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CONTRACT SUMMARY

Lights Out Co Location Data Center

INITIAL EFFECTIVE DATE INITIAL EXPIRATION DATE INITIAL AVAILABLE OPTIONS | EXPIRATION DATE BEFORE
May 11, 2016 May 31, 2026 1- 12 Months May 31, 2026
PAYMENT TERMS DELIVERY TIMEFRAME
Net 45 N/A
ALTERNATE PAYMENT OPTIONS EXTENDED PURCHASING
[] P-Card [] Direct Voucher (PRC) ] Other Yes ] No
MINIMUM DELIVERY REQUIREMENTS
N/A
OPTION LENGTH OF OPTION EXTENSION LENGTH OF EXTENSION REVISED EXP. DATE
[l [
CURRENT VALUE VALUE OF CHANGE NOTICE ESTIMATED AGGREGATE CONTRACT VALUE
$24,552,887.80 $1,483,053 .51 $26,035,941.31




DESCRIPTION
Effective December 3, 2024, this contract is hereby increased by $1,483,053.51.

Please note the following administrative changes:
Contract Administrator has been changed to Alannah Doak.
Contractor Contact is now Adam Sternberg.

All other terms, conditions, specifications, and pricing remain the same. Per contractor and agency
agreement, DTMB Central Procurement approval, and State Administrative Board approval on December
3, 2024.
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DESCRIPTION
Effective 11/22/2023, the following changes are incorporated into this Contract.

1. Section 8.10 Pricing Recalibration of the Terms and Conditions, is replaced in its entirety with the following,

8.10 Power Pricing. Notwithstanding anything to the contrary herein, power pricing may increase or decrease to proportionately
reflect increases or decreases in third party utility charges and such pass-through adjustments will follow the process described
in this Section. Contractor will submit a Change Request to the State Contract Administrator and State Program Manager with
the new rates and documentation verifying such new rates, and the parties will work together in good faith to execute a Change
Notice no later than 60 days from the date of the Change Request, which Change Notice will be signed by both Parties and will
constitute an amendment to the Contract. The State will approve the Change Request and execute the Change Notice so long
as Contractor provides reasonable evidence verifying the new rates in the Change Request. The new rates will be effective 30
days following the Change Request. Contractor will use good faith efforts to procure power at rates that minimize any pass-
through rate increases to the State and actively seek out any decreases to the cost of power.

2. The Contractor Program Manager has been changed to Alex Ocello.

3. Contract pricing has been updated for a utility pass thru per the attached "State of Michigan Pricing Table for 2023"




4, SOM-Cabinet amendment SO-065894 11-20-23 is added to this contract which will result in a credit back to the State for
the period of 3/1/2023-11/30/2023 and in the amount of $88,949.16.

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



(.
SWﬁCh

SERVICE ORDER
NO. S0-0658%4

This Service Order is issued pursuant to the Contract entered into by and between Switch and the Customer indicated below with
an effective date of May 11, 2016 (the "Agreement"). This Service Order is effective as of the date of Switch's signature hereto.

Customer Name: STATE OF MICHIGAN - DTMB

Contact Name: Melissa Hoodhood Billing Contact: Melissa Hoodhood
Contact Phone: (517) 930-0687 Billing Email: hoodhoodm@michigan.gov
Technical Contact: ~ Melissa Hoodhood Billing Phone: (517) 930-0687
Technical Email: hoodhoodm@michigan.gov Billing Address: Financial Services/Accounts Payable
PO Box 30026
Lansing, Michigan, 48917, United
States
Monthly Recurring Charges
Description of Services Quantity Unit Cost Subtotal of MRC
Cabinet in athermal-scif Configuration -21 $ 1,107.34 $ (23,254.14)
Cabinet in athermal-scif Configuration -53 $ 663.03 $ (35,140.59)
Cabinet in aTSCIF hilling - 36" 15 $ 994.55 $ 14,918.25
Cabinet in thermal-scif Configuration -1 $ 1,107.34 $ (1,107.34)
Cabinet in aTSCIF hilling - 40" 1 $ 1,107.34 $ 1,107.34
Cabinet in aTSCIF hilling - 24" 58 $ 663.03 $ 38,455.74
Cabinet in athermal-scif Configuration (Reserved) -26 $ 663.03 $ (17,238.78)
Cabinet in athermal-scif Configuration (Reserved) 27 $ 542.88 $ 14,657.76
Wide Cabinet Accommodation -3 $ 663.03 $ (1,989.09)
Wide Cabinet Accommodation 3 $ 0.00 $ 0.00
$ (9,590.85)
New Cabinet Classifications:
(58) Cabinetsareclassified asup to 24” or less cabinets at $663.03
(15) cabinets below are classified asup to 36" or less cabinets at $994.55
GRRNAPO1.SEC04.T SFO1A.ROW02.CABO1
GRRNAPO1.SEC04.T SFO1A.ROW02.CAB02
GRRNAPO1.SEC04.T SFO2A.ROWO01.CABO1
GRRNAPO1.SEC04.T SFO2A.ROWO01.CABO3
GRRNAPO1.SEC04.T SFO2A.ROWO01.CAB0O4
GRRNAPO1.SEC04.T SFO2A.ROWO01.CABO5
GRRNAPO1.SEC04.T SFO2A.ROW02.CABO1
GRRNAPO1.SEC04.T SFO2A.ROW02.CAB0O4
GRRNAPO1.SEC04.T SFO2A.ROW02.CAB0O6
GRRNAPO1.SEC04.T SFO2A.ROW02.CABO8
GRRNAPO1.SEC04.T SFO2A.ROW02.CAB13
GRRNAPO1.SEC04.T SFO2A.ROW02.CAB15
GRRNAPO1.SEC04.T SFO2A.ROW02.CAB16
GRRNAPO1.SEC04.T SFO3A.ROWO01.CABO6
GRRNAPO1.SEC04.T SFO3A.ROWO01.CABO8
(1) cabinet below is classified asup to 40" or less cabinet at $1,107.34
GRRNAPO1.SEC04.T SFO2A.ROW02.CAB02
(3) cabinets below are classified as Wide Cabinet Accommodations at $0
GRRNAPO1.SEC04.T SFO2A.ROWO01.CABO6
GRRNAPO1.SEC04.T SFO2A.ROWO01.CABO7
GRRNAPO1.SEC04.T SFO2A.ROW02.CABO3
(27) cabinets below are classified as Reserved cabinets at $542.88
GRRNAPO01.04.03A 01.01 - 01.05
GRRNAPO01.04.03A 01.13- 01.17
GRRNAPO01.04.03A 02.01 - 02.17
Service Commitment Period Same as existing Summary of Charges:
Target Service Commencement: 3/1/2023 Additional Monthly Recurring Charges $(9,590.85)
(MRC)
Non-Recurring Charges (NRC) $0.00
Security Deposit $0.00
Total due on signing $0.00

