-Level Project Schedule

Esfimated Praject Starl Date: The earller of July 21, 2016 or within four {4) weeks of the SOW Effective Date
and NICE's receipt of State of Michigan Purchase Order.

Estimated Project Complation Date: November 30, 2016,

Natwithstanding anything to the contrary in this SOW, the parfies agree and acknowledge that the Estimated
Project Complation Date is confingant upoan the actual project start date following execution of this SOW,
MICE's recaipt of Purchase Order from State of Michigan, and State of Michigan's completion of Site
Praparation Checklist and Site Readiness Testing in accordance with Section 4 Assumplions and Attachment
A = Planning Phase Site Readinsss.

Any changes to the Estimated Projact Start Date or Estimated Project Gompletion Date will be subject o a
Change Order agread by the parties in accordance with Section 8 of this SQW.

SERVICES ACCEPTANCE CRITERIA:

In accordance with Section 9 of the S0OW,

Copyright § 2016 MICE 3
Q0162540



Form No. DTMB-3521 (Rev. 5/2015)

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. 2

to
CONTRACT NO. 071B3200034
between
THE STATE OF MICHIGAN
and
NAME & ADDRESS OF CONTRACTOR PRIMARY CONTACT EMAIL
NICE Systemes, Inc. Andy Bollinger Andy.Bollinger@nice.com
d CONTRACTOR’S TAX ID NO.
461 From Road, 3™ Floor PHONE (LAST FOUR DIGITS ONLY)
Paramus, NJ 07652 (773) 425-3446 0126
STATE CONTACTS AGENCY NAME PHONE EMAIL
PROGRAM MANAGER / CClI DTMB Cindy Greenleaf (517) 335-6583 greenleafc@michigan.gov
CONTRACT ADMINISTRATOR DTMB Mike Breen (517) 284-7002 breenm@michigan.gov
CONTRACT SUMMARY
DESCRIPTION: NICE Maintenance, Services and Software License Agreement
INITIAL EXPIRATION INITIAL AVAILABLE EXPIRATION DATE BEFORE
BUILAL EAARCTIVE DT = DATE OPTIONS CHANGE(S) NOTED BELOW
November 20, 2012 September 28, 2015 2, one year September 28, 2015
PAYMENT TERMS DELIVERY TIMEFRAME
N/A N/A
ALTERNATE PAYMENT OPTIONS EXTENDED PURCHASING
] P-card L1 Direct Voucher (DV) L] Other Yes [1 No
MINIMUM DELIVERY REQUIREMENTS
N/A
DESCRIPTION OF CHANGE NOTICE
LENGTH OF
EXERCISE OPTION? LENGTH OF OPTION EXERCISE EXTENSION? EXTENSION REVISED EXP. DATE
1 year O September 28, 2016
CURRENT VALUE VALUE OF CHANGE NOTICE ESTIMATED AGGREGATE CONTRACT VALUE
$599,895.00 $100,000.00 $699,895.00

DESCRIPTION: Effective August 18, 2015 this contract exercises an option year, as referenced in Section 2.002, and is
increased by $100,000.00, to support maintenance and submitted/approved statements of work. New contract end
date is September 28, 2016. $370,000.00 will be available but not posted when submitted and approved statements of
work are developed. Total Ad Board approval is: $470,000.00. All other terms, conditions, pricing and specifications
remain the same. Per vendor and agency agreement, DTMB Procurement approval and the approval of the State
Administrative Board on August 18, 2015.




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. 1

to

CONTRACT NO. 071B3200034

Between

THE STATE OF MICHIGAN

and

NAME & ADDRESS OF CONTRACTOR PRIMARY CONTACT EMAIL

NICE Systems, Inc. Elaine Ranz Elaine.Ranz@nice.com

VENDOR FEIN #

PHONE (LAST FOUR DIGITS ONLY)

301 Route 17 North, 10" Floor

Rutherford, NJ 07073 (248) 538-4404 0126
STATE CONTACTS AGENCY NAME PHONE EMAIL
PROGRAM MANAGER DTMB Cindy Greenleaf (517) 335-6583 greenleafc@michigan.gov
CONTRACT _— L
ADMINISTRATOR DTMB Whitnie Zuker 517-284-7030 zukerw@michigan.gov

CONTRACT SUMMARY

DESCRIPTION:
NICE Maintenance, Services and Software License Agreement

INITIAL EXPIRATION INITIAL AVAILABLE EXPIRATION DATE BEFORE
WSS BAASSIIMS RIS DATE OPTIONS CHANGE(S) NOTED BELOW
November 20, 2012 September 28, 2015 Two, one year September 28, 2015
PAYMENT TERMS F.O.B. SHIPPED TO
Net 45 Shipment N/A
ALTERNATE PAYMENT OPTIONS EXTENDED PURCHASING
1 P-card 1 Direct Voucher (DV) 1 Other X Yes 1 No
MINIMUM DELIVERY REQUIREMENTS
N/A
DESCRIPTION OF CHANGE NOTICE
EXPIRATION
EXTEND CONTRACT | EXERCISE CONTRACT EXTENSION BEYOND LENGTH OF DATE AFTER
EXPIRATION DATE OPTION YEAR(S) CONTRACT OPTION YEARS OPTION/EXTENSION CHANGE
X No l Yes | O Option/Extension Date
ESTIMATED REVISED AGGREGATE
CURRENT VALUE VALUE/COST OF CHANGE NOTICE CONTRACT VAL UE
$492,160.00 $107,735.00 $599,895.00
DESCRIPTION:

Effective 2/25/15 this Contract is hereby INCREASED by $107,735.00 for additional licensed software products/standard maintenance
and professional services to support the expansion of the NICE Quality Management Platform integration to the State of Michigan Civil
Service Department Genesys 9200SIP Contact Center (see attached Statement of Work (SOW)).

All other terms, conditions, specifications and pricing remain the same. Per contractor and agency agreement, and DTMB Procurement
approval.




GIVID

Technology, Management & Budget

MICHIGAN DEPARTMENT OF TECHNOLOGY,
MANAGEMENT AND BUDGET

IT SERVICES

STATEMENT OF WORK
Project Title: Period of Coverage:
INTEGRATION OF NICE INTO the MCSC - Call Center CTl QA Upgrade (Computer Telephony March 2, 2015 through
Integration) September 30, 2015
Requesting Department: Date:
MICHIGAN ENTERPRISE CONTACT CENTER February 17, 2015
MIECC Project Manager: Phone:
Dennis Knechtges (approve final acceptance/invoice) 517-636-5060

Brief Description of Services to be provided:

This Contract Change Request is submitted by the Department of Technology, Management and Budget
(“DTMB” or “State”) under the terms of the Contract #071B3200034 (“Contract”) dated November 20, 2012,
between DTMB and NICE Systems, Inc. (“Contractor” or “Vendor”) in accordance with Section 1.104
Requirements and Services C. Additional software licenses and D. Optional services, 2.024 and Exhibit B
Pricing and Rates of the Contract.

Current Contract Value: $492,160.00

Cost of Contract Change Request: $107,735.00
Software: $66,663.00
Professional Services: $14,500
Annual Maintenance: $26,572.00

Amended Contract Value: $599,895.00

BACKGROUND:

DTMB has the following objectives for Contract 071B3200034:

To drive cost savings and better government through shared services.

To provide effective software support for existing NICE Enterprise Platform.

To minimize the total cost of ownership of the State contact centers.

To keep up to date with new releases of software.

To minimize the use of custom code and to migrate to “out of the box” functionality.

To provide new technology that will allow efficiency and effectiveness gains.

To assist DTMB to with opportunities to leverage solutions for cross-boundary partnerships.
To assist DTMB in helping State contact centers to enhance/improve their customer service.

PN W

Over the years, DTMB has established a shared IT support service center, known as Michigan Enterprise
Contact Center (MIECC), to provide centralized support to the State of Michigan (SOM) contact centers
across multiple agencies. The MIECC goals are -

e Unified, cost-effective and efficient contact center support services for SOM.

e Easy access of Government services to Michigan citizens.

e Excellence in customer service.

MIECC has established an enterprise NICE infrastructure for call recording and monitoring. The enterprise
NICE environment currently supports agents in multiple contact centers. NICE Perform 3.1 Application Suite
as its digital multimedia monitoring and recording solution. This hardware includes NICE Loggers for Voice
Storage; Screen Capture and Logger for navigation recording; and the NICE Call Logging System (CLS) for
storage of call details. The software components include NICE Universe, Scheduler, Forms Designer & List
Editor, Evaluator, Monitor, Web Reporter, Record on Demand and User Administration.

Call monitoring and quality assurance is provided by the NICE software which captures and archives both
voice and screen data. Calls are statistically sampled, evaluated and reviewed with staff by a supervisor. A




series of quality assurance reports are run by agency team to trend short and long range performance and to
identify areas where training may be required. CSRs also have the option of recording calls on demand.

Data entry on transactions is audited manually by quality assurance staff. Each day a standard percentage of
each CSR’s batch work is pulled audited and reviewed. NICE is utilized to evaluate and trend performance in
non-phone work as well as call related work. Statistical reports are run by week, month year to identify areas
of concern and improvement.

The State of Michigan Civil Service Department is expanding their MiHR/(Disability Management Office)
Contact Center (DMCC) operations. Civil Service currently uses the State of Michigan Enterprise NICE call
monitoring software to provide call monitoring and quality assurance as part of their operations. State of
Michigan Civil Service wants to be able to provide the NICE functionality to additional contact center Agents
as they expand their contact center operation support to other State agencies. This expansion will require a
new Call Center solution from their existing Avaya Call Center to a Genesys based SIP Call Center. To
continue NICE support for this Genesys Call Center, will require new NICE Software and licenses, along with
professional Services hours to Integrate/configuration the NICE connectivity to this new DTMB Call Center
(Genesys SIP) offering.

PROJECT OBJECTIVE:

This Contract Change Request is to affect two high-level changes:

1) Purchase additional licensed software products and professional services to support the expansion of
the NICE Quality Management Platform integration to the State of Michigan Civil Service Department
Genesys SIP Contact Center.

2) Purchase annual NICE Maintenance (Standard) for the additional licensed software products.

SCOPE OF WORK:

NICE Systems, Inc will provide additional Licensed software products and supportive maintenance as well as
professional services to support the expansion of the NICE Quality Management Platform integration to the
State of Michigan Civil Service Department Genesys SIP Contact Center.

TASKS:
High Level Tasks:

NICE Systems, Inc will include, but not limited to:

1. Provide Professional Technical Project Management for all necessary NICE application tasks
associated with this software addition, integration and configuration necessary to implement NICE
Platform services to a new Genesys INC., SIP Call Center for the State of Michigan.

Install necessary NICE Integration Software on new Vm machine.

Provide Integration installation and configuration programming.

Config other existing Drivers and application data on existing Enterprise platform.
Test all components

Coordinate Production implementation and pre-production testing.

S

The State of Michigan will include:

Work with NICE Vendor personnel to implement all necessary tasks for final customer, and enterprise
implementation. MIECC staff will coordinate and assist in final Implementation Test Procedure (ITP) as
defined in this Statement of Work (SOW).

REQUIREMENTS and SERVICES:

Additional Licensed Software Products:
l. NICE Quality Management Platform, Per Agent - License Expansion; 201 licenses
Il. Voice Capture, Per Channel - License Expansion; 201 licenses
Il Encryption, Per Channel - License Expansion; 402 licenses
V. IM Telephony Integration - License Expansion; 1 license

Professional Services:




This Statement of Work is on a firm-fixed priced basis. Costs will not exceed the costs that are outlined in
Exhibit A unless modified by the parties via a signed change order in accordance with the Master Contract
071B3200034 Section 2.024.

Project Management, NICE will provide a Project Manager to coordinate NICE resources and deliver
solution as defined in the Master Contract 071B3200034 Section 1.201

Voice Capture installation (HDL Platform), One Integration of Voice Capture - up to 5 loggers
Remote software installation and hardware verification will be completed by the NICE Professional
Services Engineer (“PSE”) in collaboration with the State.

Both the State and NICE anticipate the work efforts of the SOW to be conducted during normal
Business hours. However, if the State requires NICE Systems, Inc to provide support beyond
business working hours (M-F 8:00AM-5:00PM EST) or during the weekend (Saturday and Sunday)
the additional charge(s) indicated in Exhibit A will apply but will not exceed the costs outlined in the
Exhibit A.

NICE Systems, Inc will also provide, but not limited to the following to support this project:

Project Plan

Solution Design Document which will include any and all diagrams necessary to integrate this solution
to the existing enterprise NICE Platform and the State’s Genesys SIP Telephony solution.

Installation Test Plan will be provided at the end of the project for Unit testing requirements in
coordination with the MIECC staff.

TEST PROCEDURE FOLLOWING INSTALLATION:

Contractor has a documented installation process with supporting manuals and comprehensive check
lists to assist our staff throughout every stage of the installation and testing process. Contractor
performs functional testing through the use of the Contractor Installation Test Procedure (ITP). This
document covers all facets of system functionality and can be made available to the client in advance,
upon request. At the completion of the installation, Contractor utilizes the extensive Installation Test
Procedure (“ITP”) to test the overall system operability. The Contractor will review with a State of
Michigan representative to show overall system readiness. While Contractor conducts the ITP, a
State representative will be available to actively participate in the process. Upon completion of the
tests set forth in the ITP, Contractor shall submit the ITP to the State signifying the completion of the
installation (“Installation”). The State point of contact is responsible for notifying all State interested
parties that the ITP has been completed.

Annual NICE Maintenance (Standard) for additional Licensed Software products

NICE Systems, Inc will provide NICE Maintenance for additional Licensed Software products as
defined in the Contract 071B3200034, Appendix A Support Program Options.

The Products set forth herein this SOW shall be added to the Maintenance Services in accordance
with process set forth in Section 1.2 of Exhibit A of the Master Contract 071B3200034.

PROJECT CONTROL AND REPORTS:

A weekly progress report must be submitted to the DTMB Project Manager to support the expansion of the
NICE Quality Management Platform integration to the State of Michigan Civil Service Department Genesys
SIP Contact Center. Each weekly progress report must contain the following:

1.

Cost: Indicate the costs, hours or percentage of Project estimate for services expended during the
past week for professional services, and the cumulative total to date for the project.

Accomplishments: Indicate what was worked on and what was completed during the current
reporting period.

Planned Tasking: Describe activities to be accomplished during the next reporting period.

Issues: Indicate major issues/risks/changes, real or perceived, and recommend resolutions

SPECIFIC DEPARTMENT STANDARDS:

Not applicable.



PAYMENT SCHEDULE:

Contractor will invoice the State upon completion of the Services in accordance with Section 2.044 (d) of the
Master Contract 071B3200034.

See Exhibit A for Quote.

EXPENSES:

Contractor out-of-pocket expenses are not separately reimbursable by the State unless, on a case-by-case
basis for unusual expenses, the State has agreed in advance and in writing to reimburse Contractor for such
an expense at the State’s current travel reimbursement rates.

PROJECT CONTACTS:
The designated DTMB Project Manager is:

Dennis Knechtges

DTMB Agency Services- MIECC

285 Parsons Dr. Dimondale, Ml 48821
Lansing, Ml 48933

Phone 517-636-5060
KnechtgesD1@michigan.gov

LOCATION OF WHERE THE WORK IS TO BE PERFORMED:

Work related to the Services will be performed at the Contractor’s location per Contract 071B3200034.



Exhibit A Quote

NICE Quote #81712 To: State of Michigan - Enterprise

Quote includes: 201 Agent Expansion for Genesys with Encryption x402

Generated by NICE Proposal Designer using EPL

Opportunity Name:
Opportunity Number:
Account Name:

State of Michigan - DHS

OP-00134930

To: State of Michigan - Enterprise

Proposal ID:
Quote Description:
Company Name:

81712

+200CiviISweGenesysJEVL

NICE

Market Segment: Call Center
NICE Account Executive: Andy Bollinger
Phone Number: (773) 425-3446
Install Address: Austin Bldg E-mail: andy.bollinger@nice.com
City, State: Dimondale , Michigan Solution Engineer: Jeffery Ellis
Zip code: 48922 Phone Number:
Country: United States E-mail: Jeffery.Ellis@nice.com
Territory: Regions West
Region: AMER Proposal Date: 2014-12-11
Proposal Valid Until: 2015-03-11

Products

Description Part Number Quantity Unit Sell Price Total Sell Price
Software
NICE anhty Management Platform, Per Agent - License NICE-QM-QMP 201 $91.00 $18,291.88
Expansion
Voice Capture, Per Channel - License Expansion NICE-IM-VC 201 $186.00 $37,386.00
Encryption, Per Channel - License Expansion NICE-IM-ENCR 402 $18.00 $7,235.50
IM Telephony Integration - License Expansion NICE-IM-TINT 1 $3,750.00 $3,750.00
Total Software: $66,663
Total Products: $66,663
Professional Services

Description Part Number Quantity Unit Sell Price Total Price
Project Management
Project Management - | PS-PM-NIM-001 | 2 | $1,500.00 [ $3,000.00
Technical Implementation / Installation
\Weekday Evening Out-of-Hours Premium for Installation: Charge
for installations beyond business working hours of M-F 8:00AM- PS-INS-NIM-AH-001 1 $1,500.00 $1,500.00
5:00PM, per day
\Weekend Out-of-Hours Premium for Installation: Charge for
installation during weekend (Saturday and Sunday). Price per PS-INS-NIM-WK-001 1 $3,000.00 $3,000.00
weekend day
\Voice Capture installation (HDL Platform), per integration instance
- up to 5 loggers. Remote software installation and hardware NG
\erification will be completed by the NICE Professional Senices PS-INS-IM-VC-01 ! $7,000.00 $7,000.00
Engineer (“PSE”) in collaboration with Customer.
Travel & Expenses
Total Professional Services: $14,500
Senices Inwinced Upon Project Completion
Total Products and Services: $81,163

Maintenance

Description Part Number Basis Maintenance % Net Annual Maintenance

NICE Enterprise Maintenance Standard Net $26,572.00




Form No. DTMB-3522 (Rev. 4/2012)

AUTHORITY: Act 431 of 1984
COMPLETION: Required

PENALTY: Contract 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

NOTICE
OF

CONTRACT NO. 071B3200034

between

THE STATE OF MICHIGAN

and

NAME & ADDRESS OF CONTRACTOR:

PRIMARY CONTACT EMAIL

NICE Systems, Inc.
301 Route 17 North, 10" Floor
Rutherford, NJ 07073

Elaine Ranz

(See Section 2.025 for Legal Notices)

Elaine.Ranz@nice.com

TELEPHONE CONTRACTOR #, MAIL CODE

(248) 538-4404

STATE CONTACTS AGENCY NAME PHONE EMAIL
&%NPE?:#%LFOMPLIANCE DTMB Cindy Greenleaf (517) 335-6583 greenleafc@michigan.gov
BUYER: DTMB Steve Motz (517) 241-3215 motzs@michigan.gov

CONTRACT SUMMARY:
DESCRIPTION:

NICE Maintenance, Services and Software License Agreement

INITIAL TERM EFFECTIVE DATE | INITIAL EXPIRATION DATE | AVAILABLE OPTIONS
3 Years 11/20/2012 9/28/2015 Two One-Year
PAYMENT TERMS F.O.B SHIPPED SHIPPED FROM

Net 45 Shipment 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

MISCELLANEOUS INFORMATION:

N/A

ESTIMATED CONTRACT VALUE AT TIME OF EXECUTION:

$492,160.00

THIS IS NOT AN ORDER: This Contract Agreement is awarded on the basis of our inquiry bearing the
solicitation #07112200224. Orders for delivery will be issued directly by the Department of Technology,
Management & Budget through the issuance of a Purchase Order Form.




Form No. DTMB-3522 (Rev. 4/2012)

AUTHORITY: Act 431 of 1984
COMPLETION: Required

PENALTY: Contract 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

CONTRACT NO. 071B3200034

NICE Systems, Inc.
301 Route 17 North, 10" Floor
Rutherford, NJ 07073

(See Section 2.025 for Legal Notices)

between
THE STATE OF MICHIGAN
and
NAME & ADDRESS OF CONTRACTOR: PRIMARY CONTACT EMAIL
Elaine Ranz

Elaine.Ranz@nice.com

TELEPHONE CONTRACTOR #, MAIL CODE

(248) 538-4404

STATE CONTACTS AGENCY NAME PHONE EMAIL
&%NPTEEAFETRFOMPLIANCE DTMB Cindy Greenleaf (517) 335-6583 greenleafc@michigan.gov
BUYER: DTMB Steve Motz (517) 241-3215 motzs@michigan.gov

CONTRACT SUMMARY:
DESCRIPTION:
NICE Maintenance, Services and Software License Agreement
INITIAL TERM EFFECTIVE DATE | INITIAL EXPIRATION DATE | AVAILABLE OPTIONS
3 Years 11/20/2012 9/28/2015 Two One-Year
PAYMENT TERMS F.O.B SHIPPED SHIPPED FROM
Net 45 Shipment 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

MISCELLANEOUS INFORMATION:

N/A

ESTIMATED CONTRACT VALUE AT TIME OF EXECUTION:

$492,160.00

THIS IS NOT AN ORDER: This Contract Agreement is awarded on the basis of our inquiry bearing the
solicitation #07112200224. Orders for delivery will be issued directly by the Department of Technology,
Management & Budget through the issuance of a Purchase Order Form.




