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

AUTHORITY: Act 431 of 1984
COMPLETION: Required

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

STATE OF MICHIGAN

DEPARTMENT OF TECHNOLOGY, MANAGEMENT AND BUDGET

PROCUREMENT

P.O. BOX 30026, LANSING, MI 48909

530 W. ALLEGAN, LANSING, Ml 48933

OR

CHANGE NOTICE NO. 2
CONTRACT NO. 071B1300071
THE STATE OF MICHIGAN

to

between

and

NAME & ADDRESS OF CONTRACTOR:

PRIMARY CONTACT

EMAIL

IBM Corporation
New Orchard Drive
Armonk, NY 10504-1722

Bill Crocker crockerw@us.ibm.com
TELEPHONE CONTRACTOR #, MAIL CODE

(248) 552-6896

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

DESCRIPTION: Software Maintenance and Support

INITIAL EEFECTIVE DATE INITIAL DE;('?:ERAHON INITIAéI)_Pﬁ\_}/C,)A’\IIIéABLE EXPIRATIONN%ATTEEDBBE;S)CI)?VE CHANGE(S)
October 1, 2010 September 30, 2013 5, 1 Yr. Options September 30, 2013
PAYMENT TERMS F.O.B SHIPPED SHIPPED FROM
N/A N/A N/A N/A
ALTERNATE PAYMENT OPTIONS: AVAILABLE TO MIiDEAL PARTICIPANTS
[] P-card [ ] Direct Voucher (DV) [] Other X] No

MINIMUM DELIVERY REQUIREMENTS:

N/A

DESCRIPTION OF CHANGE NOTICE:

EXTEND CONTRACT
EXPIRATION DATE

EXERCISE CONTRACT
OPTION YEAR(S) CO

EXTENSION BEYOND
NTRACT OPTION YEARS

LENGTH OF
OPTION/EXTENSION

EXPIRATION DATE
AFTER CHANGE

X] No [ ]Yes

L

[l

VALUE/COST OF CHANGE NOTICE:

ESTIMATED REVISED AGGREGATE CONTRACT VALUE:

$1,800,000.00

$17,316,450.00

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

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

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




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

AUTHORITY: Act 431 of 1984

COMPLETION: Required

PENALTY: Contract will not be executed unless form is filed

STATE OF MICHIGAN
DEPARTMENT OF TECHNOLOGY, MANAGEMENT AND BUDGET December 20, 2010
PURCHASING OPERATIONS

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

530 W. ALLEGAN, LANSING, MI 48933

CHANGE NOTICE NO. 1

TO
CONTRACT NO. 071B1300071
between
THE STATE OF MICHIGAN
and
NAME & ADDRESS OF CONTRACTOR TELEPHONE 248-552-6896
Bill Crocker
IBM CORPORATION CONTRACTOR NUMBER/MAIL CODE
New Orchard Drive
Armonk, NY 10504-1722 BUYER/CA (517) 373-3993
Email: _crockerw@us.ibm.com | Dale N. Reif

Contract Compliance Inspector: Patty Bogard
Software Maintenance and Support

CONTRACT PERIOD: 3yrs. + 5one-year options From: October 1, 2010 To: September 30, 2013

TERMS SHIPMENT

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

N/A N/A
MINIMUM DELIVERY REQUIREMENTS

N/A

MISCELLANEOUS INFORMATION:

NATURE OF CHANGE(S):
Effective 12/20/2010, three attachments are added to this contract: 1) Appendix A - Cost
Table, 2) IBM Licensing Information (LI) documentation, divided info three PDF files, and
3) Revised Contract Table of Contents. All other terms, specifications, and pricing
remain unchanged.

AUTHORITY/REASON(S):
Per vendor, agency and DTMB Purchasing Operations agreement.