Service Order pricingisvalid with customer acceptance and signature prior to 12/8/2023

Important Notes

Installation process will commence a minimum of twenty-five (25) business days after Switch approves all applicable cabinet

layout design documents. Switch will schedule and commence installation and initiation of service only after Switch receives

and accepts: (1) acopy of this Service Order signed by Customer and (2) payment of the NRC, if any. All prices are subject to
applicable taxes and fees. Capitalized terms not defined herein shall have the definition provided in the Agreement.

112023

SERVICE ORDER

Customer Initials

Page 1 of 2



The term "Premises’ means the colocation facilities located at 6100 E Paris Avenue, Caledonia, Michigan, 49316, United States
(GRR.0O1).

WHEREFORE, intending to be bound, the parties have executed this Service Order as of the date set forth below.

MI GRR, LLC STATE OF MICHIGAN - DTMB
Signature: Signature:
Name: Name:
Title: Title:
Date: Date:
112023 SERVICE ORDER Customer Initials

Page 2 of 2



FLOOR SPACE AND POWER AND CROSS-CONNECTS Utility Pass Annual Annual Annual

(Monthly Recurring Costs - MRC) — with 1.7% inflation included Thru Adjustment Adjustn]ent Adjustmem
6.08% 1.70% 1.70% 1.70%

Description of Services MRC 1/1/18 through 1/1/19 through 1/1/20 through 1/1/21 through 9/1/21 through 1/1/22 through 1/1/23 through 12/1/2023 through 171724 1/1/25 1/1/26
through 12/31/17 12/31/18 12/31/19 12/31/20 8/30/21 12/31/21 12/31/22 11/30/23 12/31/2023 Through 12/31/24 Through 12/31/25 Through 12/31/26

Cabinet in a thermal-scif $599.25 $ 609.44 $619.80 $ 630.33 $641.05 $ 641.05 $651.95 $ 663.03 $663.03 $ 674.30 $685.76 $ 697.42

Configuration (24”)

Cabinet in a thermal-scif $ 898.88 $914.16 $929.70 $ 945.51 $961.58 $ 961.58 $977.93 $ 994.55 $994.55 $1011.46 $ 1028.65 $ 1046.14

Configuration (36")

Cabinet in a thermal-scif $1,000.82 $1,017.83 $1,035.14 $1,052.73 $1,070.63 $ 1,070.63 $ 1,088.83 $1,107.34 $1107.34 $1126.16 $ 1145.31 $1164.78

Configuration (40")

Cabinet in a thermal-scif $499.00 $507.48 $516.11 $524.88 $524.88 $533.81 $542.88 $542.88 $552.11 $561.49 $571.04

Configuration (Reserved)

Wide Cabinet Accommodation $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00

120V 20Amp AC Power $ 244.00 $ 248.15 $252.37 $ 256.66 $261.02 $ 264.84 $269.34 $ 273.92 $290.57 $ 295.51 $300.54 $ 305.65

‘Primary’

120V 20Amp AC Power $130.00 $132.21 $134.46 $ 136.74 $139.07 $ 141.11 $ 143.51 $ 145.95 $154.82 $ 157.46 $160.13 $ 162.85

‘Failover’

120V 30Amp AC Power $ 366.00 $ 372.22 $ 378.55 $ 384.99 $391.53 $ 397.26 $404.02 $410.89 $435.87 $ 443.28 $450.82 $ 458.48

‘Primary’

120V 30Amp AC Power $195.00 $ 198.32 $201.69 $ 205.12 $208.60 $211.65 $215.25 $218.91 $232.22 $236.17 $240.18 $ 244.27

‘Failover’

208v 20 Amp AC Power $ 488.00 $ 496.30 $504.73 $513.31 $522.04 $ 529.69 $538.69 $ 547.85 $581.16 $ 591.04 $601.09 $611.31

'Primary’

208v 20 Amp AC Power $ 244.00 $ 248.15 $252.37 $ 256.66 $261.02 $ 264.84 $269.34 $ 273.92 $290.57 $ 295.51 $ 300.54 $ 305.65

'Failover'

208v 30Amp AC Power 'Primary’ $ 549.00 $ 558.33 $567.82 $ 577.48 $587.29 $ 593.00 $603.08 $613.33 $ 650.62 $ 661.68 $672.93 $ 684.37

208v 30Amp AC Power 'Failover' $ 274.50 $279.17 $283.91 $ 288.74 $293.65 $ 296.00 $301.03 $ 306.15 $324.76 $ 330.28 $ 335.90 $ 341.61

208v 50Amp AC Power $1,110.00 $1,128.87 $1,148.06 $ 1,167.58 $1,187.43 $ 1,204.82 $1,225.30 $ 1,246.13 $1321.89 $ 1344.37 $1367.22 $ 1390.46

'Primary’

208v 50Amp AC Power $ 555.00 $ 564.44 $574.03 $ 583.79 $593.71 $ 602.40 $612.65 $ 623.06 $660.94 $672.18 $683.61 $ 695.23

‘Failover'

208v 60Amp AC Power $1,320.00 $ 1,342.44 $1,365.26 $ 1,388.47 $1,412.07 $ 1,432.75 $1,457.11 $ 1,481.88 $1571.98 $ 1598.70 $1625.88 $ 1653.52

'Primary’

208v 60Amp AC Power $ 658.80 $ 670.00 $681.39 $ 692.97 $704.75 $ 715.07 $727.23 $ 739.59 $784.56 $ 797.89 $811.46 $ 825.25

'Failover'

208v 20Amp 3Phase AC $ 630.00 $ 640.71 $651.60 $ 662.68 $673.94 $683.81 $695.43 $ 707.26 $750.26 $ 763.02 $775.99 $789.18

Power 'Primary"