Form No. DTMB-3522 (Rev. 4/2012)

Notice of Contract #:071B3200034

FOR THE CONTRACTOR:
NICE Systems, Inc.

FOR THE STATE:

Firm Name

Signature

Authorized Agent Signature

Name/Title

Authorized Agent (Print or Type)

Enter Name of Agency

Date

FOR THE CONTRACTOR:
NICE Systems, Inc.

Firm Name

Authorized Agent Signature

Authorized Agent (Print or Type)

Date



STATE OF MICHIGAN
Department of Technology, Management and Budget
Purchasing Operations

NICE Maintenance and Software

Buyer Name: Steve Motz
Telephone Number: (517) 241-3215
E-Mail Address: motzs@michigan.gov
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2.068 Contractor Return of State Equipment/Resources 31
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2.071 Contractor full Responsibility 31
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CONTRACT #071B3200034
2.161 Termination by Contractor 44
2.170 Transition Responsibilities 45
2.171 Contractor Transition Responsibilities 45
2.172 Contractor Personnel Transition 45
2.173 Contractor Information Transition 45
2.174 Deleted, Not Applicable 45
2.175 Transition Payments 45
2.176 State Transition Responsibilities 45
2.180 Stop Work 45
2.181 Stop Work Orders 45
2.182 Cancellation or Expiration of Stop Work Order 46
2.183 Allowance of Contractor Costs 46
2.190 Dispute Resolution 46
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2.192 Informal Dispute Resolution 46
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2.194 Continued Performance 47
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2.233 Bankruptcy 50
2.240 Performance 50
2.241 Time of Performance 50
2.242 Deleted, Not Applicable 50
2.243 Deleted, Not Applicable 50
2.244 Excusable Failure 51
2.250 Deleted, Not Applicable 51
2.260 Ownership 51
2.261 Deleted, Not Applicable 51
2.262 Deleted, Not Applicable 51
2.263 Rights in Data 52
2.264 Ownership of Materials 52
2.270 State Standards 52
2.271 Existing Technology Standards 52
2.272 Acceptable Use Policy 52
2.273 Systems Changes 52
2.280 Extended Purchasing 53
2.281 MIDEAL (Michigan Delivery Extended Agreements Locally) 53
2.282 Deleted, Not Applicable 53
2.283 COOPERATIVE PURCHASING 53
2.290 Environmental Provision 53
2.291 Environmental Provision 54
2.300 Deleted, Not Applicable 55
2.310 Software Warranties 56
2.311 Software Warranty 56
2.312 No Surreptitious Code Warranty 56
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2.313 Calendar Warranty 57
2.314 Third-party Software 57
2.315 Physical Media Warranty 57
2.320 Software Licensing 57
2.321 Deleted, Not Applicable 57
2.322 Deleted, Not Applicable 57
2.323 License to the State 57
2.324 Intentionally Deleted. 58
2.325 Intentionally Deleted. 58
2.330 Source Code Escrow 58
2.331 Definition 58
2.332 Delivery of Source Code into Escrow 58
2.334 Verification 58
2.335 Escrow Fees 58
2.336 Release Events 59
2.337 Release Event Procedures 59
2.338 License 59
2.339 Intentionally Deleted. 59
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Article 1 — Statement of Work (SOW)

This statement of work ("Statement of Work" or "SOW") is entered into as of the Effective Date as stated
above, and is issued under the terms of Article 2 (the “Contract”) as between Contractor and The State. The
detailed services to be performed under this SOW ("Services") are described below. The terms and
conditions of the Contract are incorporated into and made a part of this SOW. Capitalized terms used in this
SOW and not otherwise defined herein shall have the meaning assigned to such terms under the Contract.

1.000  Project Identification

1.001 PROJECT REQUEST

The purpose of this Statement of Work is to obtain services for upgrading the current system to NICE
Interaction Management 4.1 of four-hundred twenty-five (425) seats with media encryption (the “Solution”) and
ongoing maintenance, licensing, feature helpdesk support, software support, professional services and
enhancements for the State of Michigan’s Enterprise Call Center Quality Management Platform/Software.

1.002 Background

DTMB has the following objectives for this contract:
1. To drive cost savings and better government through shared services.
2. To provide effective software support for existing NICE Enterprise Platform.
3. To minimize the total cost of ownership of the State contact centers.
4. To keep up to date with new releases of software.
5. To minimize the use of custom code and to migrate to “out of the box” functionality.
6. To provide new technology that will allow efficiency and effectiveness gains.
7. To assist DTMB to with opportunities to leverage solutions for cross-boundary partnerships.
8. To assist DTMB in helping State contact centers to enhance/improve their customer service.

Over the years, DTMB has established a shared IT support service center, known as Michigan Enterprise
Contact Center (MIECC), to provide centralized support to the State of Michigan (SOM) contact centers across
multiple agencies. The MIECC goals are -

+ Unified, cost-effective and efficient contact center support services for SOM.

+ Easy access of Government services to Michigan citizens.

+ Excellence in customer service.

MIECC has established an enterprise NICE infrastructure for call recording and monitoring. The enterprise
NICE environment currently supports agents in multiple contact centers. NICE Perform 3.1 Application Suite as
its digital multimedia monitoring and recording solution. This hardware includes NICE Loggers for Voice
Storage; Screen Capture and Logger for navigation recording; and the NICE Call Logging System (CLS) for
storage of call details. The software components include NICE Universe, Scheduler, Forms Designer & List
Editor, Evaluator, Monitor, Web Reporter, Record on Demand and User Administration.

Call monitoring and quality assurance is provided by the NICE software which captures and archives both
voice and screen data. Calls are statistically sampled, evaluated and reviewed with staff by a supervisor. A
series of quality assurance reports are run by agency team to trend short and long range performance and to
identify areas where training may be required. CSRs also have the option of recording calls on demand.

Data entry on transactions is audited manually by quality assurance staff. Each day a standard percentage of
each CSR'’s batch work is pulled audited and reviewed. NICE is utilized to evaluate and trend performance in
non-phone work as well as call related work. Statistical reports are run by week, month year to identify areas
of concern and improvement.
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1.100  Scope of Work

1.101 IN SCOPE

The contractor will upgrade the Enterprise NICE software platform to the latest enterprise software release and
provide software licensing, ongoing support and maintenance for the Enterprise NICE software platform.

The Solution consists of the NICE Interaction Management 4.1 Quality Management Application Package,
which consists of the following components:
e MyUniverse Portal
Business Analyzer — Interactions, Evaluations and Audit Trail modules
Monitor
Reporter
User Administrator
System Administrator
Rules Manager
Recording On Demand (ROD)
Forms Designer
List Editor
Call Flow Analysis (CTI events) (including all add-ons to the Business Analyzer, Reporter and Rules
Manager)
Scoring, classification and visualization
NICE Coaching
Rules Manager — Scoring and Classification
Quality Planner
Media Encryption

For a detailed description of the Requirement and Services included pertaining to the Solution, refer to 1.104 of
this Contract.

1.102 OUT OF SCOPE
The purchase of hardware, peripherals and other equipment are out of scope.

1.103 ENVIRONMENT

All services and products provided must comply with all applicable State-provided IT policies procedures and
standards outlined in Article 2 of the Contract.

The State Unified Information Technology Environment (SUITE):

Upon the State’s written request, where commercially reasonable, Consultant agrees to include standards for
project management, systems engineering, and associated forms and templates as identified:
http://www.michigan.gov/suite

1.104 REQUIREMENTS AND SERVICES
The Contractor shall provide the following services:

A. Upgrade to latest platform
a) The contractor will upgrade State’s existing Enterprise NICE Perform R3.1 system to the latest
generally available NICE enterprise software release (presently NICE Interaction Management
System R4.1).

b) The upgrade must include porting of existing call record database.
c) The State plans to set up a parallel environment first and then switchover the production

environment.
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d)

e)

f)

9)

h)

)

The upgrade must be able to use virtual servers.

The current design involves playback of call and screen recordings in user desktops directly
from storage center server that is separated by a firewall. The new design must provide a
playback only server outside the firewall which can communicate with the storage center server.

The contractor will manage the installation, configuration and testing of the NICE solution. The
implementation will be deployed in phases, with the actual time to install from time of signed
contract based upon the State’s timelines and completion of site preparation requirements.
Contractor will work with the State to develop a customized implementation plan and set
timelines to meet the targeted installation date. In addition, Contractor will assign a project
manager who will supply dates and items needed for each step of the installation process. Once
assigned to a client project, the dedicated Project Manager (PM) assumes complete control
over the planning, timing and execution of each step in the customized Project Plan (PP).

The State is solely responsible for archiving its legacy recordings.

In the event that State fails to properly archive its recordings, Contractor shall not be
responsible for any lost recordings and interactions contained therein during Contractor's
performance of the Services.

Any additional services requested by State to be performed by Contractor and resulting from
State's failure to properly archive its recordings will be addressed in a separate, mutually agreed
upon SOW and/or professional service engagement.

During the upgrade project, the Contractor shall provide at a minimum — requirements
document, technical design document and as built document.

Contractor’s standard process for new and upgraded projects includes:

1. Detailed Statement of Work reflecting the Professional Services to be rendered.

2. Solution Design Document detailing assumptions, requirements (current and to be), project
plan, installation test plan, diagrams, etc.

3. Site Preparation Checklist detailing requirements from a server (physical and/or virtual)
supporting the project scope, State provided software and configuration, network and port
requirements, etc. to ensure a successful installation. The State will complete all items on
the Site Preparation Checklist, which will be provided to the State approximately four (4)
weeks prior to the commencement of the Services. The tasks on the checklist must be
completed approximately two (2) weeks prior to the commencement of the Services.

4. Upon receipt of the Site Preparation Checklist, State will execute the Service Readiness
Tool (“SRT") to ensure site readiness, and will inform Contractor of any deficiencies relative
to site readiness. Deficiencies may impact project timelines.

All documents are working documents and will be retained by both the State of Michigan as well
as Contractor for on-going reference purposes.

The contractor will provide Delta system training for the State’s end users as part of the upgrade
project, which includes:
o Administrative training highlighting the enhancements, such as more robust and detailed
hierarchies, profiles, privileges and advanced system monitoring via Sentinel providing
Health Check Reports and greater visibility into system status and performance.

The proposed solution is fully tested and certified to integrate with both the latest Avaya and
Cisco platforms. Proposed integration will provide integration to Avaya and Genesys. The
additional Cisco driver can be added when applicable.
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B. Testing Procedure following installation
Contractor has a documented installation process with supporting manuals and comprehensive check
lists to assist our staff throughout every stage of the installation and testing process. Contractor
performs functional testing through the use of the Contractor Installation Test Procedure (ITP). This
document covers all facets of system functionality and can be made available to the client in advance,
upon request. At the completion of the installation, Contractor utilizes the extensive Installation Test
Procedure (“ITP”) to test the overall system operability. The Contractor will review with a State of
Michigan representative to show overall system readiness. While Contractor conducts the ITP, a State
representative will be available to actively participate in the process. Upon completion of the tests set
forth in the ITP, Contractor shall submit the ITP to the State for approval and signature. This signifies
the completion of the installation (“Installation”). The State point of contact is responsible for notifying
all State interested parties that the ITP has been signed and completed.
Upon notice of completion of the ITP relating to the solution specified in this SOW, the State will
respond within five (5) business days (“Acceptance Period”), in writing indicating either acceptance or
items needing correction.

Acceptance shall be deemed on the earlier occurrence of one of the following events: i) if the State
provides notification of its written acceptance within the Acceptance Period; ii) upon completion of the
ITP if Contractor has not received the sign-off or notification of items needing correction within the
Acceptance Period; or iii) if the State places the product installed in a live production environment.

ADDITIONAL TRAINING

a) The Contractor will provide 2-Phased Training - Perform Phased Training (QM): Two phases (4-
day each) of setup and processes role-based training at State's site, for Perform
Standard/Advanced. Includes 5 Premium user accounts for the NICE Education Center Portal
for 3 months. Two Trips

b) NCSA (2) - 5-day public course at Contractor training facility, covering maintenance and
troubleshooting of core system components for State's IT personnel.

The State will identify and schedule training class attendees and facilities in connection with any
training to be provided by Contractor hereunder.

B. Ongoing license maintenance
See Exhibit A for description of maintenance services

C. Additional software licenses
State will purchase additional licenses, as necessary, using this contract. See Exhibit B for
description of Additional Software Licenses

D. Optional services
State will purchase additional Contractor services for enhancements or training, as necessatry,
using this contract. See Exhibit B for description of Optional Services
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1.200 Roles and Responsibilities

1.201 CONTRACTOR STAFF, ROLES, AND RESPONSIBILITIES

Installation of Products and application migration and testing will be performed during normal business hours
(Monday-Friday 8:00AM-5:00PM). However, The State has purchased four (4) days to accommodate an out-
of-hours implementation which will be performed outside of these normal business hours listed above.

Contractor has continued to enhance the applications and system set-up to minimize the on-site installation
requirements and disruption to the State’s operations. With the Service Readiness Tool (“SRT”) and NICE
Deployment Module (“NDM”) tools, site readiness will be confirmed prior to the actual upgrade weekend.
Additionally, a copy of the call record data will be upgraded prior to the cutover weekend to address any
porting issues. This step helps assure a smooth upgrade effort. The Contractor team is available to be on-site
for the actual upgrade task should the State require.

Contractor shall provide a single-point-of-contact (and a backup). The SPOC will be available during the
State’s operating hours.

Contractor assigns specific account managers to the State to ensure consistency throughout the lifetime of the
partnership. Elaine Ranz will serve as the State of Michigan’s account manager, assisting with discovery and
education about the NICE solutions:

Elaine Ranz, NICE Regional Sales Manager, EIS
(Office Phone) +1 (248) 538-4404

(Mobile Phone) +1 (248) 761-3816

(E-Mail): Elaine.Ranz@nice.com

During implementation, there will be a dedicated Project Manager who will manage the team and serve as the
primary point of contact throughout the implementation. The installation team will also include an
implementation engineer and an education specialist, with the option for additional consulting staff as defined
by the project scope.

At a minimum, the upgrade team must include roles, as applicable —
e Project Manager (dedicated to this project),
e Contractor Subject Matter Expert,
e Contractor Professional Services Engineer
e Contractor Education Specialist

The contractor must have access to Contractor internal help desk and Contractor Research/Development to
resolve any technical issue via Contractor Project Manager.
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Team Overview

The Contractor Project Management team oversees implementation and takes full responsibility for all
Contractor-related activities - from inception and planning to the final hand over to the State. Contractor
Professional Services has established a comprehensive standard methodology for implementing both new and
migration projects. These standards define the approved methodology, tools and processes for quality project
implementation to ensure the delivery of projects at single or multiple sites.

A dedicated Project Manager (PM) serves as a single focal point coordinating each key implementation phase,
ensuring that best practices are used throughout large-scale projects. Contractor Project Managers work with
the State’s team to:

e Define and document all requirements concerning NICE solutions in a statement of work and
project plan

o Manage the Contractor resources and activity that the implementation requires
e Control the scope of the project

¢ |dentify any potential risks and take action to mitigate them

o Provide regular project reports about Contractor-related elements

e Ensure that the project is completed on schedule, according to the approved budget and at the
planned quality level

e Manage the installation, configuration and testing of the Contractor solution
e Coordinate the training needs of the State’s end users

¢ Hand over a working solution to the State’s staff and the support organization
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1.202 STATE STAFF, ROLES, AND RESPONSIBILITIES

The State will assign a Project Manager (State Project Manager) in connection with the Services to be
performed. The State Project Manager will serve as the primary point of contact for State in connection with the
Services, and will be responsible for working with the Contractor team, including the development of a project
plan, and States internal coordination of the Services to be performed by Contractor.

e State Project Manager — The Contractor Project Manager and State Project Manager will work together
to act as the main vehicle for all communications and implementation-related activities.

e System Administrator — This person will be familiar with all operational aspects of the Solution that is
installed. They will understand the basic functional components of the Solution and how they should be
deployed within the State contact center infrastructure. The System Administrator will have the most
technical responsibility within the project.

e Telephony Administrator / Specialist — This person may be needed to address telecom-related issues.
See Article 2, Section 2.020 for additional State staff information.

e State shall be responsible for the responsiveness and performance of any third-party vendor and/or
subcontractor engaged by the State in connection with the Solution described in this Contract. This
responsibility does not apply to any third-party vendor and/or subcontractor engaged directly by the
Contractor.

e State will provide reasonable access to the necessary State facilities.

The State shall provide remote VPN access as installation of the Solution will be performed via remote
access. Remote access is a key activity detailed on the Site Preparation Checklist and is an
implementation milestone. Access to the Products is required when performing various installation and
maintenance support activities for the Solution. Local administrative rights are also required for some
installation activities and maintenance activities. Onsite access may be necessary for certain activities.

1.203 DELETED, NOT APPLICABLE

1.300 Deleted, Not Applicable

1.400 Deleted, Not Applicable

1.500 Deleted, Not Applicable

1.600 Compensation and Payment

1.601 COMPENSATION AND PAYMENT
The Contract Pricing is provided in Exhibit B to the Contract.

Method of Payment Invoicing - Contractor will submit properly itemized invoices to “Bill To” address
referencing a purchase order.

Payment terms are Net 45. Incorrect or incomplete invoices will be returned to Contractor for correction
and reissue.
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Article 2, Terms and Conditions

This Terms and Conditions contract (“Contract”) is entered into by and between NICE Systems, Inc. with an
office at 301 Route 17 North, 10" Floor, Rutherford, NJ 07070, on behalf of itself and its Affiliates (collectively,
"Contractor™), and the State of Michigan (“State”).

2.000 Contract Structure and Term

2.001 Contract Term

This Contract is for a period beginning November 20, 2012 through September 28, 2015 (“Term”). All
outstanding Purchase Orders must also expire upon the termination for any of the reasons listed in Section
2.150 of the Contract, unless otherwise extended under the Contract. Absent an early termination for any
reason, Purchase Orders issued but not expired, by the end of the Contract’s stated term, shall remain in effect
for the balance of the fiscal year for which they were issued.

2.002 Options to Renew

This Contract may be renewed in writing by mutual agreement of the parties not less than 30 days before its
expiration. The Contract may be renewed for up to two (2) additional one (1) year periods.

2.003 Legal Effect

Contractor accepts this Contract by signing two copies of the Contract and returning them to the DTMB-
Procurement. The Contractor shall not proceed with the performance of the work to be done under the
Contract, including the purchase of necessary materials, until both parties have signed the Contract to show
acceptance of its terms, and the Contractor receives a contract release/purchase order that authorizes and
defines specific performance requirements.

Except as otherwise agreed in writing by the parties, the State shall not be liable for costs incurred by
Contractor or payment under this Contract, until Contractor is notified in writing that this Contract or Change
Order has been approved by the State Administrative Board (if required), signed by all the parties and a
Purchase Order against the Contract has been issued.

2.004 Attachments & Exhibits

All Attachments and Exhibits affixed to any and all Statement(s) of Work, or appended to or referencing this
Contract, are incorporated in their entirety and form part of this Contract.

2.005 Ordering

The State must issue an approved written Purchase Order, Blanket Purchase Order, Direct Voucher or
Procurement Card Order to order any “Contractor Product(s)” (collectively the “Contractor Software”
(proprietary software of The State)), Service(s) (consulting, installation, implementation, training, or other
services excluding Support Service(s)), or Support Services (collectively the maintenance services and
additional services as provided in Exhibit A) under this Contract. All orders are subject to the terms and
conditions of this Contract. No additional terms and conditions contained on either a Purchase Order or
Purchase Order apply. Other than pricing and quantities for Products, Services, or Support Services included
in the Contractor quotation to which a specific Purchase Order relates, any terms and conditions included in a
Purchase Order shall be deemed solely for the information of The State and no such term or condition shall be
binding upon Contractor.

Exact quantities to be purchased are unknown; however, the Contractor will be required to furnish all such
materials and services as may be ordered during the Contract period. Quantities specified, if any, are
estimates based on prior purchases, and the State is not obligated to purchase in these or any other quantities.
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2.006 Order of Precedence

The Contract, including any Statements of Work and Exhibits, to the extent not contrary to the Contract, each
of which is incorporated for all purposes, constitutes the entire agreement between the parties with respect to
the subject matter and supersedes all prior agreements, whether written or oral, with respect to the subject
matter.

In the event of any inconsistency between the terms of the Contract and any attachments, exhibits, or addenda
thereto, the terms of the Contract shall prevail. In the event of any inconsistency between the terms of the
Contract and a Statement of Work, the terms of the Statement of Work shall take precedence (as to that
Statement of Work only); provided, however, that a Statement of Work may not modify or amend the terms of
the Contract. The Contract or a Statement of Work may be modified or amended only by a formal amendment.

2.007 Headings

Captions and headings used in the Contract are for information and organization purposes. Captions and
headings, including inaccurate references, do not, in any way, define or limit the requirements or terms and
conditions of the Contract.

2.008 Form, Function & Utility

If the Contract is for use of more than one State agency and if the Contractor Product/Service/ Support Service
do not meet the form, function, and utility required by that State agency, that agency may, subject to State
purchasing policies, procure the Contractor Product/Service/ Support Service from another source.

2.009 Reformation and Severability

Each provision of the Contract is severable from all other provisions of the Contract and, if one or more of the
provisions of the Contract is declared invalid, the remaining provisions of the Contract remain in full force and
effect.