TOTAL ESTIMATED CONTRACT VALUE REMAINS:  $15,516,450.00



Appendix A - Cost Table

ngzr;ts © Reﬁae:tv a Description ngcr(iecn;e Renewal Price*
Number Number
LOTUS
IBM Lotus Domino Enterprise Server Processor Value
D55JDLL | EO20KLL | Unit $31.82 $8.26
IBM Lotus Domino Enterprise Client Access License
Authorized User Annual SW Subscription & Support
DOB7HLL | EO7TUMLL | Renewal $125.74 $32.61
D55MRLL | E0225LL | IBM Lotus Domino Utility Server Processor Value Unit $157.36 $40.72
RATIONAL
IBM Rational Application Developer for WebSphere
D54N4LL | EOIMJLL | Software Authorized User $3,518.19 $703.55
IBM Rational ClearCase Change Management
D531GLL | EO12XLL | Solution Floating User $5,802.27 $1,162.50
D53NZLL | EO19DLL | IBM Rational RequisitePro Authorized User $1,865.58 $373.12
D56Z1LL | EO2CZLL | IBM Rational Rose for VisualStudio Authorized User $2,197.59 $438.77
D532PLL | EO013DLL | IBM Rational SoDA Floating User $4,221.27 $846.30
D54LILL | EOIM8LL | ° $4,846.23 $972.78
D54L7LL | EOLIM6LL | IBM Rational Software Modeler Authorized User $1,589.37 $317.78
D61SYLL | E046DLL | IBM Rational AppScan Standard Edition Floating User $25,691.25 $5,138.25
D531LLL | EO0130LL | IBM Rational ClearQuest Floating User $3,992.49 $798.87
D5326LL | E0137LL | IBM Rational RequisitePro Floating User $3,628.86 $727.26
DOALTLL | EO55DLL [ IBM Rational HIS for Multiplatforms, Authorized User $276.68 $55.34
D52ZFLL | E0121LL | IBM Rational Robot Floating User $6,988.02 $1,399.65
D5304LL | EO012ALL | IBM Rational PurifyPlus for Windows Authorized User $1,201.56 $240.31
D56Z5LL | EO2D1LL | IBM Rational Rose Enterprise Floating User $7,407.45 $1,478.70
D530BLL | EQ12DLL | IBM Rational Functional Tester Floating User $8,695.50 $1,739.10
IBM Rational Life Cycle Package with ClearCase
DO5JWLL | EO5JCLL | Floating User $9,565.05 $1,913.01
D532KLL | E013CLL | IBM Rational Rose Data Modeler Floating User $3,850.20 $770.78
TIVOLI
Replaced
with
IBM Tivoli Access Manager for e-business (OLD) VU DO3RLLL
D53HVLL | E0170LL | Value Unit SW below $6.05
D54Q4LL | EOLMZLL | Tivoli Directory Integrator $14.11 $2.81
IBM Tivoli Identity Manager and Role Management
D61VXLL | E047RLL | User Value Unit $34.19 $6.84
IBM Maximo Asset Management Authorized User SW
DO3T6LL | E0O4PDLL | Subscription & Support Renewal $3,534.00 $706.71
IBM Maximo Field Control Authorized User Annual SW
D03X2LL | E04QSLL | Subscription & Support Renewal $150.20 $30.04
IBM Tivoli Access Manager for e-business User Value
DO3RLLL | EO4NFLL | Unit $20.55 $4.11
IBM Maximo Asset Management Desktop
Requisitioner Authorized User SW Subscription &
DO3T2LL | EO4PBLL | Support Renewal $199.21 $39.92
IBM Maximo Asset Management Limited Use
DO3T4LL | E0O4PCLL | Authorized User SW Subscription & Support Renewal $1,770.72 $353.40
WEBSPHERE
Cannot
Order
New EOQLTTLL | IBM WebSphere Adapter for JIDBC Establishment NA $16,916.70
IBM WebSphere Application Server Processor Value
D55W8LL | E025QLL | Unit $36.56 $7.31