208v 20Amp 3Phase AC $315.00 $ 320.36 $ 325.80 $331.34 $336.97 $ 341.90 $347.72 $ 353.63 $375.13 $ 381.51 $387.99 $ 394.59

Power 'Failover'

208v 30Amp 3Phase AC $ 823.50 $ 837.50 $851.74 $ 866.22 $880.94 $ 893.84 $909.04 $ 924.49 $980.70 $ 997.37 $1014.33 $ 1031.57

Power 'Primary"

208v 30Amp 3Phase AC Power $420.75 $427.90 $435.18 $ 44258 $450.10 $ 456.69 $ 464.46 $472.35 $501.07 $ 509.59 $518.25 $ 527.06

‘Failover'

208v 50Amp 3Phase AC $1,373.25 $ 1,396.60 $ 1,420.34 $ 1,444.48 $ 1,469.04 $ 1,490.00 $1,515.33 $ 1,541.09 $ 1634.79 $ 1662.58 $ 1690.84 $1719.59

Power 'Primary’

208v 50Amp 3Phase AC $702.00 $713.93 $726.07 $ 738.41 $750.97 $ 760.00 $772.92 $ 786.06 $833.85 $ 848.03 $862.44 $877.11

Power 'Failover'

208v 60Amp 3Phase AC $1,647.75 $ 1,675.76 $1,704.25 $1,733.22 $1,762.69 $ 1,786.00 $1,816.36 $ 1,847.24 $ 1959.55 $ 1992.86 $2026.74 $2061.20

Power 'Primary’

208v 60Amp 3Phase AC $842.25 $ 856.57 $871.13 $ 885.94 $901.00 $914.00 $929.54 $945.34 $ 1002.82 $1019.86 $1037.20 $ 1054.83

Power 'Failover'

Cross-Connect: POTS $15.00 $ 15.26 $15.51 $15.78 $ 16.05 $ 16.05 $16.32 $ 16.60 $ 16.60 $ 16.88 $17.17 $17.46

Cross-Connect: T1/DS1 (2 $61.00 $ 62.04 $63.09 $64.16 $65.25 $65.25 $66.36 $ 67.49 $67.49 $ 68.64 $69.80 $70.99

Pair)

Cross-Connect: Fiber Ethernet $153.00 $ 155.60 $ 158.25 $ 160.94 $163.67 $ 163.67 $166.45 $ 169.28 $169.28 $172.16 $175.08 $ 178.06

(10/100 Meg or 1Gig)

Cross-Connect: Copper Ethernet $229.00 $ 232.89 $ 236.85 $ 240.88 $244.97 $ 244.97 $249.13 $ 253.37 $253.37 $ 257.68 $ 262.06 $ 266.51

(10/100Meg or

1Gig)

Cross-Connect: DS-3 $ 203.00 $ 206.45 $209.96 $213.53 $217.16 $217.16 $220.85 $ 224.61 $ 224,61 $228.43 $232.31 $ 236.26

Cross-Connect: OC-3 $203.00 $ 206.45 $209.96 $213.53 $217.16 $217.16 $220.85 $ 224.61 $224.61 $228.43 $232.31 $ 236.26

Cross-Connect: OC-12 $ 305.00 $310.19 $315.46 $ 320.82 $ 326.27 $ 326.27 $331.82 $ 337.46 $ 337.46 $ 343.20 $ 349.03 $ 354.96

Cross-Connect: 10GigE or Custom Custom Custom Custom Custom Custom Custom Custom Custom Custom Custom Custom

Customer
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Effective 11/10/2022, the following amendment "Consent to Assignment Agreement" is hereby incorporated into the Contract.

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




Consent to Assignment Agreement

Switch, Ltd. (the “Assignor”), a Nevada limited liability company, having its principal office at 7135 S. Decatur
Blvd, Las Vegas 89118; Switch Master Holdco, LLC (the “Assignee”), a Delaware limited liability company having
its principal office at 7135 S. Decatur Blvd, Las Vegas 89118; and the Michigan Department of Technology,
Maintenance and Budget (the “State”), enter into this Consent to Assignment Agreement (“Consent”) on this 10th
day of November, 2022 (the “Effective Date”). The Assignor, the Assignee, and the State are collectively referred
to as the “Parties.”

WHEREAS, the State and Assignor are parties to Contract No. 071B6600080 effective May 11, 2016, as
amended (the “Contract”), pursuant to which the State has contracted for the services detailed in the Contract;

WHEREAS, Assignor plans to enter into an agreement to be effective no later than December 31, 2022 to
assign all of its rights and obligations under the Contract to Assignee (the “Assignment”), and has requested the
consent of the State to such Assignment as required by Section 22.7 of the Contract; and

WHEREAS, the State agrees to consent to the Assignment subject to the terms and conditions set forth herein;
NOW THEREFORE, the Parties agree as follows:

1. Included in the term “Contract” are all modifications and purchase orders made under the terms of the
Contract between the State and Assignor on or before the effective date of the Assignment, and all
modifications and purchase orders made under the terms of the Contract between the State and Assignee
on or after the effective date of the Assignment.

2. Effective upon the execution of the Assignment, Assignor shall assign all its right, title, and interest, and
delegate all its obligations, responsibilities, and duties in and to the Contract to Assignee, and Assignee shall
accept the assignment of all of Assignor’s obligations, responsibilities, liabilities, and duties under the
Contract and all of Assignor’s right, title, and interest in and to the Contract as if the Assignee were the
original party to the Contract. Should the Assignment not occur prior to December 31, 2022, this Consent will
be deemed void, additionally in the event the Assignment does not occur, the State reserves its right to either
grant or withhold its consent to any future assignment.

3. Assignee agrees to indemnify the State from any and all claims, actions, judgments, liabilities, proceedings
and costs, including reasonable attorneys’ fees and other costs of defense and damages, resulting from
Assignee’s performance after the Assignment of the Contract. Section 18 of the Contract, which contains
exclusions and limitations of liability (including, without limitation, the damages cap) and exceptions to those
limitations, is hereby incorporated by reference into this Assignment with the same force and effect as though
fully set forth herein.

4. Effective upon the execution of the Assignment, Assignor shall waive any claims and rights against the State
that it now has or may have in the future in connection with the Contract.

5. Effective upon the execution of the Assignment, Assignee ratifies all previous actions taken by the Assignor
with respect to the Contract, with the same force and effect as if the action had been taken by the Assignee.