2.010 Consents and Approvals

Except as expressly provided otherwise in the Contract, if either party requires the consent or approval of the
other party for the taking of any action under the Contract, the consent or approval must be in writing and must
not be unreasonably withheld or delayed.

2.011 No Waiver of Default

If a party fails to insist upon strict adherence to any term of the Contract then the party has not waived the right
to later insist upon strict adherence to that term, or any other term, of the Contract.

2.012 Survival

Any provisions of the Contract that impose continuing obligations on the parties, including without limitation the
parties’ respective warranty, indemnity and confidentiality obligations, survive the expiration or termination of
the Contract for any reason. Specific references to survival in the Contract are solely for identification
purposes and not meant to limit or prevent the survival of any other section.

2.013 Counterparts

This Contract may be executed in any number of counterparts, each of which shall be deemed to be an original
and all of which taken together shall constitute a single agreement. Facsimile signatures and electronically
transmitted signatures in a fixed and unmodifiable format (e.g., pdf) shall have the same effect as their
originals.
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2.020 Contract Administration

2.021 Issuing Office

This Contract is issued by the Department of Technology, Management and Budget, Procurement and
Telecom (collectively, including all other relevant State of Michigan departments and agencies, the “State”).
DTMB-Procurement is the sole point of contact in the State with regard to all procurement and contractual
matters relating to the Contract. The DTMB-Procurement Contract Administrator for this Contract is:

Steve Motz, Buyer

Procurement

Department of Technology, Management and Budget
Mason Bldg, 2nd Floor

PO Box 30026

Lansing, MI 48909

Email: motzs@michigan.gov

Phone: (517) 241-3215

2.022 Contract Compliance Inspector

The Director of DTMB-Procurement directs the person named below, or his or her designee, to monitor and
coordinate the activities for the Contract on a day-to-day basis during its term. Monitoring Contract activities
does not imply the authority to change, modify, clarify, amend, or otherwise alter the prices, terms,
conditions and specifications of the Contract. DTMB-Procurement is the only State office authorized
to change, modify, amend, alter or clarify the prices, specifications, terms and conditions of this
Contract. The Contract Compliance Inspector for this Contract is:

See Contract Cover Page for Contact Information.

2.023 Project Manager
The following individual will oversee the project:

Abhijit Sarkar

Department of Technology, Management and Budget (‘DTMB”)
Email: sarkara@michigan.gov

Phone: 517 636 5058

2.024 Change Requests

The State reserves the right to request in writing from time to time any changes to the requirements and
specifications of the applicable Statement of Work (including the Statement of work provided in this
attachment), and the work to be performed by the Contractor under the applicable Statement of Work. During
the course of ordinary business, it may become necessary for the State to discontinue certain business
practices or create additional requirements. At a minimum, to the extent applicable, Contractor shall provide a
detailed outline of all work to be done, including tasks necessary to accomplish the additional requirements,
timeframes, listing of key personnel assigned, estimated hours for each individual per task, and a complete
and detailed cost justification.

If the State requests or directs the Contractor to perform any additional requirements in writing that are outside
the scope of the Contractor’s responsibilities under the applicable Statement of Work (“New Work”), the
Contractor must notify the State promptly before commencing performance of the requested activities it
believes are New Work. The Contractor shall notify the State before commencing performance of the
requested activities.

If the State requests or directs the Contractor to perform any Services that are consistent with and similar to
the Services being provided by the Contractor under the Statement of Work, but which the Contractor
reasonably and in good faith believes are not included within the Statements of Work, then before performing

24




o
CONTRACT #071B3200034 ‘

such Services, the Contractor shall notify the State in writing that it considers the Services to be an additional
requirement for which the Contractor should receive additional compensation. If the Contractor does not so
notify the State, the Contractor shall have no right to claim thereafter that it is entitled to additional
compensation for performing that Service. If the Contractor does so notify the State, then such a Service shall
be governed by the Change Request procedure in this Section.

In the event prices or service levels are not acceptable to the State, the additional requirements or New Work
shall be subject to competitive bidding based upon the specifications.

(1) Change Request at State Request
If the State requires Contractor to perform New Work, additional requirements or make changes to the
Services that would affect the Statement of Work completion schedule or the amount of compensation
due to Contractor (a “Change”), the State shall submit a written request for Contractor to furnish a
proposal for carrying out the requested Change (a “Change Request”).

(2) Contractor Recommendation for Change Requests:

Contractor shall be entitled to propose a Change to the State, on its own initiative, should Contractor
believe the proposed Change would benefit the Contract.

(3) Upon receipt of a Change Request or on its own initiative, Contractor shall examine the implications of the
requested Change on the technical specifications, Statement of Work schedule and price of the Services
and shall submit to the State without undue delay a written proposal for carrying out the Change.
Contractor’s proposal shall include any associated changes in the technical specifications, Statement of
Work schedule and price and method of pricing of the Services. If Contractor provides a written proposal
and should Contractor be of the opinion that a requested Change is not to be recommended, it shall
communicate its opinion to the State but shall nevertheless carry out the Change as specified in the
written proposal if the State directs it to do so.

(4) By giving Contractor written notice within a reasonable time, the State shall be entitled to accept a
Contractor proposal for Change, to reject it, or to reach another agreement with Contractor. Should the
parties agree on carrying out a Change, a written Contract Change Notice must be prepared and issued
under this Contract, describing the Change and its effects on the Services and any affected components
of this Contract (a “Contract Change Notice”).

(5) No proposed Change shall be performed until the proposed Change has been specified in a duly executed
Contract Change Notice issued by the Department of Technology, Management and Budget,
Procurement.

(6) If the State requests or directs the Contractor to perform any activities that Contractor believes constitute a
Change, the Contractor must notify the State that it believes the requested activities are a Change before
beginning to work on the requested activities. If the Contractor fails to notify the State before beginning to
work on the requested activities, then the Contractor waives any right to assert any claim for additional
compensation or time for performing the requested activities. If the Contractor commences performing
work outside the scope of the applicable Statement of Work and then ceases performing that work, the
Contractor must, at the request of the State, retract any out-of-scope work that would adversely affect the
Statement of Work.
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2.025 Notices

Any legal notice given to a party under the Contract must be deemed effective, if addressed to the party as
addressed below, upon: (i) delivery, if hand delivered; (ii) the third Business Day after being sent by U.S. mail,
postage pre-paid, return receipt requested; or (iii) the next Business Day after being sent by a nationally
recognized overnight express courier with a reliable tracking system.

Commercial and business related notices (ie: change notices) shall be deemed effective upon sign off and
approval of both parties in accordance with the Change Request process identified in Section 2.024.

State:
State of Michigan
Procurement
Attention: Steve Motz
PO Box 30026
530 West Allegan
Lansing, Michigan 48909

Contractor:
NICE Systems, Inc.
Legal Department
301 Route 17 North, 10" Floor
Rutherford, NJ 07070

Either party may change its address where notices are to be sent by giving notice according to this Section.

2.026 Binding Commitments

Authorized representatives of Contractor must have the authority to make binding commitments on
Contractor’s behalf within the bounds set forth in the Contract. Contractor may change the authorized
representatives from time to time upon giving written notice.

2.027 Relationship of the Parties

The relationship between the State and Contractor is that of client and independent contractor. No agent,
employee, or servant of Contractor or any of its Subcontractors shall be deemed to be an employee, agent or
servant of the State for any reason. Contractor shall be solely and entirely responsible for its acts and the acts
of its agents, employees, servants and Subcontractors during the performance of the Contract.

2.028 Covenant of Good Faith

Each party shall act reasonably and in good faith. Unless stated otherwise in the Contract, the parties shall not
unreasonably delay, condition or withhold the giving of any consent, decision or approval that is either
requested or reasonably required of them in order for the other party to perform its responsibilities under the
Contract.

2.029 Assignments

Neither party may assign the Contract, or assign or delegate any of its duties or obligations under the Contract,
to any other party (whether by operation of law or otherwise), without the prior written consent of the other
party, consent to which shall not be unreasonably withheld; provided, however, that the State may assign the
Contract to any other State agency, department, division or department without the prior consent of Contractor
and Contractor may assign the Contract to an affiliate so long as the affiliate is adequately capitalized and can
provide adequate assurances that the affiliate can perform the Contract.

If either party intends to assign the contract or any of the rights or duties under the Contract, such party must
notify the other in writing at least forty-five (45) days before the assignment. Prior to assignment, either party
must provide the other party with adequate information about the assignee upon written request within a
reasonable amount of time before the assignment.
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2.030 General Provisions

2.031 Media Releases

News releases (including promotional literature and commercial advertisements) pertaining to the RFP and
Contract or project to which it relates shall not be made without prior written State approval, and then only in
accordance with the explicit written instructions from the State. No results of the activities associated with the
RFP and Contract are to be released without prior written approval of the State and then only to persons
designated.

2.032 Contract Distribution

DTMB-Procurement retains the sole right of Contract distribution to all State agencies and local units of
government unless other arrangements are authorized by DTMB-Procurement.

2.033 Permits

Contractor must obtain and pay any associated costs for all required governmental permits, licenses and
approvals for the delivery, installation and performance of the Services. The State shall pay for all costs and
expenses incurred in obtaining and maintaining any necessary easements or right of way.

2.034 Website Incorporation

The State is not bound by any content on the Contractor’s website, even if the Contractor's documentation
specifically referenced that content and attempts to incorporate it into any other communication, unless the
State has actual knowledge of the content and has expressly agreed to be bound by it in a writing that has
been manually signed by an authorized representative of the State.

2.035 Future Bidding Preclusion

Contractor acknowledges that, to the extent this Contract involves the creation, research, investigation or
generation of a future RFP; it may be precluded from bidding on the subsequent RFP. The State reserves the
right to disqualify any Bidder if the State determines that the Bidder has used its position (whether as an
incumbent Contractor, or as a Contractor hired to assist with the RFP development, or as a Vendor offering
free assistance) to gain a competitive advantage on the RFP

2.036 Freedom of Information

All information in any proposal submitted to the State by Contractor and this Contract is subject to the
provisions of the Michigan Freedom of Information Act, 1976 Public Act No. 442, as amended, MCL 15.231, et
seq (the “FOIA").

2.037 Disaster Recovery

Contractor and the State recognize that the State provides essential services in times of natural or man-made
disasters. Therefore, except as so mandated by Federal disaster response requirements, Contractor
personnel dedicated to providing Services under this Contract shall provide the State with priority service for
repair and work around in the event of a natural or man-made disaster.

2.040 Financial Provisions

2.041 Prices for Contractor Products/Services/ Support Services

Each Statement of Work or Purchase Order issued under this Contract or applicable Statement of Work shall
specify (or indicate by reference to the appropriate Contract Exhibit) the fees for all Contractor Products
/Services/ Support Services (collectively “Fees”), and any associated payment milestones and payment
amounts. The State may make progress payments to the Contractor when requested as work progresses, but
not more frequently than monthly, in amounts approved by the Contract Administrator, after negotiation.
Contractor shall show verification of measurable progress at the time of requesting progress payments.
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2.042 Adjustments in the Scope of Services

If the scope of the Services under any Statement of Work issued under this Contract changes, the parties shall
negotiate in good faith and address such changes in accordance with the change request process provided in
Section 2.024.

2.043 Contractor Products/Services/ Support Services Covered

The State shall not be obligated to pay any amounts in addition to the charges specified in the Purchase Order
or Statement of Work under this Contract for all Contractor Products/Services/Support Services to be provided
by Contractor and its Subcontractors, if any, under this Contract.

2.044 Invoicing and Payment — In General

(&) Each Statement of Work issued under this Contract shall list (or indicate by reference to the appropriate
Contract Exhibit) the prices for all Services/requirements to be provided, and the associated payment
milestones and payment amounts.

(b) Each Contractor invoice shall show details as to charges by Service component and location at a level of
detail reasonably necessary to satisfy the State’s accounting and charge-back requirements. Prompt
payment by the State is contingent on the Contractor’s invoices showing the amount owed by the State

(c) Correct invoices shall be due and payable by the State, in accordance with the State’s standard payment
procedure as specified in 1984 Public Act No. 279, MCL 17.51 et seq., within forty-five (45) days after
receipt, provided the State determines that the invoice was properly rendered.

(d) All invoices should reflect actual work done. Contractor shall invoice State as follows: (a) for Contractor
Products, upon shipment of the Contractor Products to The State; (b) unless otherwise stated in an SOW,
for Services, upon completion of the applicable Services; (c) for Maintenance Services (as defined in
Exhibit A): (i) for the Initial Maintenance Services Term (as defined in Exhibit A) upon shipment of the
Contractor Products to be covered by the Maintenance Services, and (ii) for each Extended Maintenance
Services Term (as defined in Exhibit A) on an annual basis sixty (60) days in advance of the applicable
Extended Maintenance Services Term; and (d) for Additional Services related to Maintenance (as defined
in Exhibit A) upon completion of the applicable Additional Services. Specific details of invoices and
payments shall be agreed upon between the Contract Administrator and the Contractor after the
proposed Contract Agreement has been signed and accepted by both the Contractor and the Director of
Procurement, Department of Management & Budget. This activity shall occur only upon the specific
written direction from DTMB-Procurement.

The invoices should show payment amount and should reflect actual work done by the payment dates,
less any penalty cost charges accrued by those dates.

The Government may make progress payments to the Contractor when requested as work progresses per
the invoice schedules, but not more frequently than monthly, in amounts approved by the Contract
Administrator, after negotiation. Contractor must show verification of measurable progress at the time of
invoicing progress payments.

2.045 Deleted, Not Applicable

2.046 Antitrust Assignment

The Contractor assigns to the State any claim for overcharges resulting from antitrust violations to the extent
that those violations concern materials or services supplied by third parties to the Contractor, toward fulfillment
of this Contract.
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2.047 Final Payment

The making of final payment by the State to Contractor does not constitute a waiver by either party of any of its
obligations under the Contract. Should the Contractor Software fail to comply with the warranty set forth in
Section 2.311, the State shall have the remedies provided in Section 2.311 for such Contractor Software.
State’s payment of the invoices and Contractor's acceptance of payment by the State under this Contract shall
constitute a waiver of all claims by State against Contractor and Contractor against the State relating to
payment under this Contract, other than those claims previously filed in writing on a timely basis and still
unsettled.

2.048 Electronic Payment Requirement

Electronic transfer of funds is required for payments on State Contracts. Contractors are required to register
with the State electronically at http://www.cpexpress.state.mi.us. As stated in Public Act 431 of 1984, all
contracts that the State enters into for the purchase of goods and services shall provide that payment shall be
made by electronic fund transfer (EFT).

2.050 Taxes

2.051 Employment Taxes
Contractor shall collect and pay all applicable federal, state, and local employment related taxes.

2.052 Sales and Use Taxes

Contractor shall register and remit sales and use taxes on taxable sales of tangible personal property or
services delivered into the State. Contractors that lack sufficient presence in Michigan to be required to
register and pay tax must do so as a volunteer. This requirement extends to: (1) all members of any controlled
group as defined in § 1563(a) of the Internal Revenue Code and applicable regulations of which the company
is a member, and (2) all organizations under common control as defined in § 414(c) of the Internal Revenue
Code and applicable regulations of which the company is a member that make sales at retail for delivery into
the State are registered with the State for the collection and remittance of sales and use taxes. In applying
treasury regulations defining “two or more trades or businesses under common control” the term “organization”
means sole proprietorship, a partnership (as defined in § 701(a) (2) of the Internal Revenue Code), a trust, an
estate, a corporation, or a limited liability company.

2.060 Contract Management

2.061 Contractor Personnel Qualifications

All persons assigned by Contractor to the performance of Services under this Contract must be employees of
Contractor or its majority-owned (directly or indirectly, at any tier) subsidiaries (or a State-approved
Subcontractor) and must be fully qualified to perform the work assigned to them. Contractor must include a
similar provision in any subcontract entered into with a Subcontractor. For the purposes of this Contract,
independent contractors engaged by Contractor solely in a staff augmentation role must be treated by the
State as if they were employees of Contractor for this Contract only; however, the State understands that the
relationship between Contractor and Subcontractor is an independent contractor relationship.
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2.062 Contractor Key Personnel

(&) Upon the written request of the State, the Contractor must provide the Contract Compliance Inspector with
the names of the Key Personnel.

(b) Key Personnel must be dedicated as identified in the Statement of Work to the project for its duration in
the applicable Statement of Work with respect to other individuals designated as Key Personnel for that
Statement of Work.

(c) The State shall have the right to recommend and approve in writing the initial assignment, as well as any
proposed reassignment or replacement, of any Key Personnel. Before assigning an individual to any Key
Personnel position, Contractor shall notify the State of the proposed assignment, shall introduce the
individual to the appropriate State representatives, and shall provide the State with a resume and any
other information about the individual reasonably requested by the State. The State reserves the right to
interview the individual before granting written approval. In the event the State finds a proposed
individual unacceptable, the State shall provide a written explanation including reasonable detail outlining
the reasons for the rejection.

(d) Contractor must not remove any Key Personnel from their assigned roles on the Contract without the prior
written consent of the State. The Contractor's removal of Key Personnel without the prior written consent
of the State is an unauthorized removal (“Unauthorized Removal”). Unauthorized Removals does not
include replacing Key Personnel for reasons beyond the reasonable control of Contractor, including
illness, death, disability, leave of absence, personal emergency circumstances, resignation or for cause
or termination of the Key Personnel’'s employment. Unauthorized Removals does not include replacing
Key Personnel because of promotions or other job movements allowed by Contractor personnel policies
or Collective Bargaining Agreement(s) as long as the State receives prior written notice before shadowing
occurs and Contractor provides 30 days of shadowing unless parties agree to a different time period. The
Contractor with the State must review any Key Personnel replacements, and appropriate transition
planning will be established. Any Unauthorized Removal may be considered by the State to be a material
breach of the Contract, in respect of which the State may elect to exercise its termination and cancellation
rights.

2.063 Re-assignment of Personnel at the State’s Request

The State reserves the right to require the removal from the project of Contractor personnel found, in the
judgment of the State, to be unacceptable. The State’s request must be written with reasonable detail outlining
the reasons for the removal request. Additionally, the State’s request must be based on legitimate, good faith
reasons. Replacement personnel for the removed person must be fully qualified for the position. If the State
exercises this right, and the Contractor cannot immediately replace the removed personnel, the State agrees to
an equitable adjustment in schedule or other terms that may be affected by the State’s required removal. If
any incident with removed personnel results in delay not reasonably anticipatable under the circumstances and
which is attributable to the State, the applicable SLAs for the affected Service shall not be counted for a time
as agreed to by the parties.

2.064 Contractor Personnel Location

All staff assigned by Contractor to work on the Contract shall perform their duties either primarily at
Contractor’s offices and facilities, at State facilities or at such locations as mutually agreed by the parties.
Without limiting the generality of the foregoing, Key Personnel shall, at a minimum, spend at least the amount
of time on-site at State facilities as indicated in the applicable Statement of Work. Subject to availability,
selected Contractor personnel may be assigned office space to be shared with State personnel.

2.065 Contractor Identification

Contractor employees must be clearly identifiable while on State property by wearing a State-issued badge, as
required. Contractor employees are required to clearly identify themselves and the company they work for
whenever making contact with State personnel by telephone or other means.
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2.066 Cooperation with Third Parties

Contractor agrees to cause its personnel and the personnel of any Subcontractors to cooperate with the State
and its agents and other contractors including the State’s Quality Assurance personnel. As reasonably
requested by the State in writing, the Contractor shall provide to the State’s agents and other contractors
reasonable access to Contractor’s project personnel, systems and facilities to the extent the access relates to
activities specifically associated with this Contract and shall not interfere or jeopardize the safety or operation
of the systems or facilities. The State acknowledges that Contractor’s time schedule for the Contract is very
specific and agrees not to unnecessarily or unreasonably interfere with, delay or otherwise impeded
Contractor’s performance under this Contract with the requests for access.

2.067 Contract Management Responsibilities

Contractor shall be responsible for all acts and omissions of its employees, as well as the acts and omissions
of any other personnel furnished by Contractor to perform the Services. Contractor shall have overall
responsibility for managing and successfully performing and completing the Services/Support Services, subject
to the overall direction and supervision of the State and with the participation and support of the State as
specified in this Contract. Contractor’s duties shall include monitoring and reporting the State’s performance of
its participation and support responsibilities (as well as Contractor’'s own responsibilities) and providing timely
notice to the State in Contractor’s reasonable opinion if the State’s failure to perform its responsibilities in
accordance with the project plan is likely to delay the timely achievement of any Contract tasks.

The Contractor shall provide the Services/Support Services directly or through its affiliates, subsidiaries,
subcontractors or resellers. Regardless of the entity providing the Service/Support Services, the Contractor
shall act as a single point of contact coordinating these entities to meet the State’s need for Services. Nothing
in this Contract, however, shall be construed to authorize or require any party to violate any applicable law or
regulation in its performance of this Contract.

2.068 Contractor Return of State Equipment/Resources

The Contractor shall return to the State any State-furnished equipment, facilities and other resources when no
longer required for the Contract in the same condition as when provided by the State, reasonable wear and
tear expected.

2.070 Subcontracting by Contractor

2.071 Contractor full Responsibility

Contractor shall have full responsibility for the successful performance and completion of all of the Services
and Support Services. The State shall consider Contractor to be the sole point of contact with regard to all
contractual matters under this Contract, including payment of any and all charges for Services and Support
Services.