IBM WebSphere Application Server Network

D55WJLL | E025SLL | Deployment Processor Value Unit $137.55 $27.47
IBM WebSphere Process Server for Multiplatforms
D572ZLL | EO2ECLL | Processor Value Unit $747.07 $149.45
IBM WebSphere Integration Developer Authorized
D5574LL | EOLUDLL | User $2,316.63 $616.59
D53VILL | EO1BILL | IBM WebSphere Business Modeler Advanced User $8,458.35 $1,691.67
IBM WebSphere Message Broker Processor Value
D56P3LL | EO2AULL | Unit $747.07 $149.45
D55UCLL | E024WLL | IBM WebSphere Portal Enable Processor Value Unit $846.30 $169.17
IBM WebSphere Transformation Extender Design
D58XCLL | E0O2RZLL | Studio Authorized User $3,091.32 $616.59
D55VILL | E0256LL | IBM WebSphere MQ Processor Value Unit $54.54 $10.91
Cannot
Order IBM WebSphere Studio Application Developer
New EOOA4LL | Integration Edition User NA NA
IBM WebSphere Transformation Extender with
D5947LL [ EO2UQLL [ Command Server Processor Value Unit $529.64 $105.93
IBM WebSphere Transformation Extender Pack for
D58TZLL | EO02QILL | X12 Application Instance $35,177.25 $7,035.45
IBM WebSphere Transformation Extender with
D5949LL | EO2URLL | Launcher Processor Value Unit $790.50 $158.10
DATA MANAGEMENT PRODUCTS
IBM InfoSphere DataStage for Non-Production
DO3TVLL | EO4PLLL | Environments Processor Value Unit $228.50 $45.65
IBM InfoSphere Information Analyzer Processor Value
DO3UGLL | EO4PSLL | Unit $339.92 $67.98
IBM WebSphere DataStage and QualityStage
DO3SGLL | EO4NZLL | Designer Concurrent User $2,490.54 $498.02
IBM WebSphere QualityStage Processor Value Unit
DO3U7LL | EO4PQLL | (PVU) $373.95 $74.71
IBM InfoSphere QualityStage for Non-Production
DO3UYLL | EO4PYLL | Environments Processor Value Unit $186.56 $37.35
DO3TTLL | EO4PJLL [ IBM InfoSphere DataStage Processor Value Unit $458.49 $91.70
IBM Cognos 8 Business Intelligence Administrator
DO6WQLL | EO60QLL | Authorized User $10,323.00 $2,083.20
DO6YSLL | E0615LL | C8 BI Business Author Auth User $777.48 $215.76
DO6ZELL | E061BLL | C8 Bl Consumer Auth User $664.02 $132.99
DO6XO0LL | EO60TLL | IBM Cognos 8 Business Intelligence Professional $2,492.40 $498.48
DO70WLL | E0622LL | C8 Bl Software Development Kit Auth User $5,189.40 $1,032.30
IBM Cognos 8 Business Intelligence for Non-
DO6WFLL | EO60KLL | Production Environment Processor Value Unit $259.47 $52.08
IBM Infosphere Information Analyzer Workbench
D03S8LL | EO4NWLL | Concurrent User $8,300.25 $1,660.05
IBM FileNet Image Services Authorized User Vaulue
DO4I3LL | EO53KLL | Unit $2,371.50 $474.30
IBM FileNet Image Services Connector to Centera
DOAGWLL | EO52WLL | Storage & Retrieval Resource Value Unit $1,185.75 $237.15
IBM FileNet Image Services Integral SDS Connector to
DO4H8LL | E0532LL | Centra Resource Value Unit $1,185.75 $237.15
Other Products
IBM WebSphere ILOG JRules Processor Value Unit
(PVU) License + SW Subscription & Support 12
Months. (This includes 400 Value Units to cover an 8
core Sun T5140 Zone in Production/Test, and 200
Value Units to cover 1 Sun v440 2 core box in
D0965LL | EO6XCLL | development.) $869.55 $173.91




IBM WebSphere ILOG Decision Validation Services
Processor Value Unit (PVU) License + SW
Subscription & Support 12 Months. (This includes 200
Value Units to cover a 4 core Sun T5140 Zone in