6. All payments and reimbursements previously made by the State to the Assignor, and all other previous
actions taken by the State under the Contract, shall be considered to have discharged those parts of the
State’s obligations under the Contract. All payments and reimbursements made by the State after the date
of the execution of the Assignment in the name of or to the Assignor shall have the same force and effect as
if made to the Assignee and shall constitute a complete discharge of the State’s obligations under the
Contract, to the extent of the amounts paid or reimbursed.

7. The Assignor and the Assignee agree that the State is not obligated to pay or reimburse either of them for, or
otherwise give effect to, any costs, taxes, or other expenses, or any related increases, directly or indirectly
arising out of or resulting from the Assignment, other than those that the State in the absence of this
Assignment would have been obligated to pay or reimburse under the terms of the Contract.

8. With regard to the Contract, the Assignee represents and warrants as of the Effective Date that:



10.

11.

12.

13.

14.

15.

16.

a. lItis registered to do business in the State of Michigan and has all of the licenses required in order to
provide the goods/services pursuant to the Contract.

b. All certifications, representations and warranties in the Contract are true and accurate as to
Assignee.

c. lItis able to fully perform all obligations that may exist under the Contract.

d. Neither it nor any of its affiliates are in litigation or other dispute with the State of Michigan or any
Agency thereof of other affiliated body or political subdivision of the State of Michigan.

e. Neither it nor any of its affiliates have been debarred, suspended, or disqualified from bidding or
contracting with any entity, including the State of Michigan.

f. Itis neither currently engaged in nor will engage in the boycott of a person based in or doing
business with a strategic partner as described in 22 USC 8601 to 8606.

The Assignor is not discharged or relieved of any duty or liability pursuant to the contracts and guarantees
payment of all liabilities and the performance of all obligations that the Assignee:
a. Assumes under the Assignment; or
b. May undertake in the future should the Contract be modified under their terms and conditions. The
Assignor waives notice of, and consents to, any such future modifications.

Assignor and Assignee represent and warrant that all information furnished, and representations made in
connection with this Consent is true, accurate, and complete, and contains no false statements or omits any
fact that would make the information misleading.

This consent is given without prejudice to the State’s rights under the Contract and is expressly limited to the
assignment of the Contract to Assignee pursuant hereto and shall not be deemed a consent to or
authorization for any further or other assignment of the Contract. Nothing contained in this Consent shall be
construed as modifying, waiving, or affecting any of the provisions, covenants, or conditions for any of the
State’s rights or remedies under the Contract. The State in executing its consent to the Assignment, does
not release Assignor from any claims or remedies it may have against Assignor under the Contract.

This Consent shall not operate as a waiver of the prohibition against further assignments without the State’s
consent as provided in the Contract. Any attempt to further transfer the Contract without the consent of the
State shall be void.

This Consent may be amended or modified only by an instrument in writing signed by the State, Assignor,
and Assignee. Any waiver shall be effective only for the specified purpose for which it is given.

This Consent may be executed in any number of counterparts, all of which when taken together shall
constitute one and the same instrument and any of the parties hereto may execute this Consent by signing
any such counterpart; provided, this Consent shall not become effective prior to the State having received
counterpart(s) hereof signed by all the intended parties hereto.

This Consent is governed, construed, and enforced in accordance with Michigan law, excluding choice-of-
law principles, and all claims relating to or arising out of this Contract are governed by Michigan law,
excluding choice-of-law principles. Any dispute arising from this Consent must be resolved in Michigan
Court of Claims. Contractor consents to venue in Ingham County, and waives any objections, such as lack
of personal jurisdiction or forum non conveniens. Contractor must appoint agents in Michigan to receive
service of process.

If any provision of this Consent shall be declared by any court of competent jurisdiction to be illegal, void or
unenforceable (in whole or in part) for any reason, the remaining provisions of this Consent shall not be
affected but shall remain in full force and effect.



17. IN WITNESS WHEREOF, the parties have caused this Agreement to be executed as of the Effective Date by
their duly authorized representatives.

Assignor Assignee The State
(Assignor-Please Print) (Assignee-Please Print) (State-Please Print)
(Signature of Assignor) (Signature of Assignee) (Signature of State)

(Assignor-Title) (Assignee-Title) (State-Title)

Dated
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____—
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DESCRIPTION

To the extent applicable, effective 2/15/2022, the following updated Exhibit is incorporated into this Contract per attached
Publication 1075 Exhibit 7. Please note the Contractor Program Manager has been changed to Adam Sternberg and the

Contract Administrator has been changed to KeriAnn Trumble. All other terms, conditions, specifications and pricing remain the
same. Per contractor and agency agreement, and DTMB Central Procurement Services approval.
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Exhibit 7 Safeguarding Contract Language
I. PERFORMANCE

In performance of this contract, the Contractor agrees to comply with and assume
responsibility for compliance by officers or employees with the following requirements:

(1) All work will be performed under the supervision of the contractor.

(2) The contractor and contractor’s officers or employees to be authorized access to FTI must meet
background check requirements defined in IRS Publication 1075. The contractor will maintain a list of
officers or employees authorized access to FTI. Such list will be provided to the agency and, upon
request, to the IRS.

(3) FTlin hardcopy or electronic format shall be used only for the purpose of carrying out the provisions of
this contract. FT1 in any format shall be treated as confidential and shall not be divulged or made known

in any manner to any person except as may be necessary in the performance of this contract. Inspection
or disclosure of FTI to anyone other than the contractor or the contractor’s officers or employees
authorized is prohibited.

(4) FT1 will be accounted for upon receipt and properly stored before, during, and after processing. In
addition, any related output and products require the same level of protection as required for the source
material.

(5) The contractor will certify that FTI processed during the performance of this contract will be completely
purged from all physical and electronic data storage with no output to be retained by the contractor at the
time the work is completed. If immediate purging of physical and electronic data storage is not possible,
the contractor will certify that any FTI in physical or electronic storage will remain safeguarded to prevent
unauthorized disclosures.

(6) Any spoilage or any intermediate hard copy printout that may result during the

processing of FTI will be given to the agency. When this is not possible, the contractor will be responsible
for the destruction of the spoilage or any intermediate hard copy printouts and will provide the agency
with a statement containing the date of destruction, description of material destroyed, and the destruction
method.