2.072 State Consent to delegation

Contractor shall not delegate any duties under this Contract to a Subcontractor unless the Department of
Technology, Management and Budget, Procurement has given written consent to such delegation. The State
shall have the right of prior written approval of all Subcontractors and to require Contractor to replace any
Subcontractors found, in the reasonable judgment of the State, to be unacceptable. The State’s request shall
be written with reasonable detail outlining the reasons for the removal request. Additionally, the State’s
request shall be based on legitimate, good faith reasons. Replacement Subcontractor(s) for the removed
Subcontractor shall be fully qualified for the position. If the State exercises this right, and the Contractor
cannot immediately replace the removed Subcontractor, the State shall agree to an equitable adjustment in
schedule or other terms that may be affected by the State’s required removal. If any such incident with a
removed Subcontractor results in delay not reasonable anticipatable under the circumstances and which is
attributable to the State, the applicable SLA for the affected Work shall not be counted for a time agreed upon
by the parties.
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2.073 Subcontractor bound to Contract

In any subcontracts entered into by Contractor for the performance of the Services or Support Services,
Contractor shall require the Subcontractor, to the extent of the Services or Support Services to be performed
by the Subcontractor, to be bound to Contractor by the terms substantially similar to this Contract and to
assume toward Contractor all of the obligations and responsibilities that Contractor, by this Contract, assumes
toward the State. The management of any Subcontractor shall be the responsibility of Contractor, and
Contractor shall remain responsible for the performance of its Subcontractors to the same extent as if
Contractor had not subcontracted such performance. Contractor shall make all payments to Subcontractors or
suppliers of Contractor. Except as otherwise agreed in writing by the State and Contractor, the State shall not
be obligated to direct payments for the Services or Support Services other than to Contractor. The State’s
written approval of any Subcontractor engaged by Contractor to perform any obligation under this Contract
shall not relieve Contractor of any obligations or performance required under this Contract. A list of the
Subcontractors, if any, approved by the State as of the execution of this Contract, together with a copy of the
applicable subcontract is attached.

2.074 Flow Down

Except where specifically approved in writing by the State on a case-by-case basis, Contractor shall flow down
the obligations in Sections 2.031, 2.060, 2.100, 2.110, 2.120, 2.130, and 2.200 in all of its agreements with
any Subcontractors. Contractor shall remain responsible for the performance of its Subcontractors at all times.

2.075 Competitive Selection

The Contractor shall select subcontractors (including suppliers) on a competitive basis to the maximum
practical extent substantially consistent with the objectives and requirements of the Contract.

2.080  State Responsibilities

2.081 Equipment

The State shall provide only the equipment and resources identified in the Statement of Work and other
Contract Exhibits.

2.082 Facilities

The State must designate space as long as it is available and as provided in the Statement of Work, to house
the Contractor’s personnel whom the parties agree will perform the Services/Support Services at State facilities
(collectively, the “State Facilities”). The Contractor shall have reasonable access to, and unless agreed
otherwise by the parties in writing must observe and comply with all rules and regulations relating to each of
the State Facilities (including hours of operation) used by the Contractor in the course of providing the
Services/Support Services. Contractor agrees that it shall not, without the prior written consent of the State,
use any State Facilities or access any State information systems provided for the Contractor’s use, or to which
the Contractor otherwise gains access in the course of performing the Services/ Support Services, for any
purpose other than providing the Services/ Support Services to the State.
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2.090 Security

2.091 Background Checks

On a case-by-case basis, the State may investigate the Contractor's personnel before they may have access
to State facilities and systems. The scope of the background check is at the discretion of the State and the
results shall be used to determine Contractor personnel eligibility for working within State facilities and
systems. The investigations shall include Michigan State Police Background checks (ICHAT) and may include
the National Crime Information Center (NCIC) Finger Prints. Proposed Contractor personnel may be required
to complete and submit an RI-8 Fingerprint Card for the NCIC Finger Print Check. Any request for background
checks shall be initiated by the State and shall be reasonably related to the type of work requested.

All Contractor personnel shall also be expected to comply with the State’s security and acceptable use policies
for State IT equipment and resources. See http://www.michigan.gov/dit. Furthermore, Contractor personnel
shall be expected to agree to the State’s security and acceptable use policies before the Contractor personnel
shall be accepted as a resource to perform work for the State. It is expected the Contractor shall present these
documents to the prospective employee before the Contractor presents the individual to the State as a
proposed resource. Contractor staff shall be expected to comply with all Physical Security procedures in place
within the facilities where they are working.

2.092 Security Breach Notification

If the Contractor breaches this Section, the Contractor must (i) promptly cure any deficiencies and (ii) comply
with any applicable federal and state laws and regulations pertaining to unauthorized disclosures. Contractor
and the State shall cooperate to mitigate, to the extent practicable, the effects of any breach, intrusion, or
unauthorized use or disclosure. Contractor must report to the State in writing any use or disclosure of
Confidential Information, whether suspected or actual, other than as provided for by the Contract within 10
days of becoming aware of the use or disclosure.

2.093 PCI DATA Security Standard

The Contractor does not process, transmit or store credit/debit cardholder data. The following section would
only apply if the Solution requirements are modified through the change control process.

(a) Contractors that process, transmit or store credit/debit cardholder data, must adhere to the Payment Card
Industry (PCI) Data Security Standards. The Contractor is responsible for the security of cardholder data in its
possession. The data may only be used to assist the State or for other uses specifically authorized by law.

(b) The Contractor must notify the CCI (within 72 hours of discovery) of any breaches in security where
cardholder data has been compromised. In that event, the Contractor must provide full cooperation to the
Visa, MasterCard, Discover and state Acquirer representative(s), and/or a PCl approved third party to conduct
a thorough security review. The Contractor must make the forensic report available within two weeks of
completion. The review must validate compliance with the current PCI Data Security Standards for protecting
cardholder data.

(c) The Contractor must properly dispose of cardholder data, in compliance with DTMB policy, when it is no
longer needed. The Contractor must continue to treat cardholder data as confidential upon contract
termination.

(d) The Contractor must provide the CCI with an annual Attestation of Compliance (AOC) or a Report on
Compliance (ROC) showing the contractor is in compliance with the PCI Data Security Standards. The
Contractor must notify the CCI of all failures to comply with the PCI Data Security Standard.
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2.100 Confidentiality

2.101 Confidentiality

Contractor and the State each acknowledge that the other possesses and shall continue to possess
confidential information that has been developed or received by it. As used in this Section, “Confidential
Information” of Contractor must mean, (a) any and all non-public proprietary information of Contractor (other
than Confidential Information of the State as defined below), which is marked confidential, restricted,
proprietary, or with a similar designation disclosed by Contractor to State in connection with this Contract, on or
after the Effective Date or is of a nature or disclosed in such a manner as would put a reasonable person on
notice as to the confidential or proprietary nature of the information; and (b) the Contractor Software.
“Confidential Information” of the State must mean any information disclosed on or after the Effective Date of
this Contract which is retained in confidence by the State (or otherwise required to be held in confidence by the
State under applicable federal, state and local laws and regulations) or which, in the case of tangible materials
provided to Contractor by the State under its performance under this Contract, is marked as confidential,
proprietary or with a similar designation by the State. “Confidential Information” excludes any information
(including this Contract) that is publicly available under the Michigan FOIA. “Disclosing Party” means each
party in its capacity as a discloser of Confidential Information”. “Receiving Party” means each party in its
capacity as a recipient of Confidential Information.

2.102 Protection and Destruction of Confidential Information

The State and Contractor shall each use at least the same degree of care to prevent disclosing to third parties
the Confidential Information of the other as it employs to avoid unauthorized disclosure, publication or
dissemination of its own confidential information of like character, but in no event less than reasonable care.
Neither Contractor nor the State shall (i) make any use of the Confidential Information of the other except as
contemplated by this Contract, (ii) acquire any right in or assert any lien against the Confidential Information of
the other, or (iii) if requested to do so, refuse for any reason to promptly return the other party's Confidential
Information to the other party. Each party shall limit disclosure of the other party’s Confidential Information to
employees and Subcontractors who must have access to fulfill the purposes of this Contract. Disclosure to,
and use by, a Subcontractor is permissible where (A) use of a Subcontractor is authorized under this Contract,
(B) the disclosure is necessary or otherwise naturally occurs in connection with work that is within the
Subcontractor's scope of responsibility, and (C) Contractor obligates the Subcontractor in a written Contract to
maintain the State’s Confidential Information in confidence. At the State's request, any employee of Contractor
and of any Subcontractor having access or continued access to the State’s Confidential Information may be
required to execute an acknowledgment that the employee has been advised of Contractor’'s and the
Subcontractor’s obligations under this Section and of the employee’s obligation to Contractor or Subcontractor,
as the case may be, to protect the Confidential Information from unauthorized use or disclosure.

Promptly upon termination or cancellation of the Contract for any reason, the Receiving Party must certify to
the Disclosing Party that it has destroyed all Confidential Information belonging to the Disclosing Party.

2.103 Exclusions

Notwithstanding the foregoing, the provisions in this Section shall not apply to any particular information which
the State or Contractor can demonstrate (i) was, at the time of disclosure to it, in the public domain other than
as a result of any actions or omissions of the Receiving Party; (i) after disclosure to it, is published or
otherwise becomes part of the public domain through no fault of the Receiving Party; (iii) was in the possession
of the Receiving Party at the time of disclosure to it without an obligation of confidentiality; (iv) was received by
the Receiving Party after disclosure to it from a third party who had a lawful right to disclose the information to
it without any obligation to restrict its further disclosure; or (v) was independently developed by the Receiving
Party without the use of or reference to Confidential Information of the Disclosing Party. Further, the provisions
of this Section shall not apply to any particular Confidential Information to the extent the Receiving Party is
required by law to disclose the Confidential Information, provided that the Receiving Party (i) promptly provides
the Disclosing Party with prompt written notice of the legal request, and (ii) assists the Disclosing Party in
resisting or limiting the scope of the disclosure as reasonably requested by the Disclosing Party.
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2.104 No Implied Rights

Nothing contained in this Section must be construed as obligating a party to disclose any particular
Confidential Information to the other party, or as granting to or conferring on a party, expressly or impliedly, any
right or license to the Confidential Information of the other party.

2.105 Respective Obligations

The parties’ respective obligations under this Section must survive the termination or expiration of this Contract
for any reason.

2.110 Records and Inspections

2.111 Inspection of Services Provided

The State’s authorized representatives shall at all reasonable times and with 10 days prior written request, at
its expense, have the right to enter Contractor’s premises, or any other places, where the Services are being
performed, and shall have access, upon reasonable request, to interim drafts of work-in-progress. Upon 10
days prior written notice and at all reasonable times, the State’s representatives shall be allowed to inspect,
monitor, or otherwise evaluate the Services being performed and to the extent that the access will not
reasonably interfere or jeopardize the safety or operation of the systems or facilities. Contractor shall provide
all reasonable facilities and assistance for the State’s representatives.

2.112 Examination of Records

For five (5) years after the Contractor invoices State for any Fees paid under this Contract (the "Audit Period"),
the State may examine any of Contractor’s books, records, documents and papers relating to the Fees payable
under the Contract pertinent to establishing Contractor’'s compliance with the Contract and with applicable laws
and rules. The State shall notify the Contractor in writing twenty (20) days before examining the Contractor's
books and records. The State does not have the right to review any information deemed confidential by the
Contractor to the extent access would require the confidential information to become publicly available. State’s
rights to audit are: i) limited to once during any rolling twelve (12) month period during the term of this Contract;
i) audits will take place at the location where the applicable Contractor records are generally kept; iii) audits
will not unreasonably interfere with Contractor’s normal business operations; and iv) all information disclosed
or developed as a result of any such audit shall be the Confidential Information of Contractor.

2.113 Retention of Records

Contractor shall maintain at least until the end of the Audit Period all pertinent financial and accounting records
directly related to the Fees (including information pertaining to the Contract and to the Services, Support
Services, and Contractor Products provided under the Contract) pertaining to the Contract according to
generally accepted accounting principles and other procedures specified in this Section. Financial and
accounting records shall be made available, upon request, to the State at any time during the Audit Period. If
an audit, litigation, or other action involving Contractor’s records is initiated before the end of the Audit Period,
the records shall be retained until all issues arising out of the audit, litigation, or other action are resolved or
until the end of the Audit Period, whichever is later.

2.114 Audit Resolution

If necessary, the Contractor and the State shall meet to review each audit report promptly after issuance. The
Contractor shall respond to each audit report in writing within 30 days from receipt of the report, unless a
shorter response time is specified in the report. The Contractor and the State shall develop, agree upon and
monitor an action plan to promptly address and resolve any deficiencies, concerns, and/or recommendations in
the audit report.

2.115 Errors

If the audit demonstrates any errors in the documents provided to the State, then the amount in error shall be
reflected as a credit or debit on the next invoice and in subsequent invoices until the amount is paid or
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refunded in full. However, a credit or debit may not be carried for more than four invoices. If a balance
remains after four invoices, then the remaining amount shall be due as a payment or refund within 45 days of
the last quarterly invoice that the balance appeared on or termination of the contract, whichever is earlier.

2.120  Warranties

2.121 Warranties and Representations

The Contractor represents and warrants:

(@) The performance of all Services and Support Services under this Contract must be provided in a
professional, and workman-like manner and must thebe consistent and reasonable with generally
accepted performance and operational standards.

(b) It has the lawful right to license the Contractor Software to the State by Contractor under this Contract,
and Contractor has all of the rights necessary to convey to the State the licensed use, as applicable, of
any and all .Contractor Software. None of the Contractor Software, Services and Support Services as of
the Effective Date of this Contract provided by Contractor to the State under this Contract, shall infringe
the patent, copyright, trade secret, or other proprietary rights of any third party. State’s sole and exclusive
remedy with respect to breach by Contractor of the warranty as set forth in this Section 2.121 (b) and the
Contractor’s sole and exclusive liability is the indemnity as set forth in Section 2.144 and the remedy is as
set forth in Section 2.144 of this Contract.

(c) The contract signatory has the power and authority, including any necessary corporate authorizations,
necessary to enter into this Contract, on behalf of Contractor.

(d) Contractor is qualified and registered to transact business in all locations required by this Contract.

(e) Neither the Contractor nor any affiliates, nor any employee of either, has, must have, or must acquire, any
contractual, financial, business, or other interest, direct or indirect, that would conflict in any manner or
degree with Contractor’s performance of its duties and responsibilities to the State under this Contract or
otherwise create an appearance of impropriety with respect to the award or performance of this
Agreement. Contractor must notify the State about the nature of the conflict or appearance of impropriety
within two days of learning about it.

() Neither Contractor nor any affiliates, nor any employee of either has accepted or must accept anything of
value based on an understanding that the actions of the Contractor or affiliates or employee on behalf of
the State would be influenced. Contractor must not attempt to influence any State employee by the direct
or indirect offer of anything of value.

(g) Neither Contractor nor any affiliates, nor any employee of either has paid or agreed to pay any person,
other than bona fide employees and consultants working solely for Contractor or the Affiliate, any fee,
commission, percentage, brokerage fee, gift, or any other consideration, contingent upon or resulting from
the award or making of this Contract.

(h) The prices proposed by Contractor were arrived at independently, without consultation, communication, or
agreement with any other bidder for the purpose of restricting competition; the prices quoted were not
knowingly disclosed by Contractor to any other Bidder; and no attempt was made by Contractor to induce
any other person to submit or not submit a proposal for the purpose of restricting competition.

(i) All financial statements, reports, and other information furnished by Contractor to the State as part of this
Contractor otherwise in connection with the award of this Contract fairly and accurately represent the
business, properties, financial condition, and results of operations of Contractor as of the respective
dates, or for the respective periods, covered by the financial statements, reports, other information. Since
the respective dates or periods covered by the financial statements, reports, or other information, there
have been no material adverse changes in the business, properties, financial condition, or results of
operations of Contractor.

() All written information furnished to the State by or for the Contractor in connection with this Contract,
including its bid, is true, accurate, and complete, and contains no untrue statement of material fact or
omits any material fact necessary to make the information not misleading.

(k) Itis not in material default or breach of any other contract or agreement that it may have with the State or
any of its departments, commissions, boards, or agencies. Contractor further represents and warrants
that it has not been a party to any contract with the State or any of its departments that was terminated by
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the State or the department within the previous five (5) years for the reason that Contractor failed to
perform or otherwise breached an obligation of the contract.

(h If any of the certifications, representations, or disclosures made in the Contractor’s original bid response
change after contract award, the Contractor is required to report those material changes immediately to
the Department of Technology, Management and Budget, Procurement.

2.122 Deleted, Not Applicable
2.123 Deleted, Not Applicable
2.124 Deleted, Not Applicable
2.125 Deleted, Not Applicable
2.126 Deleted, Not Applicable

2.127 Prohibited Products

Unless otherwise agreed to by the parties, the State will not accept salvage, distressed, outdated or
discontinued Contractor Products. Shipping of such Contractor Products to any State agency, as a result of an
order placed against the Contract, shall be considered default by the Contractor of the terms and conditions of
the Contract and may result in cancellation of the Contract by the State. The brand and product number
offered for all items shall remain consistent for the term of the Contract, unless DTMB-Procurement has
approved a change order pursuant to Section 2.024.

2.128 Consequences for Breach

In addition to any remedies available in law, if the Contractor breaches any of the warranties contained in this
section, the breach may be considered as a default in the performance of a material obligation of this Contract.

EXCEPT AS OTHERWISE PROVIDED FOR HEREIN OR IN AN EXHIBIT TO THIS CONTRACT, THE
CONTRACTOR DOES NOT WARRANT THAT ANY INFORMATION, COMPUTER PROGRAM, THE
CONTRACTOR'S EFFORTS OR ANY CONTRACTOR PRODUCTS, SERVICES, OR SUPPORT SERVICES
PROVIDED BY THE CONTRACTOR WILL FULFILL ANY OF THE STATE’S PARTICULAR PURPOSES OR
NEEDS, NOR DOES THE CONTRACTOR WARRANT THAT THE OPERATION OF ANY CONTRACTOR
PRODUCTS WILL BE UNINTERRUPTED OR ERROR-FREE. EXCEPT AS EXPRESSLY STATED IN THIS
SECTION, NO WARRANTIES, EXPRESS OR IMPLIED, ARE MADE BY THE CONTRACTOR TO THE
STATE, INCLUDING ANY IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE, WHICH ARE SPECIFICALLY EXCLUDED. DISCLAIMER OF THESE
WARRANTIES BY THE CONTRACTOR DOES NOT PRECLUDE ANY OTHER CAUSES OF ACTION OR
REMEDIES AVAILABLE TO THE STATE.

2.130 Insurance

2.131 Liability Insurance

The Contractor must provide proof of the minimum levels of insurance coverage as indicated below. The
insurance must protect the State from claims that may arise out of or result from the Contractor’s performance
of services under the terms of this Contract, whether the services are performed by the Contractor, or by any
subcontractor, or by anyone directly or indirectly employed by any of them, or by anyone for whose acts they
may be liable.

The Contractor waives all rights against the State of Michigan, its departments, divisions, agencies, offices,
commissions, officers, employees and agents for recovery of damages to its property to the extent these
damages are covered by the insurance policies the Contractor is required to maintain under this Contract.
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All insurance coverage provided relative to this Contract/Purchase Order is PRIMARY and NON-
CONTRIBUTING to any comparable liability insurance (including self-insurances) carried by the State.

The insurance must be written for not less than any minimum coverage specified in this Contract or required by
law, whichever is greater.

The insurers selected by Contractor must have an A.M. Best rating of A- or better, or as otherwise approved in
writing by the State, or if the ratings are no longer available, with a comparable rating from a recognized
insurance rating agency. All policies of insurance required in this Contract must be issued by companies that
have been approved to do business in the State.

See www.michigan.gov/lara

Where specific limits are shown, they are the minimum acceptable limits. If Contractor’s policy contains higher
limits, the State must be entitled to coverage to the extent of the higher limits.

The Contractor is required to pay for and provide the type and amount of insurance checked M below:

%} 1. Commercial General Liability with the following minimum coverage:
$2,000,000 General Aggregate Limit other than Products/Completed Operations
$1,000,000 Personal & Advertising Injury Limit
$1,000,000 Each Occurrence Limit

The Contractor must list the State of Michigan, its departments, divisions, agencies, offices, commissions,
officers, employees and agents as ADDITIONAL INSUREDS on the Commercial General Liability certificate.
The Contractor also agrees to provide evidence that insurance policies contain a waiver of subrogation by the
insurance company.

2. If a motor vehicle is used to provide services or products under this Contract, the Contractor
must have vehicle liability insurance on any auto including owned, hired and non-owned vehicles used in
Contractor's business for bodily injury and property damage as required by law.

The Contractor must list the State of Michigan, its departments, divisions, agencies, offices, commissions,
officers, employees and agents as ADDITIONAL INSUREDS on the vehicle liability certificate. The Contractor
also agrees to provide evidence that insurance policies contain a waiver of subrogation by the insurance
company.

| 3. Workers’ compensation coverage must be provided according to applicable laws governing the
employees and employers work activities in the state of the Contractor's domicile. If a self-insurer provides the
applicable coverage, proof must be provided of approved self-insured authority by the jurisdiction of domicile.
For employees working outside of the state of qualification, Contractor must provide appropriate certificates of
insurance proving mandated coverage levels for the jurisdictions where the employees’ activities occur.