D0O95GLL | EO6X1LL | Production/Test.) $869.55 $173.91
IBM WebSphere ILOG Rule Team Server Processor
Value Unit (PVU) License + SW Subscription &
Support 12 Months. (This includes 200 Value Units to
D094VLL | EO6WRLL | cover a 4 core Sun T5140 Zone in Production/Test.) $869.55 $173.91
IBM WebSphere ILOG Rule Solutions for Office
Authorized User License + SW Subscription & Support
DO95WLL | EO6X9LL | 12 Months $2,316.63 $464.07
IBM Lotus Web Content Management Processor Value
D55Y4LL | E026GLL | Unit $391.34 $78.26
IBM Rational Build Forge Enterprise Edition Server
D59BQLL | EO2Y1LL | License + SW Subscription & Support 12 Months $136,756.50 $27,351.30
IBM Rational Build Forge Access Floating User
D60SALL | EO3PILL | License + SW Subscription & Support 12 Months $3,423.33 $683.83
IBM Rational Build Forge Enterprise Edition Adaptor
Toolkit Server License + SW Subscription & Support
D59BLLL | E0O2XZLL | 12 Months $30,908.55 $6,181.71
IBM Rational Automation Framework for WebSphere
Enterprise Edition Server License + SW Subscription
D090CLL | EO6VDLL | &amp; Support 12 Months $35,572.50 $7,114.50
IBM Rational Quality Manager Standard Edition Install
with 3 Authorized Users License + SW Subscription &
D062FLL | EO5Q3LL | Support 12 Months $15,810.00 $3,162.00
IBM Rational Quality Manager Client Floating User
DO87WLL | EO6JKLL | License + SW Subscription & Support 12 Months $7,509.75 $1,501.95
IBM Rational Quality Manager Viewer Client Floating
D087SLL | EO6JILL | User License + SW Subscription & Support 12 Months $2,766.75 $553.35
IBM Security Network IPS GX5008C (Fail Closed, 8
GX5108C-V2-1-P TX-Copper IPS Ports, 2.5 Gbps) $54,865.35 NA
Tech Support, Advanced Exchange, and Updates for
GX5108C-V2-1-P-M | IBM Security GX5108C NA $12,070.38
(ROHS) IBM Security Network Active Bypass - 4RJ45-
ABYP-4T-0S-0L-P 0SX-0LX $7,812.00 NA
ABYP-4T-0S-0L-P-M | Tech Support and Maintenance for ABYP-4T-0S-0L-P NA $1,718.64

* prices listed are based on per unit pricing




THIS PAGE LEFT BLANK INTENTIONALLY

SEE ATTACHED PDFs for IBM LICENSING INFORMATION



Table of Contents - Revised

Article 1 — Statement of Work (SOW)

1.000 Project Identification
1.001 Project Request
1.100 Scope of Work and Deliverables
1.101 In Scope
1.102 Out Of Scope
1.103 Environment
1.200 Roles and Responsibilities
1.201 Contractor Staff, Roles, And Responsibilities
1.202 State Staff, Roles, And Responsibilities
1.300 Project Plan
1.301 Project Plan Management — Deleted NA
1.302 Reports
1.400 Project Management — Deleted NA
1.500 Acceptance — Deleted NA
1.600 Compensation and Payment

1.601 Compensation And Payment

Article 2 - Terms and Conditions

2.001 Contract Term

2.002 Options to Renew

2.003 Legal Effect

2.004 Attachments & Exhibits
2.005 Ordering

2.006 Order of Precedence

2.007 Headings

2.008 Form, Function & Utility
2.009 Reformation and Severability

2.041 Fixed Prices for Services/Deliverables — Deleted NA
2.042 Adjustments for Reductions in Scope of Services/Deliverables

2.10 Consents and Approvals
2.011 No Waiver of Default
2.012 Survival
2.020 Contract Administration
2.021 Issuing Office
2.022 Contract Compliance Inspector
2.023 Project Manager-A
2.024 Change Requests
2.025 Notices
2.026 Binding Commitments
2.027 Relationship of the Parties
2.028 Covenant of Good Faith
2.029 Assignments
2.030 General Provisions
2.031 Media Releases
2.032 Contract Distribution
2.033 Permits
2.034 Website Incorporation
2.036 Freedom of Information
2.037 Disaster Recovery — Deleted NA
2.040 Financial Provisions
2.043 Services/Deliverables Covered
2.044 Invoicing and Payment — In General
2.045 Pro-ration
2.046 Antitrust Assignment
2.047 Final Payment
2.048 Electronic Payment Requirement
2.050 Taxes
2.051 Employment Taxes
2.052 Sales and Use Taxes
2.060 Contract Management