(7) All computer systems receiving, processing, storing, or transmitting FTI must meet the requirements in
IRS Publication 1075. To meet functional and assurance requirements, the security features of the
environment must provide for the managerial, operational, and technical controls. All security features
must be available and activated to protect against unauthorized use of and access to FTI.

(8) No work involving FTI furnished under this contract will be subcontracted without the prior written
approval of the IRS.

(9) Contractor will ensure that the terms of FTI safeguards described herein are included, without
modification, in any approved subcontract for work involving FTI.

(10) To the extent the terms, provisions, duties, requirements, and obligations of this contract apply to
performing services with FTI, the contractor shall assume toward the subcontractor all obligations, duties
and responsibilities that the agency under this contract assumes toward the contractor, and the
subcontractor shall assume toward the contractor all the same obligations, duties and responsibilities
which the contractor assumes toward the agency under this contract.

(11) In addition to the subcontractor’s obligations and duties under an approved subcontract, the terms

and conditions of this contract apply to the subcontractor, and the subcontractor is bound and obligated to
the contractor hereunder by the same terms and conditions by which the contractor is bound and
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obligated to the agency under this contract.

(12) For purposes of this contract, the term “contractor” includes any officer or employee of the contractor
with access to or who uses FTI, and the term “subcontractor” includes any officer or employee of the
subcontractor with access to or who uses FTI.

(13) The agency will have the right to void the contract if the contractor fails to meet the terms of FTI
safeguards described herein.

Il. CRIMINAL/CIVIL SANCTIONS

(1) Each officer or employee of a contractor to whom FTI is or may be disclosed shall be notified in writing
that FTI disclosed to such officer or employee can be used only for a purpose and to the extent
authorized herein, and that further disclosure of any FTI for a purpose not authorized herein constitutes a
felony punishable upon conviction by a fine of as much as $5,000 or imprisonment for as long as 5 years,
or both, together with the costs of prosecution.

(2) Each officer or employee of a contractor to whom FTI is or may be accessible shall be notified in
writing that FTI accessible to such officer or employee may be accessed only for a purpose and to the
extent authorized herein, and that access/inspection of FTI without an official need-to-know for a purpose
not authorized herein constitutes a criminal misdemeanor punishable upon conviction by a fine of as
much as $1,000 or imprisonment for as long as 1 year, or both, together with the costs of prosecution.

(3) Each officer or employee of a contractor to whom FTI is or may be disclosed shall be notified in writing
that any such unauthorized access, inspection or disclosure of FTI may also result in an award of civil
damages against the officer or employee in an amount equal to the sum of the greater of $1,000 for each
unauthorized access, inspection, or disclosure, or the sum of actual damages sustained as a result of
such unauthorized access, inspection, or disclosure, plus in the case of a willful unauthorized access,
inspection, or disclosure or an unauthorized access/inspection or disclosure which is the result of gross
negligence, punitive damages, plus the cost of the action. These penalties are prescribed by IRC sections
7213, 7213A and 7431 and set forth at 26 CFR 301.6103(n)-1.

(3) Additionally, it is incumbent upon the contractor to inform its officers and employees of the penalties
for improper disclosure imposed by the Privacy Act of 1974, 5 U.S.C. 552a. Specifically, 5 U.S.C.
552a(i)(1), which is made applicable to contractors by 5 U.S.C. 552a(m)(1), provides that any officer or
employee of a contractor, who by virtue of his/her employment or official position, has possession of or
access to agency records which contain individually identifiable information, the disclosure of which is
prohibited by the Privacy Act or regulations established thereunder, and who knowing that disclosure of
the specific material is so prohibited, willfully discloses the material in any manner to any person or
agency not entitled to receive it, shall be guilty of a misdemeanor and fined not more than $5,000.

(4) Granting a contractor access to FTI must be preceded by certifying that each officer or employee
understands the agency’s security policy and procedures for safeguarding FTI. A contractor and each
officer or employee must maintain their authorization to access FTI through annual recertification of their
understanding of the agency’s security policy and procedures for safeguarding FTI. The initial certification
and recertifications must be documented and placed in the agency's files for review. As part of the
certification and at least annually afterwards, a contractor and each officer or employee must be advised
of the provisions of IRC sections 7213, 7213A, and 7431 (see Exhibit 4, Sanctions for Unauthorized
Disclosure, and Exhibit 5, Civil Damages for Unauthorized Disclosure). The training on the agency’s
security policy and procedures provided before the initial certification and annually thereafter must also
cover the incident response policy and procedure for reporting unauthorized disclosures and data
breaches. (See Section 10) For the initial certification and the annual recertifications, the contractor and
each officer or employee must sign, either with ink or electronic signature, a confidentiality statement
certifying their understanding of the security requirements.
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lll. INSPECTION

The IRS and the Agency, with 24 hour notice, shall have the right to send its inspectors into the offices
and plants of the contractor to inspect facilities and operations performing any work with FT1 under this
contract for compliance with requirements defined in IRS Publication 1075. The IRS’ right of inspection
shall include the use of manual and/or automated scanning tools to perform compliance and vulnerability
assessments of information technology (IT) assets that access, store, process or transmit FTI. Based on
the inspection, corrective actions may be required in cases where the contractor is found to be
noncompliant with FTI safeguard requirements.
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Change Notice Number 3

to
Contract Number 071B6600080
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$24,552,887.80 $0.00 $24,552,887.80

DESCRIPTION

o the extent applicable, Publication 1075, Exhibit 7, is appended to this Contract and all such requirements flow down to any
ubcontractors.

Please note that the contract administrator has been changed to Jordan Sherlock. All other terms, conditions, specifications,
and pricing remain the same. Per contractor, agency agreement, and DTMB Procurement approval.
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CONTRACT LANGUAGE FOR TECHNOLOGY SERVICES

I. PERFORMANCE

In performance of this contract, the contractor agrees to comply with and assume
responsibility for compliance by his or her employees with the following requirements:

(1) All work will be done under the supervision of the contractor or the contractor's
employees.

(2) The contractor and the contractor's employees with access to or who use FTI must
meet the background check requirements defined in IRS Publication 1075.

(3) Any return or return information made available in any format shall be used only
for the purpose of carrying out the provisions of this contract. Information
contained in such material will be treated as confidential and will not be divulged
or made known in any manner to any person except as may be necessary inthe
performance of this contract. Disclosure to anyone other than an officer or
employee of the contractor will be prohibited.