Any certificates of insurance received must also provide a list of states where the coverage is applicable.

The Contractor also agrees to provide evidence that insurance policies contain a waiver of subrogation by the
insurance company. This provision must not be applicable where prohibited or limited by the laws of the
jurisdiction in which the work is to be performed.

4, Employers liability insurance with the following minimum limits:
$100,000 each accident
$100,000 each employee by disease
$500,000 aggregate disease

5. Products Liability Insurance covering Contractor 's legal liability resulting from bodily injury
and/or property damage caused in connection with any completed operation or product manufactured,
repaired, installed, supplied, sold marketed or handled in any way by the Contractor or any one on its behalf,
for the limit of liability of $US2,000,000 for any one occurrence and in the aggregate naming the State and its
agents, officers and employees as additional insured.
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O 6. Umbrella or Excess Liability Insurance in a minimum amount of ten million dollars
($10,000,000.00), which must apply, at a minimum, to the insurance required in Subsection 1 (Commercial
General Liability) above.

O 7. Professional Liability (Errors and Omissions) Insurance with the following minimum coverage:
three million dollars ($3,000,000.00) each occurrence and three million dollars ($3,000,000.00) annual
aggregate.

O 8. Fire and Personal Property Insurance covering against any loss or damage to the office space
used by Contractor for any reason under this Contract, and the equipment, software and other contents of the
office space, including without limitation, those contents used by Contractor to provide the Services to the
State, up to its replacement value, where the office space and its contents are under the care, custody and
control of Contractor. The policy must cover all risks of direct physical loss or damage, including without
limitation, flood and earthquake coverage and coverage for computer hardware and software. The State must
be endorsed on the policy as a loss payee as its interests appeatr.

2.132 Subcontractor Insurance Coverage

Except where the State has approved in writing a Contractor subcontract with other insurance provisions,
Contractor must require all of its Subcontractors under this Contract to purchase and maintain the insurance
coverage as described in this Section for the Contractor in connection with the performance of work by those
Subcontractors. Alternatively, Contractor may include any Subcontractors under Contractor’s insurance on the
coverage required in this Section. Subcontractor(s) must fully comply with the insurance coverage required in
this Section. Failure of Subcontractor(s) to comply with insurance requirements does not limit Contractor’s
liability or responsibility.

2.133 Certificates of Insurance and Other Requirements

Contractor must furnish to DTMB-Procurement, certificate(s) of insurance verifying insurance coverage or
providing satisfactory evidence of self-insurance as required in this Section (the “Certificates”). The Certificate
must be on the standard “accord” form or equivalent. The Contract Number or the Purchase Order Number
must be shown on the Certificate Of Insurance To Assure Correct Filing. All Certificate(s) are to be
prepared and submitted by the Insurance Provider. All Certificate(s) must contain a provision indicating that
coverage afforded under the policies SHALL NOT BE CANCELLED, MATERIALLY CHANGED, 30 days prior
written notice, except for 10 days for non-payment of premium, having been given to the Director of
Procurement, Department of Technology, Management and Budget. The notice must include the Contract or
Purchase Order number affected. Before the Contract is signed, and prior to the insurance expiration date
every year thereafter, the Contractor must provide evidence that the State and its agents, officers and
employees are listed as additional insured under each commercial general liability and commercial automobile
liability policy. In the event the State approves the representation of the State by the insurer’s attorney, the
attorney may be required to be designated as a Special Assistant Attorney General by the Attorney General of
the State of Michigan.

The Contractor must maintain all required insurance coverage throughout the term of the Contract and any
extensions and, in the case of claims-made Commercial General Liability policies, must secure tail coverage
for at least three years following the expiration or termination for any reason of this Contract. The minimum
limits of coverage specified above are not intended, and must not be construed; to limit any liability or
indemnity of Contractor under this Contract to any indemnified party or other persons. Contractor is
responsible for all deductibles with regard to the insurance. If the Contractor fails to pay any premium for
required insurance as specified in this Contract, or if any insurer cancels or significantly reduces any required
insurance as specified in this Contract without the State’s written consent, then the State may, after the State
has given the Contractor at least 30 days written notice, pay the premium or procure similar insurance
coverage from another company or companies. The State may deduct any part of the cost from any payment
due the Contractor, or the Contractor must pay that cost upon demand by the State.
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2.140 Indemnification

2.141 General Indemnification

To the extent permitted by law, the Contractor must indemnify, defend and hold harmless the State from all
third party claims (“Third Party Claim”) and losses, and all related costs and expenses (including reasonable
attorneys’ fees and costs of investigation, litigation, settlement, judgments, interest and penalties), accruing or
resulting to any person, firm or corporation that may be injured in the case of persons or damaged in the case
of real or tangible property, by the Contractor in the performance of this Contract and that are attributable to
the negligence or tortious acts of the Contractor, .

2.142 Code Indemnification

To the extent permitted by law, the Contractor shall indemnify, defend and hold harmless the State from any
claim, loss, or expense arising from damages directly attributable to Contractor’s breach of the No Surreptitious
Code Warranty.

2.143 Employee Indemnification

In any Third Party Claims against the State of Michigan, its departments, divisions, agencies, sections,
commissions, officers, employees and agents, by any employee of the Contractor or any of its subcontractors,
the indemnification obligation under the Contract must not be limited in any way by the amount or type of
damages, compensation or benefits payable by or for the Contractor or any of its subcontractors under
worker’s disability compensation acts, disability benefit acts or other employee benefit acts. This
indemnification clause is intended to be comprehensive. Any overlap in provisions, or the fact that greater
specificity is provided as to some categories of risk, is not intended to limit the scope of indemnification under
any other provisions.

2.144 Patent/Copyright Infringement Indemnification

To the extent permitted by law, the Contractor must indemnify, defend and hold harmless the State from and
against all Losses, liabilities, and all related costs and expenses incurred in connection with any Third Party
Claim or action or proceeding threatened or brought against the State to the extent that the action or
proceeding is based on a Third Party Claim that the Contractor Software, supplied by the Contractor infringes
any such third party’s United States patent, copyright, trademark or trade secret of any person or entity, which
is enforceable under the laws of the United States.

In addition, should the Contractor Software, or its operation, become or in the State’s or Contractor’s opinion
be likely to become the subject of a claim of infringement, the Contractor must at the Contractor’s sole option
and expense do one of the following: (i) procure for the State the right to continue using the affected Contractor
Software;(ii) replace with non-infringing alternates or modify the relevant Contractor Software, of substantially
equivalent function and performance so that it becomes non-infringing; or (iii) accept its return of the affected
Contractor Software by the State depreciated or amortized by an equal annual amount over a three (3) year
period beginning from the date of installation of the affected Contractor Software. The collective obligations of
the Contractor pursuant to this Section state the sole and exclusive liability of the Contractor, and the State's
sole and exclusive remedy, with respect to intellectual property infringement or misappropriation by the
Contractor Software.

Notwithstanding the foregoing, the Contractor has no obligation to indemnify or defend the State for, or to pay
any Losses related to, any Third Party Claims based on the infringement arising out of (i) written specifications
or designs furnished by the State and implemented by the Contractor at the State's request; (i) modification of
the Contractor Software by any person other than the Contractor or a Contractor-authorized technician; (iii) the
combination, operation, addition, interconnection or use of the equipment with equipment, devices, data, or
software not supplied by or approved by the Contractor under this Contract; or (iv) use of the Contractor
Software other than in accordance with the Documentation.

2.145 Continuation of Indemnification Obligations
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The Contractor’'s duty to indemnify under this Section continues in full force and effect, notwithstanding the
expiration or early cancellation of the Contract, with respect to any claims based on facts or conditions that
occurred before expiration or cancellation.

2.146 Indemnification Procedures

The procedures set forth below must apply to all indemnity obligations under this Contract.

(a) After the State receives notice of the action or proceeding involving a Third Party Claim for which it shall
seek indemnification, the State must promptly notify Contractor of the Third Party Claim in writing and
take or assist Contractor in taking, as the case may be, any reasonable action to avoid the imposition of a
default judgment against Contractor. No failure to notify the Contractor relieves the Contractor of its
indemnification obligations except to the extent that the Contractor’s rights are prejudiced thereby or can
prove damages attributable to the failure. Within 10 days following receipt of written notice from the State
relating to any claim, the Contractor must notify the State in writing whether Contractor agrees to assume
control of the defense and settlement of that claim (a “Notice of Election”). After notifying Contractor of a
claim and before the State receiving Contractor’s Notice of Election, the State is entitled to defend against
the claim, at the Contractor’s expense, and the Contractor will be responsible for any reasonable costs
incurred by the State in defending against the claim during that period.

(b) If Contractor delivers a Notice of Election relating to any claim: (i) the Contractor will assume the defense
and settlement of such Third Party Claim, provided, however, that the State is entitled to participate in the
defense of the claim and to employ counsel at its own expense to assist in the handling of the claim; (ii)
the Contractor must, at the request of the State, demonstrate to the reasonable satisfaction of the State,
the Contractor’s financial ability to carry out its defense and indemnity obligations under this Contract; (iii)
upon the written request of the State, the Contractor must periodically advise the State about the status
and progress of the defense; and (iv) except as to claims falling under Section 2.144 of this Contract, the
Contractor must obtain the prior written approval of the State before entering into any settlement of the
claim or ceasing to defend against the claim, which approval will not be unreasonably withheld, provided
however, that approval may be deemed received if the State does not respond to Contractor within five
(5) business days of its receipt of such written request. To the extent that any principles of Michigan
governmental or public law may be involved or challenged, the State has the right, at its own expense, to
control the defense of that portion of the claim involving the principles of Michigan governmental or public
law. Any litigation activity on behalf of the State, or any of its subdivisions under this Section, must be
coordinated with the Department of Attorney General. In the event the Contractor’s attorney represents
the State under this Section, the Contractor’s attorney may be required to be designated as a Special
Assistant Attorney General by the Attorney General of the State of Michigan.

(c) If Contractor does not deliver a Notice of Election within ten (10) days relating to any claim of which it is
notified in writing by the State as provided above, the State shall at the end of the ten (10) day period
provide Contractor with a written notice of its intent to defend the claim, and if after five (5) days of
Contractors receipt of such notice, provided that, the Contractor does not respond to such notice the
State may defend the claim in the manner as it may deem appropriate, at the cost and expense of
Contractor. If it is determined that the claim was one against which Contractor was required to indemnify
the State, upon written request of the State, Contractor must promptly reimburse the State for all the
reasonable costs and expenses.
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2.150 Termination/Cancellation

2.151 Notice and Right to Cure

If the Contractor breaches the Contract in whole or in part, and the State in its sole discretion determines that
the breach is curable, then the State shall provide the Contractor with written notice of the breach and a time
period (not less than 30 days) to cure the breach. The notice of breach and opportunity to cure is inapplicable
for successive or repeated breaches or if the State determines in its sole discretion that the breach poses a
serious and imminent threat to the health or safety of any person or the imminent loss, damage, or destruction
of any real or tangible personal property.

2.152 Termination for Cause

(a) The State may terminate this Contract in whole or in part, for cause, by notifying the Contractor in writing,
if the Contractor (i) fails to cure a breach within the time period specified in accordance with Section 2.151
above, in the written notice of breach provided by the State.

(b) If this Contract is terminated for cause, in addition to any legal remedies otherwise available to the State
by law or equity, the Contractor shall be liable for direct damages proven by the State up to the Limitation
of Liability in Section 2.220.

(c) If the State chooses to partially terminate this Contract for cause, charges payable under this Contract
shall be equitably adjusted to reflect those Services that are terminated and the State must pay for the
percentage of all Services completed up to the termination date. Services and related provisions of this
Contract that are terminated for cause must cease on the effective date of the termination.

(d) If the State terminates this Contract for cause under this Section, and it is determined, for any reason, that
Contractor was not in breach of contract under the provisions of this section, that termination for cause
must be deemed to have been a termination for convenience, effective as of the same date, and the
rights and obligations of the parties must be limited to that otherwise provided in this Contract for a
termination for convenience.

2.153 Termination for Convenience

The State may terminate this Contract for its convenience, in whole or part, if the State determines that a
termination is in the State’s best interest. Reasons for the termination must be left to the sole discretion of the
State and may include, but not necessarily be limited to (a) the State no longer needs the Services or
Contractor Products specified in the Contract, (b) relocation of office, program changes, changes in laws, rules,
or regulations make implementation of the Services no longer practical or feasible, (c) unacceptable prices for
additional requirements or New Work requested by the State, or (d) falsification or misrepresentation, by
inclusion or non-inclusion, of information material to a response to any RFP issued by the State. The State
may terminate this Contract for its convenience, in whole or in part, by giving Contractor written notice at least
thirty (30) days before the date of termination. If the State chooses to terminate this Contract in part, the
charges payable under this Contract must be equitably adjusted to reflect those Services that are terminated.
Services and related provisions of this Contract that are terminated for convenience must cease on the
effective date of the termination.
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2.154 Termination for Non-Appropriation

(&) Contractor acknowledges that, if this Contract extends for several fiscal years, continuation of this
Contract is subject to appropriation or availability of funds for this Contract. If funds to enable the State to
effect continued payment under this Contract are not appropriated or otherwise made available, the State
must terminate this Contract and all affected Statements of Work, in whole or in part, at the end of the last
period for which funds have been appropriated or otherwise made available by giving written notice of
termination to Contractor. The State must give Contractor at least thirty (30) days advance written notice
of termination for non-appropriation or unavailability (or the time as is available if the State receives notice
of the final decision less than thirty (30) days before the funding cutoff).

(b) If funding for the Contract is reduced by law, or funds to pay Contractor for the agreed-to level of the
Services/ requirements to be provided by Contractor are not appropriated or otherwise unavailable, the
State may, upon 30 days written notice to Contractor, reduce the level of the Services/ requirements in
the manner and for the periods of time as the State may elect. The charges payable under this Contract
shall be equitably adjusted to reflect any equipment, services or commodities not provided by reason of
the reduction.

(c) If the State terminates this Contract, eliminates certain requirements, or reduces the level of Services to
be provided by Contractor under this Section, the State must pay Contractor for all Work-in-Process
performed through the effective date of the termination or reduction in level, as the case may be and as
determined by the State, to the extent funds are available. This Section shall not preclude Contractor
from reducing or stopping Services/ requirements or raising against the State in a court of competent
jurisdiction, any claim for a shortfall in payment for Services performed before the effective date of
termination.

2.155 Termination for Criminal Conviction

The State may terminate this Contract immediately and without further liability or penalty in the event
Contractor, an officer of Contractor, or an owner of a 25% or greater share of Contractor is convicted of a
criminal offense related to a State, public or private Contract or subcontract.

2.156 Termination for Approvals Rescinded

The State may terminate this Contract if any final administrative or judicial decision or adjudication disapproves
a previously approved request for purchase of personal services under Constitution 1963, Article 11, § 5, and
Civil Service Rule 7-1. In that case, the State shall pay the Contractor for only the work completed to that point
under the Contract. Termination may be in whole or in part and may be immediate as of the date of the written
notice to Contractor or may be effective as of the date stated in the written notice.
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2.157 Rights and Obligations upon Termination

(a) If the State terminates this Contract for any reason, the Contractor must (a) stop all work as specified in
the notice of termination, (b) take any action that may be necessary, or that the State may direct, for
preservation and protection of Contractor Products/ Services or other property derived or resulting from
this Contract that may be in Contractor’s possession, (c) return all materials and property provided directly
or indirectly to Contractor by any entity, agent or employee of the State, (d) deliver to, the State, unless
otherwise directed, all Contractor Products/Services intended to be transferred to the State, that have
been invoiced and paid for by the State, at the termination of the Contract and which are resulting from
the Contract (which must be provided to the State on an “As-Is” basis except to the extent the amounts
paid by the State in respect of the items included compensation to Contractor for the provision of warranty
services in respect of the materials), and (e) take any action to mitigate and limit any potential damages,
or requests for Contractor adjustment or termination settlement costs, to the maximum practical extent,
including terminating or limiting as otherwise applicable those subcontracts and outstanding orders for
material and supplies resulting from the terminated Contract.

(b) If the State terminates this Contract before its expiration for its own convenience, the State must pay
Contractor for all charges due for Services provided before the effective date of termination and, if
applicable, as a separate item of payment under this Contract, for work in process, on a percentage of
completion basis. Regardless of the basis for the termination, the State is not obligated to pay, or
otherwise compensate, Contractor for any lost expected future profits, costs or expenses incurred with
respect to Services not actually performed for the State.

(c) Upon a good faith termination, the State may assume, at its option, any contracts and agreements for
Services provided under this Contract, and may further pursue completion of the Services under this
Contract by replacement contract or otherwise as the State may in its sole judgment deem expedient.

2.158 Reservation of Rights

Any termination of this Contract or any Statement of Work issued under it by a party must be with full
reservation of, and without prejudice to, any rights or remedies otherwise available to the party with respect to
any claims arising before or as a result of the termination.

2.160 Termination by Contractor

2.161 Termination by Contractor

If the State breaches the Contract in whole or in part, and the Contractor in its sole discretion determines that
the breach is curable, then the Contractor will provide the State with written notice of the breach and a time
period (not less than 30 days) to cure the breach. The Notice of Breach and opportunity to cure is inapplicable
for successive and repeated breaches.

The Contractor may terminate this Contract in whole or in part if the State (i) materially breaches its obligation
to pay the Contractor undisputed amounts due and owing under this Contract, (ii) breaches its other obligations
under this Contract to an extent that makes it impossible or commercially impractical for the Contractor to
perform the Services, or (iii) does not cure the breach within the time period specified in a written notice of
breach. But the Contractor must discharge its obligations under Section 2.160 before it terminates the
Contract.
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2.170  Transition Responsibilities

2.171 Contractor Transition Responsibilities

If the State terminates this Contract, for convenience or cause, or if the Contract is otherwise dissolved,
voided, rescinded, nullified, expires or rendered unenforceable, the Contractor shall comply with direction
provided by the State to assist in the orderly transition of Services to the State or a third party designated by
the State. Any such transition responsibilities shall be pursuant to a mutually executed Statement of Work and
at Contractor’s then-current rates for time and materials Services, unless other rates shall have, at such time,
been agreed between the parties with respect to time and materials services. Notwithstanding anything to the
contrary, Contractor shall not be required or compelled to disclose any proprietary information or Confidential
Information to any competitors of Contractor. If this Contract expires or terminates, the Contractor agrees to
make all reasonable efforts to effect an orderly transition of Services within a reasonable period of time that in
no event will exceed ninety (90 days). These efforts must include, but are not limited to, those listed in
Section 2.150.

2.172 Contractor Personnel Transition

The Contractor shall work with the State, or a specified third party, to develop a transition plan setting forth the
specific tasks and schedule to be accomplished by the parties, to effect an orderly transition. The Contractor
must allow as many personnel as practicable to remain on the job to help the State, or a specified third party,
maintain the continuity and consistency of the Services required by this Contract. In addition, during or
following the transition period, in the event the State requires the Services of the Contractor’s subcontractors or
vendors, as necessary to meet its needs, Contractor agrees to reasonably, and with good-faith, work with the
State to use the Services of Contractor’s subcontractors or vendors. Contractor will notify all of Contractor’s
subcontractors of procedures to be followed during transition.

2.173 Contractor Information Transition
See Section 2.171

2.174 Deleted, Not Applicable

2.175 Transition Payments
See Section 2.171

2.176 State Transition Responsibilities

In the event that this Contract is terminated, dissolved, voided, rescinded, nullified, or otherwise rendered
unenforceable, the State agrees to reconcile all accounts between the State and the Contractor, complete any
pending post-project reviews and perform any others obligations upon which the State and the Contractor
agree.

(&) Reconciling all accounts between the State and the Contractor;

(b) Completing any pending post-project reviews.

2.180  Stop Work

2.181 Stop Work Orders

To the extent that time and material Services are provided in any Statement of Work, the State may, at any
time, by written Stop Work Order to Contractor, require that Contractor stop all, or any part, of the work called
for by the Contract for a period of up to 90 calendar days after the Stop Work Order is delivered to Contractor,
and for any further period to which the parties may agree. The Stop Work Order must be identified as a Stop
Work Order and must indicate that it is issued under this Section. Upon receipt of the stop work order,
Contractor must immediately comply with its terms and take all reasonable steps to minimize incurring costs
allocable to the work covered by the Stop Work Order during the period of work stoppage. Within the period of
the stop work order, the State must either: (a) cancel the stop work order; or (b) terminate the work covered by
the Stop Work Order as provided in Section 2.182.
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2.182 Cancellation or Expiration of Stop Work Order

The Contractor shall resume work if the State cancels a Stop Work Order or if it expires. The parties shall
agree upon an equitable adjustment in the delivery schedule, the Contract price, or both, and the Contract shall
be madified, in writing, accordingly, if: (a) the Stop Work Order results in an increase in the time required for,
or in Contractor’s costs properly allocable to, the performance of any part of the Contract; and (b) Contractor
asserts its right to an equitable adjustment within 30 calendar days after the end of the period of work
stoppage; provided that, if the State decides the facts justify the action, the State may receive and act upon a
Contractor proposal submitted at any time before final payment under the Contract. Any adjustment will
conform to the requirements of Section 2.024.