2.061 Contractor Personnel Qualifications
2.062 Contractor Key Personnel




2.063 Re-assignment of Personnel at the State’s Reguest
2.064 Contractor Personnel Location

2.065 Contractor Identification

2.066 Cooperation with Third Parties

2.067 Contract Management Responsibilities

2.068 Contractor Return of State Equipment/Resources

2.070 Subcontracting by Contractor
2.071 Contractor full Responsibility
2.072 State Consent to delegation
2.073 Subcontractor bound to Contract
2.074 Flow Down
2.075 Competitive Selection
2.080 State Responsibilities
2.081 Equipment
2.082 Facilities
2.090 Security
2.091 Background Checks
2.092 Security Breach Notification
2.093 PCI DATA Security Requirements
2.100 Confidentiality
2.101 Confidentiality
2.102 Protection and Destruction of Confidential Information
2.103 Exclusions
2.104 No Implied Rights
2.105 Respective Obligations
2.110 Records and Inspections
2.111 Inspection of Work Performed
2.112 Examination of Records
2.113 Retention of Records
2.114 Audit Resolution
2.115 Errors
2.120 Warranties
2.121 Warranties and Representations
2.122 Warranty of Merchantability — Deleted NA
2.123 Warranty of Fitness for a Particular Purpose — Deleted NA
2.124 Warranty of Title
2.125 Equipment Warranty
Equipment to be New
2.127 Prohibited Products
2.128 Conseguences for Breach-
2.130 Insurance
2.131 Liability Insurance
2.132 Subcontractor Insurance Coverage
2.133 Certificates of Insurance and Other Requirements
2.140 Indemnification
2.141 General Indemnification
2.142 Code Indemnification
2.143 Employee Indemnification
2.144 Patent/Copyright Infringement Indemnification
2.145 Continuation of Indemnification Obligation
2.146 Indemnification Procedures
2.150 Termination/Cancellation.
2.151 Notice and Right to Cure
2.153 Termination for Convenience
2.154 Termination for Non-Appropriation
2.155 Termination for Criminal Conviction
2.156 Termination for Approvals Rescinded
2.157 Rights and Obligations upon Termination
2.158 Reservation of Rights
2.160 Termination by Contractor
2.161 Termination by Contractor
2.170 Transition Responsibilities — Deleted NA
2.180 Stop Work

2.181 Stop Work Orders
2.182 Cancellation or Expiration of Stop Work Order




2.190

2.183 Allowance of Contractor Costs

Dispute Resolution

2.200

2.191 In General

2.192 Informal Dispute Resolution
2.193 Injunctive Relief

2.194 Continued Performance

Federal and State Contract Requirements

2.210

2.201 Nondiscrimination

2.202 Unfair Labor Practices

2.203 Workplace Safety and Discriminatory Harassment
2.204 Prevailing Wage

Governing Law

2.220

2.211 Governing Law
2.212 Compliance with Laws
2.213 Jurisdiction

Limitation of Liability

2.230

2.221 Limitation of Liability

Disclosure Responsibilities

2.240

2.231 Disclosure of Litigation
2.232 Call Center Disclosure
2.233 Bankruptcy

Performance

2.250

2.241 Time of Performance

2.242 Service Level Agreement

2.243 Liguidated Damages — Deleted NA
2.244 Excusable Failure

Approval of Deliverables

2.260

2.251 Delivery of Deliverables

2.252 Contractor System Testing

2.253 Approval of Deliverables, In General

2.254 Process for Approval of Written Deliverables

2.255 Process for Approval of Custom Software Deliverables
2.256 Final Acceptance

Ownership

2.270

2.261 Ownership of Work Product by State — Deleted NA
2.262 Vesting of Rights — Deleted NA

2.263 Rights in Data

2.264 Ownership of Materials — Deleted NA

State Standards

2.280

2.271 Existing Technology Standards
2.272 Acceptable Use Policy
2.273  Systems Changes

Extended Purchasing

2.290

2.281 MIDEAL (Michigan Delivery Extended Agreements Locally
2.282 State Employee Purchases

Environmental Provision

2.300

2.310

2.291 Environmental Provision

Deliverables

2.301 Software

2.302 Hardware

2.303 Equipment to be New

2.304 Equipment to be New and Prohibited Products

Software Warranties

2.311 Performance Warranty

2.320

2.312 No Surreptitious Code Warranty

2.313 Calendar Warranty

2.314 Third-party Software Warranty

See IPLA, Section 12, “Third Party Notices”
2.315 Physical Media Warranty

See IPLA, Section 8, “Warranty and Exclusions”

Software Licensing

2.321 Cross-License, Deliverables Only, License to Contractor
2.322 Cross-License, Deliverables and Derivative Work, License to Contractor
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2.323 License Back to the State 43

See IPLA, Section 3, “License Grant” 43

2.324 License Retained by Contractor 43

See IPLA, Section 3, “License Grant” 43

2.325 Pre-existing Materials for Custom Software Deliverables 43

2.330 Source Code Escrow — Deleted NA 44
Attachment B: Cover Document For Changes To IBM Licensing Agreements 45
Attachment C: Glossary 46
Attachment D: Copy of October 2010 Software & Services Special Option Agreement 48
Attachment E.: IBM International Program License Agreement 65
Attachment F: IBM International Passport Advantage Agreement 83