(4) All returns and return information will be accounted for upon receipt and properly
stored before, during, and after processing. In addition, all related output will be
given the same level of protection as required for the source material.

(5) The contractor certifies that the data processed during the performance of this
contract will be completely purged from all data storage components of his or her
computer facility, and no output will be retained by the contractor at the time the
work is completed. If immediate purging of all data storage components is not
possible, the contractor certifies that any IRS data remaining in any storage
component will be safeguarded to prevent unauthorized disclosures.

(6) Any spoilage or any intermediate hard copy printout that may result during the
processing of IRS data will be given to the agency or his or her designee. When
this is not possible, the contractor will be responsible for the destruction of the
spoilage or any intermediate hard copy printouts, and will provide the agency or
his or her designee with a statement containing the date of destruction,
description of material destroyed, and the method used.

(7) All computer systems receiving, processing, storing or transmitting FTI must meet
the requirements defined in IRS Publication 1075. To meet functional and
assurance requirements, the security features of the environment must provide for
the managerial, operational, and technical controls. All security features must be
available and activated to protect against unauthorized use of and access to
Federal Tax Information.

(8) No work involving Federal Tax Information furnished under this contract will be
subcontracted without prior written approval of the IRS.

Publication 1075 (September 2016) Page 144
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(9) The contractor will maintain a list of employees authorized access. Such list will be
provided to the agency and, upon request, to the IRS reviewing office.(10) The
agency will have the right to void the contract if the contractor fails to provide the
safeguards described above.

Il. CRIMINAL/CIVIL SANCTIONS

(1) Each officer or employee of any person to whom returns or return information is
or may be disclosed will be notified in writing by such person that returns or
return information disclosed to such officer or employee can be used only for a
purpose and to the extent authorized herein, and that further disclosure of any
such returns or return information for a purpose or to an extent unauthorized
herein constitutes a felony punishable upon conviction by a fine of as much as
$5,000 or imprisonment for as long as 5 years, or both, together with the costs of
prosecution. Such person shall also notify each such officer and employee that
any such unauthorized further disclosure of returns or return information may
also result in an award of civil damages against the officer or employee in an
amount not less than $1,000 with respect to each instance of unauthorized
disclosure. These penalties are prescribed by IRCs 7213 and 7431 and set forth
at 26 CFR 301.6103(n)-1.

(2) Each officer or employee of any person to whom returns or return information is or
may be disclosed shall be notified in writing by such person that any return or
return information made available in any format shall be used only for the purpose
of carrying out the provisions of this contract. Information contained in such
material shall be treated as confidential and shall not be divulged or made known
in any manner to any person except as may be necessary in the performance of
the contract. Inspection by or disclosure to anyone without an official need-to-
know constitutes a criminal misdemeanor punishable upon conviction by a fine of
as much as $1,000 or imprisonment for as long as 1 year, or both, together with
the costs of prosecution. Such person shall also notify each such officer and
employee that any such unauthorized inspection or disclosure of returns or return
information may also result in an award of civil damages against the officer or
employee [United States for Federal employees] in an amount equal to the sum of
the greater of $1,000 for each act of unauthorized inspection or disclosure with
respect to which such defendant is found liable or the sum of the actual damages
sustained by the plaintiff as a result of such unauthorized inspection or disclosure
plus in the case of a willful inspection or disclosure which is the result of gross
negligence, punitive damages, plus the costs of the action. These penalties are
prescribed by IRC 7213A and 7431 and set forth at 26 CFR 301.6103(n)-1.

(3) Additionally, it is incumbent upon the contractor to inform its officers and
employees of the penalties for improper disclosure imposed by the Privacy Act of
1974, 5 U.S.C. 552a. Specifically, 5 U.S.C. 552a(i)(1), which is made applicable to
contractors by 5 U.S.C. 552a(m)(1), provides that any officer or employee of a
contractor, who by virtue of his/her employment or official position, has possession
of or access to agency records which contain individually identifiable information,

Publication 1075 (September 2016) Page 145
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~the disclosure of which is prohibited by the Privacy Act or regulations established thereunder, and who
knowing that disclosure of the specific material is prohibited, willfully discloses the material in any
manner to any person or agency not entitled to receive it, shall be guilty of a misdemeanor and fined not
more than $5,000.

(4) Granting a contractor access to FTI must be preceded by certifying that each individual
understands the agency’s security policy and procedures for safeguarding IRS
information. Contractors must maintain their authorization to access FTI through
annual recertification. The initial certification and recertification must be documented
and placed in the agency's files for review. As part of the certification and at least
annually afterwards, contractors must be advised of the provisions of IRCs 7431,
7213, and 7213A (see Exhibit 4, Sanctions for Unauthorized Disclosure, and Exhibit 5
Civil Damages for Unauthorized Disclosure). The training provided before the initial
certification and annually thereafter must also cover the incident response policy and
procedure for reporting unauthorized disclosures and data breaches. (See Section 10)
For both the initial certification and the annual certification, the contractor must sign,
either with ink or electronic signature, a confidentiality statement certifying their
understanding of the security requirements.

lll. INSPECTION

The IRS and the Agency, with 24 hour notice, shall have the right to send its
inspectors into the offices and plants of the contractor to inspect facilities and
operations performing any work with FTI under this contract for compliance with
requirements defined in IRS Publication 1075. The IRS’ right of inspection shall
include the use of manual and/or automated scanning tools to perform compliance
and vulnerability assessments of information technology (IT) assets that access,
store, process or transmit FTI. On the basis of such inspection, corrective actions
may be required in cases where the contractor is found to be noncompliant with
contract safeguards.

Publication 1075 (September 2016) Page 146
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Effective with mutual signature the contract cover page is amended to reflect a change in the program manager for the State of
Michigan to Melissa Hoodhood. All other terms and condtions remain the same.
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STATE OF MICHIGAN

LIGHTS OUT CO-LOCATION DATA CENTER CONTRACT

This Lights Out Co-Location Data Center Agreement (this “Contract”) is agreed to between the State of Michigan,
Department of Technology, Management and Budget (the “State” or “DTMB”) and SWITCH, LTD. (“Contractor”), a
Nevada, Limited Liability Company. This Contract is effective on May, 11, 2016 (“Effective Date"), and unless earlier
terminated, will expire on May 31, 2026 (the “Term”). The State and Contractor may be collectively referred to herein
as the “Parties” and each may be referred to individually as a “Party.”