2.183 Allowance of Contractor Costs

If the Stop Work Order is not canceled and the work covered by the Stop Work Order is terminated for reasons
other than material breach, the termination shall be deemed to be a termination for convenience under Section
2.153, and the State shall pay reasonable costs resulting from the Stop Work Order in arriving at the
termination settlement. For the avoidance of doubt, the State shall not be liable to Contractor for loss of profits
because of a Stop Work Order issued under this Section.

2.190 Dispute Resolution

2.191 In General

Any claim, counterclaim, or dispute between the State and Contractor arising out of or relating to the Contract
or any Statement of Work must be resolved as follows. For all Contractor claims seeking an increase in the
amounts payable to Contractor under the Contract, or the time for Contractor's performance, Contractor must
submit a letter, together with all data supporting the claims, executed by Contractor's Contract Administrator or
the Contract Administrator's designee certifying that (a) the claim is made in good faith, (b) the amount claimed
accurately reflects the adjustments in the amounts payable to Contractor or the time for Contractor’s
performance for which Contractor believes the State is liable and covers all costs of every type to which
Contractor is entitled from the occurrence of the claimed event, and (c) the claim and the supporting data are
current and complete to Contractor’s best knowledge and belief.

2.192 Informal Dispute Resolution

(@) All disputes between the parties shall be resolved under the Contract Management procedures in this
Contract. If the parties are unable to resolve any dispute after compliance with the processes, the parties must
meet with the Director of Procurement, DTMB, or designee, to resolve the dispute without the need for formal
legal proceedings, as follows:

Q) The representatives of Contractor and the State must meet as often as the parties reasonably deem
necessary to gather and furnish to each other all information with respect to the matter at issue which the
parties believe to be appropriate and germane in connection with its resolution. The representatives shall
discuss the problem and negotiate in good faith in an effort to resolve the dispute without the necessity of any
formal proceeding.

(2) During the course of negotiations, all reasonable requests made by one party to another for non-
privileged information reasonably related to the Contract shall be honored in order that each of the parties may
be fully advised of the other’s position.

3) The specific format for the discussions shall be left to the discretion of the designated State and
Contractor representatives, but may include the preparation of agreed upon statements of fact or written
statements of position.

4) Following the completion of this process within sixty (60) calendar days, the Director of Procurement,
DTMB, or designee, shall issue a written opinion regarding the issue(s) in dispute within thirty (30) calendar
days. The opinion regarding the dispute must be considered the State’s final action and the exhaustion of
administrative remedies subject to the right to have a formal proceeding as provided in 4(b) below.

(b) This Section shall not be construed to prevent either party from instituting, and a party is authorized to
institute, formal proceedings earlier to avoid the expiration of any applicable limitations period, in a case for
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breach of confidential information, breach of a party’s intellectual property rights, to preserve a superior
position with respect to other creditors, or under Section 2.193.

(© The State shall not mediate disputes between the Contractor and any other entity, except state
agencies, concerning responsibility for performance of work under the Contract.

2.193 Injunctive Relief

The only circumstance in which disputes between the State and Contractor shall not be subject to the
provisions of Section 2.192 is where a party makes a good faith determination that a breach of the terms of
the Contract by the other party is that the damages to the party resulting from the breach shall be so
immediate, so large or severe and so incapable of adequate redress after the fact that a temporary restraining
order or other immediate injunctive relief is the only adequate remedy.

2.194 Continued Performance

Each party agrees to continue performing its obligations under the Contract while a dispute is being resolved
except to the extent the issue in dispute precludes performance (dispute over payment must not be deemed to
preclude performance) and without limiting either party’s right to terminate the Contract as provided in Section
2.150, as the case may be.

2.200 Federal and State Contract Requirements

2.201 Nondiscrimination

In the performance of the Contract, Contractor agrees not to discriminate against any employee or applicant for
employment, with respect to his or her hire, tenure, terms, conditions or privileges of employment, or any
matter directly or indirectly related to employment, because of race, color, religion, national origin, ancestry,
age, sex, height, weight, and marital status, physical or mental disability. This covenant is required under the
Elliot Larsen Civil Rights Act, 1976 PA 453, MCL 37.2101, et seq., and the Persons with Disabilities Civil
Rights Act, 1976 PA 220, MCL 37.1101, et seq., and any breach of this provision may be regarded as a
material breach of the Contract.

2.202 Unfair Labor Practices

Under 1980 PA 278, MCL 423.321, et seq., the State shall not award a Contract or subcontract to an employer
whose name appears in the current register of employers failing to correct an unfair labor practice compiled
under section 2 of the Act. This information is compiled by the United States National Labor Relations Board.
A Contractor of the State, in relation to the Contract, shall not enter into a contract with a Subcontractor,
manufacturer, or supplier whose name appears in this register. Under section 4 of 1980 PA 278, MCL
423.324, the State may void any Contract if, after award of the Contract, the name of Contractor as an
employer or the name of the Subcontractor, manufacturer or supplier of Contractor appears in the register.

2.203 Workplace Safety and Discriminatory Harassment

In performing Services for the State, the Contractor shall comply with the Department of Civil Services Rule 2-
20 regarding Workplace Safety and Rule 1-8.3 regarding Discriminatory Harassment. In addition, the
Contractor shall comply with Civil Service regulations and any applicable agency rules provided to the
Contractor in writing by the State.

2.204 Deleted, Not Applicable
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2.210 Governing Law

2.211 Governing Law

The Contract shall in all respects be governed by, and construed according to, the substantive laws of the
State of Michigan without regard to any Michigan choice of law rules that would apply the substantive law of
any other jurisdiction to the extent not inconsistent with, or pre-empted by federal law.

2.212 Compliance with Laws

Parties shall comply with all applicable state, federal and local laws and ordinances in providing their
obligations under this Contract.

2.213 Jurisdiction

Any dispute arising from the Contract shall be resolved in the State of Michigan. With respect to any claim
between the parties, Contractor consents to venue in Ingham County, Michigan, and irrevocably waives any
objections it may have to the jurisdiction on the grounds of lack of personal jurisdiction of the court or the laying
of venue of the court or on the basis of forum non conveniens or otherwise.

2.220 Limitation of Liability

2.221 Limitation of Liability

2.221.1

SUBJECT TO THE PROVISIONS OF SECTION 2.221.2 BELOW, IN NO EVENT SHALL EITHER PARTY BE
LIABLE TO THE OTHER FOR: (A) CONSEQUENTIAL, INCIDENTAL, INDIRECT, SPECIAL, PUNITIVE OR
EXEMPLARY DAMAGES, REGARDLESS OF THE FORM OF ACTION, WHETHER IN CONTRACT, TORT
OR OTHERWISE, INCLUDING NEGLIGENCE, STRICT LIABILITY, INDEMNITY OR OTHERWISE, AND
WHETHER OR NOT SUCH DAMAGES WERE FORESEEN OR UNFORESEEN AND REGARDLESS OF
WHETHER SUCH PARTY HAD RECEIVED NOTICE OR HAD BEEN ADVISED, OR KNEW OR SHOULD
HAVE KNOWN, OF THE POSSIBILITY OF SUCH DAMAGES OR LOSSES OR (B) DIRECT DAMAGES IN
EXCESS OF THE AMOUNTS OF ONE MILLION DOLLARS ($1,000,000) PER OCCURRANCE.

2.221.2

THIS LIMITATION IN SECTION 2.221.1 SHALL NOT APPLY TO A) THE CONTRACTOR’S
INDEMNIFICATION OBLIGATIONS UNDER SECTION 2.144 ABOVE, RELATING TO THIRD PARTY
CLAIMS FOR INFRINGEMENT OF UNITED STATES PATENT, COPYRIGHT, TRADEMARK OR TRADE
SECRETS; B) TO THE CONTRACTOR'’S INDEMNIFICATION OBLIGATIONS UNDER SECTION 2.141
ABOVE RELATING TO THIRD PARTY CLAIMS FOR PERSONAL INJURY OR DAMAGE TO REAL OR
TANGIBLE PROPERTY CAUSED BY THE NEGLIGENCE OR TORTIOUS ACTS OF THE CONTRACTOR,;
OR C) FOR DAMAGES OCCASIONED BY THE BREACH BY EITHER PARTY, OF ITS OBLIGATIONS OF
CONFIDENTIALITY UNDER SECTION 2.100 ABOVE.

2.230 Disclosure Responsibilities

2.231 Disclosure of Litigation

Upon written request of the State, Contractor shall disclose any material criminal litigation, investigations or
proceedings involving the Contractor (and each Subcontractor) or any of its officers or directors or any
litigation, investigations or proceedings under the Sarbanes-Oxley Act. Upon the States written request, the
Contractor must notify the State of any material civil litigation, arbitration or proceeding which arises during the
Term of the Contract and extensions, to which Contractor is a party. Contractor’s publicly available 20-f filings
may be used by the State to satisfy the requirements of this Section 2.231.
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The Contractor will make good faith efforts to defend itself vigorously in all such matters and believes that if it
were to incur a loss in any such matter, such loss should not have a material effect on the Contractor's

business, financial condition or results of operations.
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2.232 Call Center Disclosure

Contractor and/or all subcontractors involved in the performance of this Contract providing call or contact
center services to the State shall upon the States request disclose the location of its call or contact center
services to inbound callers.

2.233 Bankruptcy

The State may, without prejudice to any other right or remedy, terminate this Contract, in whole or in part, and,

at its option, may take over any unfinished Services and finish the Services by whatever appropriate method

the State may deem expedient if:

(a) the Contractor files for protection under the bankruptcy laws that is not vacated within ninety (90) days;

(b) an involuntary petition is filed against the Contractor and not removed within ninety (90) days;

(c the Contractor becomes insolvent or if a receiver is appointed due to the Contractor's insolvency;

(d) the Contractor makes a general assignment for the benefit of creditors; or

(e) the Contractor or its affiliates are unable to provide reasonable assurances that the Contractor or its
affiliates can deliver the Services under this Contract.

2.240 Performance

2.241 Time of Performance

(@) Contractor shall use commercially reasonable efforts to provide the resources necessary to complete all
Services according to the time schedules contained in the Statements of Work and other Exhibits
governing the work, and with professional quality.

(b) Without limiting the generality of Section 2.241, Contractor shall notify the State in a timely manner upon
becoming aware of any circumstances that may reasonably be expected to jeopardize the timely and
successful completion of any Services on the scheduled due dates in the latest State-approved delivery
schedule and must inform the State of the projected actual delivery date.

(c) If the Contractor believes that a delay in performance by the State has caused or will cause the Contractor
to be unable to perform its obligations according to specified Contract time periods, the Contractor must
notify the State in a timely manner and must use commercially reasonable efforts to perform its
obligations according to the Contract time periods notwithstanding the State’s failure. Contractor will not
be in default for a delay in performance to the extent the delay is caused by the State.

2.242 Deleted, Not Applicable

2.243 Deleted, Not Applicable
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2.244 Excusable Failure

Neither party will be liable for any default, damage or delay in the performance of its obligations under the
Contract to the extent the default, damage or delay is caused by government regulations or requirements
(executive, legislative, judicial, military or otherwise), power failure, electrical surges or current fluctuations,
lightning, earthquake, war, water or other forces of nature or acts of God, delays or failures of transportation,
equipment shortages, suppliers’ failures, or acts or omissions of common carriers, fire; riots, civil disorders;
strikes or other labor disputes, embargoes; injunctions (provided the injunction was not issued as a result of
any fault or negligence of the party seeking to have its default or delay excused); or any other cause beyond
the reasonable control of a party; provided the non-performing party and its Subcontractors are without fault in
causing the default or delay, and the default or delay could not have been prevented by reasonable
precautions and cannot reasonably be circumvented by the non-performing party through the use of alternate
sources, workaround plans or other means, including disaster recovery plans.

If a party does not perform its contractual obligations for any of the reasons listed above, the non-performing
party will be excused from any further performance of its affected obligation(s) for as long as the circumstances
prevail. But the party must use commercially reasonable efforts to recommence performance whenever and to
whatever extent possible without delay. A party must promptly notify the other party in writing immediately
after the excusable failure occurs, and also when it abates or ends.

If any of the above-enumerated circumstances substantially prevent, hinder, or delay the Contractor’s
performance of the Services/provision of obligations for more than thirty (30) business days, and the State
determines that performance is not likely to be resumed within a period of time that is satisfactory to the State
in its reasonable discretion, then at the State’s option: (a) the State may procure the affected Services from a
Contractor authorized alternate source, and the State is not be liable to Contractor for payment for the
unperformed Services not provided under the Contract for so long as the delay in performance continues; (b)
the State may terminate any portion of the Contract so affected and the charges payable will be equitably
adjusted to reflect those Services terminated; or (c) the State may terminate the affected Statement of Work
without liability to Contractor as of a date specified by the State in a written notice of termination to the
Contractor, except to the extent that the State must pay for Services provided through the date of termination.

The Contractor will not have the right to any additional payments from the State as a result of any Excusable
Failure occurrence or to payments for Services not rendered/obligations not provided as a result of the
Excusable Failure condition. Defaults or delays in performance by Contractor which are caused by acts or
omissions of its Subcontractors will not relieve Contractor of its obligations under the Contract except to the
extent that a Subcontractor is itself subject to an Excusable Failure condition described above and Contractor
cannot reasonably circumvent the effect of the Subcontractor’'s default or delay in performance through the use
of alternate sources, workaround plans or other means.

2.250 Deleted, Not Applicable

2.260 Ownership

2.261 Deleted, Not Applicable

2.262 Deleted, Not Applicable
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2.263 Rights in Data

As between the State and the Contractor, the State is the owner of all data made available by the State to the
Contractor or its agents, Subcontractors or representatives under the Contract. The Contractor will not use the
State’s data for any purpose other than for the purposes of this Contract, nor will any part of the State’s data be
disclosed, sold, assigned, leased or otherwise disposed of to the general public or to specific third parties or
commercially exploited by or on behalf of the Contractor. No employees of the Contractor, other than those on
a strictly need-to-know basis, have access to the State’s data. Contractor will not possess or assert any lien or
other right against the State’s data. Without limiting the generality of this Section, the Contractor must only use
personally identifiable information as strictly necessary to provide the Services or Support Services and must
disclose the information only to its employees who have a strict need-to-know the information. The Contractor
must comply at all times with all laws and regulations applicable to the personally identifiable information.

The State is the owner of all State-specific data under the Contract. The State may use the data provided by
the Contractor for any purpose under this Contract. The State will not possess or assert any lien or other right
against the Contractor’'s data. Without limiting the generality of this Section, the State may use personally
identifiable information only as strictly necessary to utilize the Services and must disclose the information only
to its employees who have a strict need to know the information, except as provided by law. The State must
comply at all times with all laws and regulations applicable to the personally identifiable information. Other
material developed and provided to the State remains the State’s sole and exclusive property.

2.264 Ownership of Materials

The State and the Contractor will continue to own their respective proprietary technologies developed before
entering into the Contract. Any Contractor Software licensed through the Contractor and sold to the State, will
be licensed directly to the State in accordance with the terms of Section 2.323.

2.270 State Standards

2.271 Existing Technology Standards

The Contractor will comply with ISO 27001 standards for information security. Upon State’s written request the
Contractor will adhere to the standards as described within the comprehensive listing of the State’s existing
technology standards at http://www.michigan.gov/dmb/0,4568,7-150-56355-108233--,00.html.

2.272 Acceptable Use Policy

To the extent that Contractor has access to the State computer system, Contractor must comply with the
State’s Acceptable Use Policy, see http://michigan.gov/cybersecurity/0,1607,7-217-34395 34476---,00.html.
All Contractor employees must be required, in writing, to agree to the State’s Acceptable Use Policy before
accessing the State system. The State reserves the right to terminate Contractor's access to the State system
if a violation occurs.

2.273 Systems Changes

Contractor is not responsible for and not authorized to make changes to any State systems without written
authorization from the Project Manager. Any changes Contractor makes to State systems with the State’s
approval must be done according to applicable State procedures, including security, access and configuration
management procedures.
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2.280 Extended Purchasing

2.281 MIDEAL (Michigan Delivery Extended Agreements Locally)

A. MiDEAL Requirements

1. The Contractor must ensure that all purchasers are MiDEAL Members before extending the
Contract pricing. A current listing of approved MIDEAL Members is available at:
www.michigan.gov/mideal.

2. The Contractor must submit quarterly reports of MiDEAL purchasing activities to DTMB-
Purchasing Operations.

3. The Contractor must submit invoices to and receive payment from MiDEAL Members on a direct
and individual basis.

4. Estimated requirements for MiDEAL members are not included in the quantities provided in the
Contract.

5. The State of Michigan reserves the right to negotiate additional discounts based on any
increased volumes by MiDEAL members.

B. MIDEAL Administrative Fee
1. The Contractor must remit a MiDEAL administrative fee on all sales transacted under this
Contract for MIiDEAL Members (note: this does not include the State), and remit the fee within
45 days after the end of each quarter. The administrative fee equals one percent of the total
quarterly sales reported.

2. The Contractor must pay the administrative fee by check payable to the State of Michigan. The
Contractor must identify the check as an "Administrative Fee" and include the following
information with the payment: the applicable Contract Number, the total quarterly sales by
volume and dollar amount, and the quarter covered.

3. The Contractor must send the check to the following address:
Department of Technology, Management and Budget
Financial Services — Cashier Unit
Lewis Cass Building
320 South Walnut St.

P.O. Box 30681
Lansing, MI 48909

2.282 Deleted, Not Applicable

2.283 COOPERATIVE PURCHASING

(a) This Contract may be extended to additional States or governmental jurisdictions upon mutual
written agreement between the State of Michigan and the Contractor. Political subdivisions and
other authorized entities within each participating State or governmental jurisdiction may also
participate in this Contract if such State allows patrticipation by such entities.

(b) All MIDEAL processes, invoicing relationships, reporting and MIDEAL Service Fee also apply to
cooperative purchasing participants.

(c) The State of Michigan reserves the right to negotiate additional discounts based on any increased
volume generated by such extensions.

2.290  Environmental Provision
The Contractor is not providing any hardware or equipment and therefore this section is not applicable. In
the event products are procured through the Contract, the following will apply.
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2.291 Environmental Provision

Energy Efficiency Purchasing Policy: The State seeks wherever possible to purchase energy efficient
products. This includes giving preference to U.S. Environmental Protection Agency (EPA) certified ‘Energy
Star’ products for any category of products for which EPA has established Energy Star certification. For other
purchases, the State may include energy efficiency as one of the priority factors to consider when choosing
among comparable products.

Environmental Purchasing Policy: The State of Michigan is committed to encouraging the use of products
and services that impact the environment less than competing products. The State is accomplishing this by
including environmental considerations in purchasing decisions, while remaining fiscally responsible, to
promote practices that improve worker health, conserve natural resources, and prevent pollution.
Environmental components that are to be considered include: recycled content and recyclables; energy
efficiency; and the presence of undesirable materials in the products, especially those toxic chemicals which
are persistent and bioaccumulative. The Contractor should be able to supply products containing recycled and
environmentally preferable materials that meet performance requirements and is encouraged to offer such
products throughout the duration of this Contract. Information on any relevant third party certification (such as
Green Seal, Energy Star, etc.) should also be provided.

Hazardous Materials: For the purposes of this Section, “Hazardous Materials” is a generic term used to
describe asbestos, ACBMs, PCBs, petroleum products, construction materials including paint thinners,
solvents, gasoline, oil, and any other material the manufacture, use, treatment, storage, transportation or
disposal of which is regulated by the federal, state or local laws governing the protection of the public health,
natural resources or the environment. This includes, but is not limited to, materials the as batteries and circuit
packs, and other materials that are regulated as (1) “Hazardous Materials” under the Hazardous Materials
Transportation Act, (2) “chemical hazards” under the Occupational Safety and Health Administration standards,
(3) “chemical substances or mixtures” under the Toxic Substances Control Act, (4) “pesticides” under the
Federal Insecticide Fungicide and Rodenticide Act, and (5) “hazardous wastes” as defined or listed under the
Resource Conservation and Recovery Act.

(@) The Contractor shall use, handle, store, dispose of, process, transport and transfer any material
considered a Hazardous Material according to all federal, State and local laws. The State shall provide a
safe and suitable environment for performance of Contractor's Work. Before the commencement of
Work, the State shall advise the Contractor of the presence at the work site of any Hazardous Material to
the extent that the State is aware of the Hazardous Material. If the Contractor encounters material
reasonably believed to be a Hazardous Material and which may present a substantial danger, the
Contractor shall immediately stop all affected Work, notify the State in writing about the conditions
encountered, and take appropriate health and safety precautions.

(b) Upon receipt of a written notice, the State will investigate the conditions. If (a) the material is a Hazardous
Material that may present a substantial danger, and (b) the Hazardous Material was not brought to the
site by the Contractor, or does not result in whole or in part from any violation by the Contractor of any
laws covering the use, handling, storage, disposal of, processing, transport and transfer of Hazardous
Materials, the State shall order a suspension of Work in writing. The State shall proceed to have the
Hazardous Material removed or rendered harmless. In the alternative, the State shall terminate the
affected Work for the State’s convenience.