This Contract may be renewed at the discretion of the State, in one-year, three-year, or five-year periods. Renewal
must be by written notice from the State and will automatically extend the Term of this Contract.

1. Definitions.

“Affiliate” means with respect to any entity, any other entity controlling, controlled by or under common control
with such entity. For purposes of this definition, the term "control” (including the terms "controlled by" and "under
common control with") means the direct or indirect power to direct or cause the direction of the management and
policies of an entity, whether through the ownership of voting securities, by contract or otherwise.

“ARC” means an additional resource charge, which is a mechanism used to address increases in consumption
of Services during the Term.

“Business Day” means a day other than a Saturday, Sunday or State Holiday.
“BC Plan” has the meaning set forth in Section 14.1.

“Carrier Services” means a collective reference to internet, transport and other services provided to DTMB by
one or more Subcontractors (each a “Carrier”), which are set forth on Schedule 2 to this Contract.

“Carrier Services Schedule” is attached as Schedule 2 to this Contract, and sets forth the service level
agreement for Carrier Services.

“Change” has the meaning set forth in Section 3.1.
“Change Request” has the meaning set forth in Section 3.1.
“Change Proposal” has the meaning set forth in Section 3.2.
“Change Notice” has the meaning set forth in Section 3.3.
“Chronic Failure” has the meaning set forth in the SLA.

“Colocation Facilities Agreement” or “CFA” is the Colocation Facilities Agreement attached as Schedule 5 to
this Contract.

“Colocation Services” means any services Contractor provides to the State for the Colocation Space
(exclusive of Carrier Services and Smart Hands Services).

Lights-Out Co-Location Data Center Contract Page 4 of 87
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“Colocation Space” means a collective reference to the colocation space described on a Service Order (e.g.
Work Order) together with associated power, cooling and other services to be provided by Contractor pursuant to a
Service Order (exclusive of Carrier Services and Smart Hands Services).

“Commencement Date” has the meaning set forth in the CFA.

“Confidential Information” has the meaning set forth in Section 15.1.

“Contract” has the meaning set forth in the preamble.

“Contract Administrator” is the individual appointed by each party to (a) administer the terms of this Contract,
and (B) approve and execute any Change Notices under this Contract. Each party’s Contract Administrator will be
identified in the Statement of Work.

“Contractor” has the meaning set forth in the preamble.

“Contractor Personnel” means all employees and agents of Contractor involved in the performance of
Colocation Services.

“Corrective Action Plan” has the meaning set forth in Section 7.4(d).

“Damages Cap” has the meaning set forth in Section 18.2.

“Disengagement Assistance” has the meaning set forth in Section 11.8.

“Disengagement Assistance Period” has the meaning set forth in Section 11.8.

“DTMB” means the Michigan Department of Technology, Management and Budget.

“DTMB Equipment” means all associated equipment, software, systems, communications networks and
connectivity, facilities, and other components owned, controlled, or operated by DTMB (or its third-party services

providers on behalf of DTMB).

“DTMB Operating Environment” means, collectively, the dedicated Colocation Space within the Premises
where DTMB's IT infrastructure receives and/or uses the Services.

“Effective Date” has the meaning set forth in the preamble.

“Financial Audit Period” has the meaning set forth in Section 13.1.

“Force Majeure Event” has the meaning set forth in Section 19.1.

“Gain-sharing Proposals” has the meaning set forth in Section 2.7.

“HIPAA” means the Health Insurance Portability and Accountability Act and its related rules and regulations.

“Including” shall be read as “including without limitation.”

“Intellectual Property Rights” means any and all rights comprising or relating to: (a) patents, patent
disclosures and inventions (whether patentable or not); (b) trademarks, service marks, trade dress, trade names,
logos, corporate names and domain names, together with all of the goodwill associated therewith; (c) authorship
rights, copyrights and copyrightable works (including computer programs) and rights in data and databases; (d)

trade secrets, know-how and other confidential information; and (e) all other intellectual property rights, in each
case whether registered or unregistered and including all applications for, and renewals or extensions of, such
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rights, and all similar or equivalent rights or forms of protection provided by applicable Law in any jurisdiction
throughout the world.

“Key Personnel” refers to an individual or their designees, as set forth in Section 5.3.

“Law” means any statute, law, ordinance, regulation, rule, code, order, constitution, treaty, common law,
judgment, decree or other requirement or rule of any federal, state, local or foreign government or political
subdivision thereof, or any arbitrator, court or tribunal of competent jurisdiction.

“Monthly Recurring Charges” means the minimum Monthly Recurring Charges indicated on a Service Order
agreed to be paid (collectively, the “MRC").

“Non-Recurring Charges” means Non-Recurring Charges that are indicated on a Service Order (“NRC") and
are due and payable upon execution of the Service Order by Contractor.

“Operational State” means that the Service Delivery Environment is fully operational and ready to provide all
required Services to the State under the terms of the Contract and the SLA, including but not limited to having the
Service Delivery Environment’s air conditioning system, humidity and pressure controls, fire prevention system,
alarm systems, uninterruptible power supply, networks, and access and control infrastructure operational and
meeting or exceeding any required Service Levels.

“Party” or “Parties” has the meaning set forth in the preamble.
“Permitted Users” has the meaning set forth in Section 2.4.

“Personal Health Information (PHI)” means “Protected Health Information” as that term is defined under the
HIPAA Privacy Regulations.

“Personally Identifiable Information (PIl)” means information that can be used to distinguish or trace an
individual's identity, such as their name, Social Security Number, financial information, driver’s license number,
biometric records, etc. alone, or when combined with other personal or identifying information which is linked or
linkable to a specific individual, such as date and place of birth, or mother’s maiden name.

“Pricing Schedule” means Section 5 of Schedule 1, which sets forth the firm fixed prices for the Services.

“Products” means all equipment that is purchased by the State from or through Contractor, which is used to
outfit, operate or benefit the Service Delivery Environment and the DTMB Operating Environment, including but not
limited to racks for data equipment and servers, racks for telecommunications equipment, access devices attached
to racks, in-rack patch panels, in-rack power distribution units, in-rack KVM (virtual terminals), cabinets and cages,
overhead or underfloor cable rack (tray) and fiber guide, and all Ethernet and fiber cabling.