(c) Once the Hazardous Material has been removed or rendered harmless by the State, the Contractor shall
resume Work as directed in writing by the State. Any determination by the Michigan Department of
Community Health or the Michigan Department of Environmental Quality that the Hazardous Material has
either been removed or rendered harmless is binding upon the State and Contractor for the purposes of
resuming the Work. If any incident with Hazardous Material results in delay not reasonable anticipatable
under the circumstances and which is attributable to the State, the applicable SLAs for the affected Work
will not be counted in a time as mutually agreed by the parties.

(d) If the Hazardous Material was brought to the site by the Contractor, or results in whole or in part from any
violation by the Contractor of any laws covering the use, handling, storage, disposal of, processing,
transport and transfer of Hazardous Material, or from any other act or omission within the control of the

54




o
CONTRACT #071B3200034 ‘

Contractor, the Contractor shall bear its proportionate share of the delay and costs involved in cleaning
up the site and removing and rendering harmless the Hazardous Material according to Applicable Laws to
the condition approved by applicable regulatory agency(ies).

Labeling: Michigan has a Consumer Products Rule pertaining to labeling of certain products containing
volatile organic compounds. For specific details visit http://www.michigan.gov/deq/0,1607,7-135-3310 4108-
173523--,00.html

Refrigeration and Air Conditioning: The Contractor shall comply with the applicable requirements of
Sections 608 and 609 of the Clean Air Act (42 U.S.C. 7671g and 7671h) as each or both apply to this Contract.

Environmental Performance: Waste Reduction Program - Contractor shall establish a program to promote
cost-effective waste reduction in all operations and facilities covered by this Contract. The Contractor's
programs shall comply with applicable Federal, State, and local requirements, specifically including Section
6002 of the Resource Conservation and Recovery Act (42 U.S.C. 6962, et seq.).

2.300 Deleted, Not Applicable
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2.310 Software Warranties

2.311 Software Warranty

The Contractor represents and warrants that the Contractor Software operates free from defects in material
and workmanship under conditions of normal use and will operate substantially in accordance with the
applicable specifications or user manuals that accompany the Contractor Software (“Documentation”) and for a
period of (90) ninety days commencing upon the shipment of such Contractor Software (“Warranty Period”).

Should the Contractor Software fail to comply with the warranty set forth in above during the Warranty Period,
State’s sole and exclusive remedy and Contractor’s sole obligation with respect to the Contractor Software
shall be, in Contractor’s sole discretion, to repair or replace all Contractor Software that is defective or not
performing in compliance with the Documentation. With respect to Contractor Software that is subject to
warranty stated above the Contractor must assume all costs for inspection and labor Services, if such Services
are necessary to perform the repair or replacement of the Contractor Software or their installation including
transportation and delivery fees, if any.

The warranty provided above does not include damage to Contractor Software resulting from a cause other
than part defect or malfunction, including: (a) improper storage, misuse or unreasonable use; (b) neglect,
accident, fire, lightning, power or air conditioning failure, unusual physical or electrical stress caused by forces
or elements external to the Contractor Software, or other hazard; or (c) installation, testing, maintenance,
servicing or modification of the Contractor Software or part thereof by anyone other than Contractor or a
Contractor -authorized technician.

The Contractor must provide a toll-free telephone number to allow the State to report Contractor Software
problems to be remedied by the Contractor.

2.312 No Surreptitious Code Warranty

The Contractor represents and warrants that at the time of delivery, no copy of licensed Contractor Software
provided to the State contains or will contain any Self-Help Code or any Unauthorized Code as defined below.
This warranty is referred to in this Contract as the “No Surreptitious Code Warranty.”

As used in this Contract, “Self-Help Code” means any back door, time bomb, drop dead device, or other
software routine designed to disable a computer program automatically with the passage of time or under the
positive control of a person other than the licensee of the software. Self-Help Code does not include
Contractor Software routines in a computer program, if any, designed to permit an owner of the computer
program (or other person acting by authority of the owner) to obtain access to a licensee’s computer system(s)
(e.g. remote access via modem) for purposes of maintenance or technical support.

As used in this Contract, “Unauthorized Code” means any virus, Trojan horse, spyware, worm or other
software routines or components designed to permit unauthorized access to disable, erase, or otherwise harm
software, equipment, or data; or to perform any other such actions. The term Unauthorized Code does not
include Self-Help Code. Unauthorized Code does not include software routines in a computer program, if any,
designed to permit an owner of the computer program (or other person acting by authority of the owner) to
obtain access to a licensee’s computer system(s) (e.g. remote access via modem) for purposes of
maintenance or technical support.

In addition, Contractor will use up-to-date commercial virus detection software to detect and remove any
viruses from any software prior to delivering it to the State.
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2.313 Calendar Warranty

The Contractor represents and warrants that all Contractor Software for which the Contractor licenses to the
State of Michigan and used by the State prior to, during or after the calendar year 2000, includes or shall
include, at no added cost to the State, design and performance so the State shall not experience software
abnormality and/or the generation of incorrect results from the software, due to date oriented processing, in the
operation of the business of the State of Michigan.

The software design, to insure calendar year rollover compatibility, shall include, but is not limited to: data
structures (databases, data files, etc.) that provide 4-digit date century; stored data that contain date century
recognition, including, but not limited to, data stored in databases and hardware device internal system dates;
calculations and program logic (e.g., sort algorithms, calendar generation, event recognition, and all
processing actions that use or produce date values) that accommodates same century and multi-century
formulas and date values; interfaces that supply data to and receive data from other systems or organizations
that prevent non-compliant dates and data from entering any State system; user interfaces (i.e., screens,
reports, etc.) that accurately show 4 digit years; and assurance that the year 2000 shall be correctly treated as
a leap year within all calculation and calendar logic.

2.314 Third-party Software

The Contractor shall disclose the use or incorporation of any third-party software into the Contractor’'s
Software. Upon the written request of the State, the Contractor shall provide in writing the name and use of
any Third-party Software, including information regarding the Contractor’s authorization to include and utilize
such software.

2.315 Physical Media Warranty

Contractor represents and warrants that at the time of delivery each licensed copy of the Contractor Software
provided by the Contractor is free from physical defects in the media that tangibly embodies the copy. This
warranty does not apply to defects arising from acts of Excusable Failure. If the Contractor breaches this
warranty, then the State shall be entitled to replacement of the non-compliant copy by Contractor, at
Contractor’s expense (including shipping and handling).

2.320 Software Licensing

2.321 Deleted, Not Applicable
2.322 Deleted, Not Applicable

2.323 License to the State

2.323.1 With respect to Contractor Software for which State has purchased and paid in full under
this Contract, the Contractor grants to the State a the nonexclusive, worldwide, non-transferable, fully paid
license to use the Contractor Software, together with the Documentation, up to the number of licenses for
which State has paid the license Fees. Such use shall be on the terms and subject to the conditions set forth
in this Contract.

2.323.2 No title or ownership of the Contractor Software or Documentation is transferred to State
by way of this Contract. Ownership of the Contractor Software, Documentation, and all modifications,
enhancements, improvements, adaptations, translations and derivative works thereof and any other intellectual
property rights therein and thereto shall remain at all times with Contractor.

2.323.3 The Contractor Software and Documentation contain material that is protected by United
States and international copyright law and trade secret law, and by international treaty provisions. All rights not
expressly granted to State herein are reserved to Contractor. State shall not remove any proprietary notice of
Contractor from any copy of the Contractor Software or Documentation. State may make a reasonable
number of copies of the Documentation, provided such reproductions shall include any copyright or proprietary
labels, legends or notices placed upon or included in the Documentation by Contractor. State may make one
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(1) back-up archival copy of the Contractor Software, provided State reproduces all confidentiality and
proprietary notices on such copy.

2.323.4 State shall not publish, disclose, rent, lease, modify, loan, distribute, alter or create
derivative works based on the Contractor Software or any part thereof. State shall not reverse engineer,
decompile, translate, adapt, or disassemble the Contractor Software, nor shall State attempt to create the
source code from the object code for the Contractor Software.

2.3235 Upon reasonable prior written notice to State, Contractor shall have the right to inspect,
examine, and audit State's compliance with the terms and conditions of this Section 2.323, including the
inspection of the books and records relating to State's use of the Contractor Software and the sites where the
Contractor Software is installed and used ("Software Compliance Audit(s)"). Software Compliance Audits
shall be performed by Contractor or Contractor’s representatives during State’s normal business hours at the
Sites where the Contractor Software is installed and used, provided that Contractor's right to perform a
Software Compliance Audit shall be limited to no more than once during any rolling twelve (12) month period.
In the event that a Software Compliance Audit reveals that State is using more licenses of the Contractor
Software than for which it has paid, State shall make best efforts to pay Contractor promptly, but no later than
forty-five (45) days after the date of such discovery for such additional Contractor Software licenses.

2.324 Intentionally Deleted.
2.325 Intentionally Deleted.

2.330 Source Code Escrow

2.331 Definition

“Source Code Escrow Package” shall mean:
(@) The then-current version of the Contractor Software that has been purchased by the State; and
(b) Contractor’s proprietary materials required to compile the source code into object code.

2.332 Delivery of Source Code into Escrow

During the Term, provided the State is subscribing to and being current at all times on its payment obligations
for Maintenance Services hereunder, The State may provide Contractor with a written request for delivery of
the Source Code Escrow. The Contractor shall deliver the Source Code Escrow Package to the Escrow Agent
within sixty (60) days of Contractor’s receipt of the State’s written request, pursuant to the Escrow Contract,
which shall be entered into on commercially reasonable terms subject to the provisions of this Contract. .

2.333 Deleted, Not Applicable

2.334 Verification

The State reserves the right at any time after Contractor’s delivery of the Source Code Escrow Package, but
not more than once a year, either itself or through a third party contractor, upon thirty (30) days written notice,
to seek verification of the Source Code Escrow Package. All costs associated with such verification shall be
paid by the State.

2.335 Escrow Fees

The State will pay all fees and expenses charged by the Escrow Agent to maintain the State as a beneficiary to
the Escrow Agreement.
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2.336 Release Events

The Source Code Escrow Package may be released from escrow to the State in accordance with the escrow

agreement with the Escrow Agent, temporarily or permanently, solely upon the occurrence of the following:

(a) The Contractor becomes subject to voluntary or involuntary bankruptcy, and ceases to provide
Maintenance Services in respect of the Contractor Software; provided that, in the case, and at the time, of
such occurrence giving rise to such release, the State is current in any payment and other obligations
with respect to its receipt of such Maintenance Services, and provided further that the Maintenance
Services Term (as defined in Exhibit A) has not expired or been terminated in accordance with the terms
of this Agreement.

2.337 Release Event Procedures

If the State desires to obtain the Source Code Escrow Package from the Escrow Agent upon the occurrence of

an Event in this Section 2.336, then:

(a) The State shall comply with all procedures in the Escrow Contract;

(b) The State shall maintain all materials and information comprising the Source Code Escrow Package in
confidence in accordance with this Contract;

(c) If the release is a temporary one, then the State shall promptly return all released materials to Contractor
when the circumstances leading to the release are no longer in effect.

2.338 License

Upon release from the Escrow Agent pursuant to an event described in Section 2.337, Contractor’'s Support
Services obligations under this Agreement shall immediately terminate. The Contractor automatically grants
the State a non-exclusive non-transferable and royalty-free license to use and modify the Source Code Escrow
Package, solely for the State’s internal purposes to maintain and support the Source Code Escrow Package for
the State’s permitted use in accordance with the terms of this Contract. Further, the State shall have the right
to use the Source Code Escrow Package in order to maintain and support the Licensed Software so that it can
be used by the State solely for its internal purposes as set forth in this Contract.

2.339 Intentionally Deleted.
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Exhibit A

Support Exhibit

Scope of Services

State may purchase from Contractor, and Contractor shall provide to State for the Products and at the Site(s)
listed in Appendix B, the Support Services, all subject to the terms and conditions of this Support Exhibit and
the Contract. State’s selected Support Program Option, including the Fees associated therewith, shall be set
forth in Table 4 of Exhibit B of the Contract. Except as otherwise specifically set forth herein, defined terms
used in this Support Exhibit shall have the meanings provided for in the Contract.

Definitions and Interpretation
For purposes of this Support Exhibit, the terms listed below shall have the meanings indicated beside them:

“Contractor Equipment” means the proprietary equipment of Vendor (e.g., logger).
“Contractor Helpdesk” shall mean the first point of contact for State to obtain Support Services as described
in Appendix C.

"Contractor Software" means the proprietary software of Vendor.

"Equipment" means collectively, the Contractor Equipment and Third Party Equipment.

“ExtraNICE"” means the ExtraNICE website located at www.extranice.com

“Hot-Fix” shall mean a change to Contractor Equipment or Contractor Software intended to cure a defect.

“Microsoft Service Pack” shall mean a patch or collection of patches issued by Microsoft to correct errors or
defects in Microsoft applications.

"Products" means collectively the Equipment, Third Party Software, and Contractor Software.

“Service Pack” shall mean a collection of updates and fixes to the Contractor Software delivered in the form of
a single installable package.

“Services Price List” shall mean the price list for the Additional Services as published by Contractor from time
to time.

"Sunset Policy"” shall mean the document published by Contractor from time to time, which sets forth the
lifecycle of Products.

"Sunset Products” shall mean those Products for which, pursuant to the Sunset Policy, the final date on which
Contractor offers support on a Product version (including technical support, help desk support, training and
spare parts) has passed.

"Support Personnel” shall mean collectively, Contractor employees, Contractor certified technicians and
Contractor appointed subcontractors.

“Support Program Option” shall mean the support program option as specified in Appendix A.
"Support Services" shall mean collectively, the Maintenance Services and the Additional Services.
“Third Party Equipment” means the proprietary equipment of a third party (e.g., commercial server).

"Third Party Software" means the proprietary software of a third party (e.g., Microsoft SQL Server).

Any reference in this Support Exhibit to a Section or Appendix shall, unless expressly provided otherwise, be a
reference to a section of or appendix to this Support Exhibit. The Appendices shall have the same force and
effect as if set out in the body of this Support Exhibit. In the event of a conflict between the terms contained in
the body of this Support Exhibit (excluding the Appendices) and the terms contained in the Appendices, the
terms contained in this Support Exhibit (excluding the Appendices) shall take precedence.
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1. Maintenance Services Term.

1.1 Subject to the Sunset Policy, Contractor shall provide the Maintenance Services to State during the
Term of the Contract as follows:

1.1.1 For an initial period of set forth in Table 4 of this Exhibit B of the Contract ("Initial Maintenance
Services Term").

1.1.2 The Initial Maintenance Services Term may be extended for additional periods of twelve (12)
months (each an "Extended Maintenance Services Term"). The State will provide notice of intent to extend
Maintenance Services at least sixty (60) days prior to the conclusion of the Initial Maintenance Services Term.
Either Party may provide the other Party with written notice of termination (a "Non-Renewal Notice"), which
Non-Renewal Notice shall be effective on the date of the expiration of the Initial Maintenance Services Term.
Each Extended Maintenance Services Term, if any, shall be extended or terminated in the same manner as
the Initial Maintenance Services Term in accordance with this Section 1.1.2, provided that a Non-Renewal
Notice for any Extended Maintenance Services Term shall be effective at the end of the then current Extended
Maintenance Services Term. The Initial Maintenance Services Term and Extended Maintenance Services
Term are collectively referred to in this Support Exhibit as the "Maintenance Services Term".

1.2 If the Parties agree from time to time during the Maintenance Services Term to add additional Products
(“Added Products”), the annual Maintenance Services Fees for such Added Products will be prorated to
remain coterminous with the Maintenance Services Term applicable to the Products previously subject to this
Support Exhibit (“Existing Products”). Unless otherwise agreed to by the Parties in writing, any Added
Products shall become subject to this Support Exhibit on the date of Contractor’'s shipment to State of such
Added Products. If any Added Products replace any Existing Products (“Replacement Products”), and
should the addition of such Replacement Products create a credit due to State of the annual Maintenance
Services Fees previously paid for the then current Maintenance Services Term, such credit shall be applied to
the annual Maintenance Services Fees payable by State in connection with the subsequent Extended
Maintenance Services Term. Contractor shall invoice State for any additional amounts due for the Maintenance
Services Fees for any Added Products or Replacement Products at the time such Added Products or
Replacement Products become subject to the Support Exhibit, so that the annual Maintenance Services Fees
for such Added Products or Replacement Products will be coterminous with the then current Maintenance
Services Term. Thereafter, the Fees for annual Maintenance Services shall include the Fees for all Products,
which shall be deemed to include Added Products and Replacement Products.

1.3 Notwithstanding anything to the contrary contained in Section 1.1.2 above, if either Party provides the
other Party with a Non-Renewal Notice in respect of the first or any subsequent Extended Maintenance
Services Term, despite the Term of the Contract remaining in effect, upon the expiration of the then current
Maintenance Services Term, Contractor shall be under no obligation to provide, and State shall not be entitled
to receive, any Support Services hereunder.

1.4 State may, upon written notification provided to Contractor prior to the expiration of the Initial
Maintenance Services Term or the then current Extended Maintenance Services Term, suspend the
Maintenance Services on all or a portion of the Products, which such suspension shall be effective beginning
on the first day of the immediately following Extended Maintenance Services Term. The Fees for the Products
for which Maintenance Services will continue to be provided by Contractor, if any, will be adjusted accordingly.
Upon reinstatement of the previously suspended Maintenance Services for the applicable Products, State
shall, at its option, either: (a) pay the Fees for the previously suspended Maintenance Services retroactively for
the lapsed time; or (b) pay any and all associated Fees to update the Products to the current version (if the
current version is not already installed), and pay the then current Fees for the Maintenance Services for the
Products.
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2. Maintenance Services. The following services shall be performed by Contractor during the Maintenance
Services Term in accordance with the Support Program Option selected by State (“Maintenance Services”):

2.1 If Maintenance Services are purchased by State from Contractor in respect of Equipment, analysis,
diagnosis and repair or, at Contractor's discretion, replacement of faulty hardware components, which includes
dispatch of required parts to repair faulty hardware components ("Repair Parts"). Unless otherwise agreed
upon by Contractor and State, Repair Parts will be shipped overnight.

2.2 Routine Product tests as considered necessary by Contractor.

2.3 Contractor Software problem diagnostics, which includes remote diagnosis and on going maintenance
of Contractor Software issues.

2.4 Contractor Helpdesk support in accordance with the Support Program Option selected by State.

2.5 Bug fixes via Service Packs or Hot Fixes as developed and released by Contractor for use with the
Products.

2.6 Provision of necessary written materials to allow operation of Service Packs or Hot Fixes, and the
training of State’s operators as may be required, at Contractor's discretion, to ensure efficient operation of the
Products with the Service Packs or Hot Fixes. All such software is licensed for use solely on the Products on
which it was first installed and shall be governed by the licensing terms and conditions set forth in the Contract.

2.7 During the Maintenance Services Term, solely for the current version of the Contractor Software
purchased by State from Contractor under this Contract on or after the Effective Date, Contractor shall provide
subsequent releases of the Contractor Software, which replaces a previously installed version of the
Contractor Software, with a newer version of the same Contractor Software, excluding any release, option or
new feature which Contractor determines will be licensed separately (“Upgrades”). Upgrades will be delivered
or made available to State via Contractor's electronic software delivery system. Upgrades will only be made
available to State by Contractor if and when they are generally released and the software and content of the
Upgrades shall be determined by Contractor and in Contractor’s sole discretion. Contractor shall be under no
obligation to release any Upgrade and State shall have no claim against Contractor in connection therewith.
State will be eligible to receive Upgrades solely with respect to the software package and option (as such
terms are used in Contractor's quotation) that were originally purchased and are incorporated in the Products.
For the avoidance of doubt, if the Maintenance Services Term is terminated in accordance with the terms of
the Contract, Contractor shall not provide, and State shall not be entitled to receive, any Upgrades after the
date on which such termination is effective. Additionally, Upgrades shall only be made available pursuant to
this Section for the then-current version of the applicable Contractor Software and future versions thereof that
are subject to, and included under, this Support Exhibit. State is responsible for any additional costs
associated with Upgrade implementation, including: any Third Party Software required, such as any
Microsoft™ server or workstation applications (including SQL server licenses), additional hardware, Services,
including installation, specialized customization or integration services (which shall be made available as
Additional Services) or training that is required as a result of an Upgrade.
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3. Additional Services. During the Maintenance Services Term, in addition to the Maintenance Services,
State may engage Contractor to perform the following services (“Additional Services”):

3.1 Maintenance Services performed at State’s request at the Sites, or outside of the hours specified in the
Support Program Option selected by State;

3.2 Other maintenance requests that are not included in the Maintenance Services or that Contractor does
not exclude pursuant to Section 4;

3.3 All services related to Upgrades and Microsoft Service Packs (e.g., installation, project management,
customization, training); and

3.4 Upon request by State, the dismantling, removal and reinstallation (a "Move") of the Products.
Contractor shall advise State if such location is within the same Contractor service area as the Site. If such
location is not within the same Contractor service area as the Site, State shall have the option to receive
Support Services from another Contractor service center or to pay the additional travel costs of receiving the
Support Services from the same Contractor service center. If, upon relocation and inspection, the Support
Personnel determine that the Products are not in good operating condition as a result of causes beyond
Contractor's control, Contractor shall endeavour to restore such Products to good operating condition as an
Additional Service. Notwithstanding anything to the contrary contained in this Section 3.4, any request by
State for Additional Services related to a Move must be in writing and be provided to Contractor no less than
sixty (60) days prior to the date of the proposed Move.

If State desires to have Contractor perform any Additional Services for State, State shall issue Purchase
Orders to Contractor for such Additional Services.

4. Exclusions from Support Services.

4.1 Contractor may, at any time, exclude from this Support Exhibit any Product that has been: (a) modified,
repaired or serviced by anyone other than Support Personnel, unless otherwise authorized by Contractor in
writing; (b) subjected to unusual physical or electrical stress, whether such stress results from accident,
neglect, misuse, failure of electrical power, air conditioning, humidity control, transportation, or any other cause
other than ordinary use; (c) relocated from its place of installation other than in accordance with Section 3.4; or
(d) connected to, or integrated with, any systems or servers not certified by Contractor to operate with the
applicable Product, unless otherwise authorized by Contractor in writing.

4.2 Support Services will not be provided by Contractor in respect of any of the following:
4.2.1 Sunset Products;

4.2.2 Repairs that are impractical for Contractor to perform due to the connection of the Products or
any part thereof to another device, or the inaccessibility of the Products or any part thereof;

4.2.3 Work external to the Products, such as electrical work or support of attachments to the Products
or other devices connected to, or interconnected with, the Products (e.g., State’s network or Third Party
Equipment) that are not furnished by Contractor or approved by Contractor in writing; or

4.2.4 |Installation of any software on the same server on which the Contractor Software is installed, or
the combination of any software with the Products, unless such software was provided or approved by
Contractor in writing.

5. Administration of Support Services. All Support Services shall be provided by Contractor following
receipt by Contractor of a service request/incident report from State as further described in Appendix C
(“Service Request”).
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6. Responsibilities of State. State shall, throughout the Maintenance Services Term, at no charge to
Contractor:

6.1 Operate, and perform administration relating to the Products and maintain the Sites in accordance with
the Documentation and the written instructions of the Support Personnel;

6.2 Not perform, directly or indirectly, maintenance, repair, modification or alteration of the Products other
than as expressly set forth in the Documentation or without the prior written approval of Contractor;

6.3 Backup or otherwise protect its data against loss, damage or destruction, and perform routine database
maintenance;

6.4 When Contractor considers it necessary for the performance of the Support Services hereunder, permit
prompt remote access by Contractor to the Products, consistent with State's reasonable security requirements
and provide reasonable assistance and facilities as requested so as to expedite the performance of the
Support Services by Contractor. Remote access will be accomplished through a secure LAN-to-LAN VPN
tunnel, which can be created using Contractor's VPN Concentrator and any compatible State device. Should
State fail to provide the access specified in this Section 6.4 and, as a consequence, the completion of the
relevant Maintenance Services requires the attendance on-site of Support Personnel, then Contractor shall not
be obligated to provide such Maintenance Services but may, in its discretion provide such services as
Additional Services subject to and in accordance with the provisions of Section 3 above;

6.5 Provide the Support Personnel with reasonable access to the Site(s) as well as to the data relating to
the operation of the Products;

6.6 Provide the Support Personnel, whether on-site or remote, with any key or other means required for
undoing any type of encryption in the Products;

6.7 At Contractor's request, make available adequate storage facilities for spare parts, tools and other
equipment that Contractor wishes to store at the Site and provide the Support Personnel, within reasonable
proximity to the Products, with adequate working space and facilities;

6.8 Nominate dedicated personnel (minimum 2) with technical knowledge to be trained in supporting the
Products and to perform State’s responsibilities under this Support Exhibit;

6.9 Ensure the security of the Products at the Sites, including its proper installation of new Microsoft
Service Packs as verified by Contractor from time to time; and

6.10 Provide Contractor with access to the Products for the purpose of Contractor’s installation of Hot
Fixes and Service Packs when and as applicable, as reasonably determined by Contractor;

6.11 Promptly, upon Contractor’'s notification to State its request to utilize a subcontractor, State shall
respond to Contractor with its approval, or its reasonable refusal, of the use of such subcontractor. Should
State refuse the use of such subcontractor, Contractor’s performance shall be excused until such time that a
reasonable solution is agreed to by the Parties.

If State fails to meet any of its responsibilities (as set forth in this Section 6), Contractor shall notify State of
such failure, and Contractor’'s performance hereunder shall be excused to the extent State’s failure affects
Contractor’s ability to perform, until such time as State has cured such failure. Upon State’s cure of such
failure, Contractor’s responsibilities hereunder shall be reinstated.
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7. Support Services Fees.

7.1 Fees for Maintenance Services to be performed during the Initial Maintenance Services Term shall be
included in Contractor's quotation and State's corresponding Purchase Order. Contractor shall, at least 90
days prior to the first day of any Extended Maintenance Services Term, furnish State with an updated list of
prices and rates for the Support Services, and such updated list of prices and rates shall be effective as of the
first day of such Extended Maintenance Services Term.

7.2 Additional Services shall be provided at the rates set forth in the Services Price List, which will be
provided to State upon request and is subject to change. Travel expenses (including, without limitation,
mileage, tolls, parking and other out-of-pocket costs) with respect to Additional Services will be charged as
incurred.

8. Eligibility for Coverage. If the Parties agree to add any products to this Support Exhibit, which were not,
as of the Effective Date, covered by a separate direct Contractor maintenance agreement, in addition to State
paying the current Fees for Maintenance Services for such products, prior to the inclusion of such products
under this Support Exhibit, State shall pay for any labor, materials, adjustments and upgrades deemed
necessary by Contractor to place such products in good operating condition. Any such products added to this
Support Exhibit shall be deemed to be Added Products pursuant to Section 1.2 above.

65




faay=—
CONTRACT #071B3200034 ‘

APPENDIX A - Support Program Options

The following table outlines the Maintenance Services provided with each level for NICE Interaction Management Products:
Package Standard Package Enhanced Package
Remote support coverage Standard Hours Extended Hours

The following table outlines the Maintenance Services availability and response times for NICE Perform Products:

Severi ervice Severity 1 Severity 2 Severity 3 Severity 4
(Critical) (High) (Medium) (Low)

Call Back Response Immediate Immediate Next Business Day

Time (not to exceed 60 minutes) (not to exceed 120 minutes)

*Return to Service Goal 1 Business Day 2 Business Days 1 Week

* Applicable only to the Enterprise 4.1 Products purchased after the Effective Date of the Contract.
Once a Service Request has been created, Contractor shall provide timely reports to the State regarding the status of such Service Request. State
may contact Contractor at any time to obtain an update on the status on any active Service Request.

The following table outlines the Maintenance Services provided with each level for NICE IEX WFEM and NICE IEX PM Contractor Software:

Package Basic Package Extended Package 24/7 Package

Remote Support Hours Standard Hours Extended Business Hours Extended Business Hours*

'Pager support provided for High priority issues from 7 AM to 7 PM Central time on Saturday and Sunday.

The following table outlines the Maintenance Services availability and response times for NICE IEX WFM and NICE IEX PM Contractor Software:

Severity i High Medium Low

Call Back Response Time 1 Hour 4 Hours 8 Hours

Severity Level Definitions: The State and Contractor shall jointly determine the severity level to be assigned to a particular Solution error reported
by the State to Contractor in a Service Request. Such errors shall be classified in accordance with the following chart:

Severity

Severity Level Definitions
Level

An issue that results in a critical impact to a Solution or Solution Component, where there is complete loss of functionality of such
Solution or Solution Component in a Production Environment, or if allowed to persist would result in such complete loss of
functionality. For example:

Severity 1 | 1. A Solution or Solution Component that is down and will not restart; or

2. Anissue that results in data corruption causing a failure of the Solution or Solution Component to process data, and where no
workaround is available; or

3. An issue that results in loss of recording channels or data, or if allowed to persist would result in such recording loss.
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An issue that results in a significant impact to a Solution or Solution Component, where such Solution or Solution Component
experiences a partial loss of core functionality and certain functions become unstable, unusable or disabled, but the overall Solution
remains operable, and no workaround is available. For example:

1. Anissue causing intermittent complete loss of functionality of a Solution or Solution Component, in a Production Environment; or
2. An issue that results in the failure of a significant functional Solution Component, causing such Solution Component to become
inoperable; or

3. An issue resulting in the loss of the ability to retrieve calls, or the loss of replay functionality for two (2) or more workstations.

Severity 2

Severity 3 | An issue that results in a minor impact to a Solution or Solution Component causing diminished Solution response or performance.

Severity 4 | An issue constituting (i) a purely cosmetic error, (ii) Documentation anomalies or (ii) a planned intervention.

Support Program Definitions

Business Day - Monday through Friday, excluding Contractor's observed holidays.

Call Back Response Time - The time by which Contractor will initiate a call back to State in accordance with the Severity level of the failure. Call
Back Response Times run from time at which Contractor receives the mandatory data to be provided by State in accordance with Appendix C. The
response times are measured in clock hours, and according to the hours of support pertaining to the relevant Support Program Option.

Extended Business Hours - 7 AM to 7 PM Central time on each Business Day, excluding Contractor’s observed holidays where the clock stops at
7 PM, and resumes at 7 AM the next Business Day.

Extended Hours - twenty-four (24) hours per day, seven (7) days per week, and three hundred sixty-five (365) days per year.
Next Business Day - The next following Business Day during Standard Hours.

Production Environment - An operational environment used for the purpose of handling live interactions, data processing, or State’s fulfillment
activities (i.e., as opposed to a testing/lab environment).

Remote Support Coverage - The period of time during which Support Personnel are to provide Maintenance Services by phone or remote access
to the Products via VPN, Webex, or PC Anywhere.

Return to Service Goal - Time period measured will be based on the time Service Requests are received by Contractor and the time that the State
receives notification of a reasonable work around or permanent fix has been provided, except that the time period measurement will be suspended
based on the following:

(a) Time period(s) will not apply when State has not provided necessary remote or physical access to the Contractor products, or any other
circumstances which are out of Contractor’s control that negatively affect Contractor’s ability to perform remediation and diagnosis.

(b) Time period(s) will not apply where Contractor needs to obtain timely and accurate information or appropriate feedback and is unable to
obtain timely and accurate information or appropriate feedback from the State

Second Business Day - The second following Business Day during Standard Hours.

67



faay=—
CONTRACT #071B3200034 ‘

Standard Hours - 8 AM to 5 PM on each Business Day, excluding Contractor’'s observed holidays where the clock stops at 5 PM and resumes at 8
AM the next Business Day, local time where the Products are located (in the case of NICE Perform Products) or Central time (in the case of NICE

IEX WFM and NICE IEX PM Contractor Software).
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APPENDIX B — Products and Sites
Existing Products - Serial numbers 45937701, 45937702
Software License
Contractor Part # Description Qty
Driver Integration
CT-NP-AV-TSAPI Avaya CM - AvayaCT / Application Enablement TSAPI service CTI 1
CT-NP-AV-GE Avaya CM - Genesys CTI 1
System Options
NMS-NP-SRV NMS (Network Management System) station license 1
PBS-EXT TDM/Analog Playback Support (Price per 4 output channels) 3
Storage Center
SC-NP31-ENT-CHANLIC- | Storage Center Enterprise package - Additional 250 recording channels (Channels 51 to 300), price | 85
B per channel =
SC-NP31-CENTERA Integration with EMC Centera (Only with Enterprise package) 1
Total Software License
Capture Platform
Contractor Part # Description Qty
VolP Logger - VoIP 2
NVIP-NP31-DMCC-SW DMCC Voice logger (SW only) 1
NVIP-NP31-DMCC-REC Channel license for DMCC Logger 85
Total NICE Capture
Platform
Upgrade
Contractor Part # Description Qty
Application Upgrade
UPNP31-89-APPQM Application 89 upgrade from Version QM to NICE Perform Release I
NP31-AP-MIN Advanced package - licenses for up to 50 seats site 1
NP31-AP-A Advanced seat license - Additional 200 licenses (Seats 51 to 250), price per seat = 200
NP31-AP-B Advanced seat license - Additional 550 licenses (Seats 251 to 800), price per seat = 55
Screen Logger Upgrade
NSCR-NP31-AGT-A ScreenAgent screen recording, single seat license - First 250 licenses (first 250 seats), price per 130
seat =
NSCR-NP31-AGT-B ScreenAgent screen recording, single seat license - Additional 550 licenses (seats 251 to 800), 175

price per seat =

Total Upgrade Items
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APPENDIX C — General Processes
The following information is required to open a new Service Request:

Company Name

Site Name

Country

Requester Full name

Phone Number

Mobile Number

Alternate contact information (if any)

VPN Access Information

Email Address

Serial Number of the Contractor Equipment/Contractor Software (if applicable)
Description of the issue

IP Address of the Server (if applicable)

Incident Reporting Number (WFM/PM) or Service Request Number (NICE Perform) (if calling about a previously reported issue)

The information listed above must be provided to Contractor prior to Contractor taking action with respect to an issue.

NICE Perform Products and RTI Contractor Software

Service Requests for issues (all severity levels) relating to NICE Perform Products may be initiated by State by contacting the Contractor Helpdesk
at (800) 642-3611. Alternatively, for Severity 3 and Severity 4 level issues, State may open a Service Request either through ExtraNICE, or by
sending an email to support.americas@nice.com.

NICE IEX WEM and NICE IEX PM Contractor Software

Service Requests for issues (all severity levels) relating to NICE IEX WFM and NICE IEX PM Contractor Software may be initiated by State by
contacting the Contractor Helpdesk at (800) 367-4390 or (972) 301-1300. Alternatively, State may open a Service Request either through
http://cic.iex.com or by sending an email to techhelp@iex.com.
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Exhibit B

Pricing and Rates

Summary of ESTIMATED CONTRACT VALUE AT TIME OF EXECUTION

The estimated Contract Value is based on the following breakdown for the initial 3 year Contract Term:

Exhibit A of the Contract

DESCRIPTON Initial Investment
e Table 1: Initial Investment $162,213.00
e Table 2: Optional Services
e Table 3: Fees for Optional Software licenses and applicable Fees for Maintenance Services $93.022.93
The State will determine if the optional services identified in Table 2 and Table 3 are necessary at a later date through a change E—
notice leveraging the pricing/fees provided in the tables.
e Table 4: Fees for the Maintenance Services for the existing Products described in Appendix B to $64.420.07
P AAELE BLE__A4A4LIN

e Table 5: Fees for the Maintenance Services for the Enterprise 4.1 Added Products as defined in

$172,504.00

Section 1.2 of Exhibit A and described in Table 1 of this Exhibit B

(Base years only)

ESTIMATED CONTRACT VALUE AT TIME OF EXECUTION

$492,160.00

Table 1: Initial Investment

DESCRIPTON

Initial Investment

Invoice Schedule

425 License/305 Channels $47.813 In accordance with Section 2.044 (d) of
o 425 Named Agents recording licenses the Contract.
e 305 Concurrent Recording Channels
e Random selection for Voice and Screen for Quality Review
e Associated Storage Center Channels
e Associated Encryption Licenses

Professional Services (As described in Article 1) $85,875 Will invoice upon notification to State’s
e Project Management acceptance of Contractor’'s completion
e [nstallation of the Installation Test Procedure
o Delta Training — Education services training from Release 3 to current (“ITP”) in accordance with Section

version — upgrade course for QM package; One Trip 1.101 (B) of Article 1. Training will be

e Evening & Weekend Cutover invoiced upon completion.

2-Phased Training (As described in Article 1) - Perform Phased Training (QM): $23,425 Will invoice upon completion.

Two phases (4-day each) of setup and processes role-based training at State's site,

for Perform Standard/Advanced. Includes 5 Premium user accounts for the NICE

Education Center Portal for 3 months Two Trips

NCSA (2) - 5-day public course at Contractor training facility, covering maintenance $5,100 Will invoice upon completion.

and troubleshooting of core system components for State's IT personnel.

TOTAL $162,213
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Table 2: Optional Services

DESCRIPTION Contractor list price State discount State rate
Day At a Time Training $3,000 15% $2,550
NCSA - 5-day public course at Contractor training facility, covering maintenance $3,000 15% $2,550
and troubleshooting of core system components for State's IT personnel.

Perform Phased Training (QM): Two phases (4-day each) of setup and $20,500 15% $17,425
processes role-based training at State's site, for Perform Standard/Advanced.

Includes 5 Premium user accounts for the NICE Education Center Portal for 3

months

Tailor Made Processes - Application configuration for one business unit $14,500 15% $12,325
Business Consulting Services for Business Driven Quality Management — Daily $3,000 15% $2,550
Rate

Premium Education Portal — One Year Access per User $200 $30 $170

The Fees for the Services described in Table 2 does not include travel and expenses for such Services

Contractor out-of-pocket expenses are not separately reimbursable by the State unless, on a case-by-case basis for unusual expenses, the State

has agreed in advance and in writing to reimburse Contractor for such an expense at the State’s current travel reimbursement rates.

In the event travel is required, all travel reimbursement will be paid according to the State of Michigan’s Standardized Travel Rates and Regulations.
This information may be found at: http://www.michigan.gov/dmb/0,1607,7-150-9141 13132---,00.html
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Table 3: Fees for Optional Software licenses and applicable Fees for Maintenance Services

License Type

License Fees

Annual Fees for Maintenance Services

(Fees for Services not

included below, and will be quoted

(Standard Support Program Option)

at the time of license purchase)
Upgrade New
425 licenses (minimum initial Not Aoplicable $38.675 $5.847
purchase, subject to change) PP ' '
Privacy Additional 1 to 200 licenses Not Applicable $91
(Pause/Resume) | Additional 201 to 300 licenses Not Applicable $88 $14/licenselyear
f\ddmonal more than 300 Not Applicable $84
icenses
50 licenses (minimum initial
purchase, subject to change) $37,538 $3,901
Quality Additional 1 to 200 licenses $95
Monitoring (OM), | Additional 201 to 300 licenses $91
per license Additional 301 to 520 $87 $71/licenselyear
Additional more than 520 $433
licenses
Additional 1 to 200 licenses Not Applicable $18
Encryption Additional 201 to 300 licenses Not Applicable $18 $12/licenselyear
f\ddmonal more than 300 Not Applicable $17
icenses
Cisco Integration
Driver $3,750 $643
Cisco Passive
Channel $126 $23
Cisco Active
Channel $126 $23
Storage Center
Channels $60 $11
Notes:

1. The Fees for the additional licenses set forth in Table 3 above shall remain unchanged during the contract Term. Actual funding for
additional licenses may occur from time to time.
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Table 4: Fees for the Maintenance Services for the existing Products described in Appendix B to Exhibit A of the Contract

Fees for Initial Maintenance Services Term,
System Support Program Option Part Number effective 10/1/12 — 9/30/13
Enterprise NICE Perform R3 Silver, remote only SP-CO-NAO01-NP3-SLA $64,420.07

Table 5: Fees for the Maintenance Services for the Enterprise 4.1 Added Products as defined in Section 1.2 of Exhibit A and described in

Table 1 of this Exhibit B

425 License/305 Channels

425 Named Agents recording licenses
305 Concurrent Recording Channels

Random selection for Voice and Screen for Quality Review

Associated Storage Center Channels
Associated Encryption Licenses

Maintenance Services Term

Total Annual Fees for Maintenance Services (Standard Support

Program Option)

Term

Initial Maintenance Services Term $20,004
First Extended Maintenance Services $75.205
Term
Second Extended Maintenance Services $77.295
Term
Third Extended Maintenance Services $79.451
Term
Fourth Extended Maintenance Services $81.670
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Glossary
Days Means calendar days unless otherwise specified.
24x7x365 Means 24 hours a day, seven days a week, and 365 days a year (including the 366th day in a leap year).
Additional Service Means any Servi_ces within the scope of the Contract, bqt not s_p_ecifically p_rovid(_ad under any Statement of Work, that once
added will result in the need to provide the Contractor with additional consideration.
Audit Period See Section 2.110

Business Day

Whether capitalized or not, shall mean any day other than a Saturday, Sunday or State-recognized legal holiday (as
identified in the Collective Bargaining Agreement for State employees) from 8:00am EST through 5:00pm EST unless
otherwise stated.

DTMB

Michigan Department of Technology, Management and Budget

Environmentally
preferable products

A product or service that has a lesser or reduced effect on human health and the environment when compared with
competing products or services that serve the same purpose. Such products or services may include, but are not limited to,
those that contain recycled content, minimize waste, conserve energy or water, and reduce the amount of toxics either
disposed of or consumed.

Excusable Failure

See Section 2.244.

Hazardous material

Any material defined as hazardous under the latest version of federal Emergency Planning and Community Right-to-Know
Act of 1986 (including revisions adopted during the term of the Contract).

ITB

A generic term used to describe an Invitation to Bid. The ITB serves as the document for transmitting the RFP to potential
bidders

Key Personnel

Any Personnel designated in Article 1 as Key Personnel.

Any Services outside the scope of the Contract and not specifically provided under any Statement of Work, that once added

New Work will result in the need to provide the Contractor with additional consideration.

Deleted — Not Section is not applicable or included in this RFP. This is used as a placeholder to maintain consistent numbering.
Applicable

RFP Request for Proposal designed to solicit proposals for services

State Location

Any physical location where the State performs work. State Location may include state-owned, leased, or rented space.

Subcontractor

A company Contractor delegates performance of a portion of the Services to, but does not include independent contractors
engaged by Contractor solely in a staff augmentation role.

Unauthorized
Removal

Contractor’s removal of Key Personnel without the prior written consent of the State.
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