“Product and Smart Hands Services Schedule” or “PSHS Schedule” is attached as Schedule 3 to this
Contract, and details the Smart Hands Services and products provided by Subcontractors, along with associated
pricing for both.

“RFP” means the State’s request for proposal designed to solicit responses for Services under this Contract.

“Service Credits” has the meaning set forth in SLA.

“Service Delivery Environment” means, collectively, the equipment, software, systems, communications
networks and connectivity, facilities, and other infrastructure components owned, controlled, or operated by

Contractor (or its Subcontractors) and used by Contractor Personnel in providing Services under the Contract.

“Service Level Agreement” or “SLA” is attached as Exhibit A to the CFA.
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“Service Levels” has the meaning set forth in Section 7.1.

“Service Commitment Period” has the meaning set forth on each Service Order.

“Service Order” has the meaning set forth in the CFA.

“Service Recipient” has the meaning set forth in Section 2.4.

“Services” has the meaning set forth in Section 2.1.

“Smart Hands Services” means Subcontractor’s receipt and staging of State of Michigan deliveries, ad hoc
Product purchasing and staging, ad hoc Product installations, ad hoc access for State of Michigan approved
vendors, and visual confirmations of error and failure conditions within the DTMB Operating Environment.

“State” means the State of Michigan.

“State Data” means any and all information, data, materials, works, expressions or other content, including any
that are stored, uploaded, submitted, posted, transferred, or transmitted by or through the DTMB Equipment.

“Statement of Work” means the statement of work attached as the SOW Schedule, which more thoroughly
describes the Services to be provided by Contractor.

“Step In” has the meaning set forth in Section 7.4(e)(i).
“Step In Costs” has the meaning set forth in Section 7.4(e)(iv).

“Subcontractor” means any entity that performs any Services (except Colocation Services) under this Contract
and otherwise has the meaning set forth in Section 5.4(a).

“Term” has the meaning set forth in the preamble.

“Termination-Related Charges” has the meaning set forth in Section 11.10(a).

“Unauthorized Removal” has the meaning set forth in Section 5.3(c).

“Unauthorized Removal Credit” has the meaning set forth in Section 5.3(d).
2. The Services.

2.1 “Services” Definition. “Services” means and includes the functions, responsibilities and activities and
sub-tasks for which Contractor is responsible pursuant to the Contract, including those set forth in any Schedules
to the Contract or Service Orders for Colocation Services. For clarity, Contractor assumes no liability for damages
(direct or indirect) with respect to the performance or non-performance of Carriers or Smart Hands Services.
However, Contractor will (i) use its best efforts to ensure Carriers provide the Carrier Services as agreed upon, (ii)
find replacements or additional Carriers as needed or requested by DTMB (iii) pass through any service credits
offered by such Carriers, and (iv) use best efforts to obtain such service credits for the State. Contractor’'s
responsibility for Smart Hands Services will be set forth in the applicable Schedule to pass through any service
credits offered by such Subcontractors, and Contractor will use best efforts to obtain such credits on behalf of the
State. Contractor will also name DTMB as a third party beneficiary in the Carrier Services and Smart Hands
Services Agreements or associated Addendums, and clearly identify that the Subcontractor and not Contractor is
responsible for any breach of this Agreement arising from the Smart Hands Services.
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2.2 Access. DTMB will have access to the Colocation Space 24-hours a day, 7-days a week. All access to
the Colocation Space and the Premises shall be in accordance with Contractor’s safety, security and access
procedures. DTMB is responsible for any and all actions of DTMB representatives, agents and persons escorted
by or on behalf of DTMB, including armed law enforcement officers (collectively, “DTMB Representatives”).
Contractor may suspend access by any DTMB Representative or other person to the Premises including the
Colocation Space for security violations or in the event of an emergency. Contractor shall promptly notify DTMB in
the event any such suspension occurs.

2.3 Scope of Services, Generally. Starting on the applicable Commencement Date, Contractor hereby
grants DTMB a limited, revocable license to install and operate, maintain and access, as well as transmit and
receive to and from, the DTMB Equipment within the Colocation Space and for no other purpose. As a general
matter, the scope of the Colocation Services will include the following:

(@) the provision and management of a co-location facility providing physically secure data center
space, cages, racks, power, environmental controls, network and internet connections, and other related services,
which must meet the requirements set forth in the Data Center Requirements Exhibit C, within the SOW Schedule;

(b) reasonable business continuity capability in relation to the foregoing;

(c) Contractor’s interfacing and integration of (i) its Service Delivery Environment with DTMB'’s
Operating Environment and (ii) its Colocation Space with interfacing functions retained by DTMB or performed by
other DTMB contractors;

(d) performance of agreed responsibilities in relation to other DTMB contractors who perform functions
related to the Colocation Space;

(e) Contractor’'s compliance with applicable Laws, and with DTMB policies disclosed to Contractor, as
set forth in the DTMB Policies Schedule;

() performance of any services or functions that are not specifically described in the Contract but are
nevertheless required for the proper performance and provision of the Colocation Space described herein,
including the provision of all required equipment, personnel, communications facilities, tools, monitoring systems,
storage and resources (except to the extent that, pursuant to this Contract, DTMB is expressly made responsible
for such functions, responsibilities and activities); and

(g) Contractor’s provision of the Service Delivery Environment and associated tools, including all
facilities, personnel, and other resources necessary for Contractor’s provision of the Services and performance of
Contractor’s other obligations under and in accordance with the Contract.

(h) For clarity, the Colocation Services are provided as a license and the parameters of DTMB'’s license
to such services is subject to and set forth in the CFA attached hereto.

2.4 Permitted Users of the Services. Although the Services will be paid for by DTMB and deemed to be
provided to DTMB, the Services may be received, accessed, and used not only by DTMB, but also by all other
State of Michigan agencies, departments, divisions, sections, commissions, compact members, and other
instrumentalities (including, but not limited to, the Michigan Economic Development Corporation), in addition to
MIDEAL members and other states (each, a “Service Recipient”) and by their respective authorized personnel
and users (“Permitted Users”), subject to applicable safety, security and licensing protocols.

2.5 Flexible Service Volumes.

(@) Contractor will vary the volume of Services delivered as necessary to match changes in DTMB'’s
and Service Recipients’ demand while continuing to meet applicable Service Levels and other requirements of the
Contract.
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(b) DTMB does not commit to purchase any fixed or minimum volume or value of Services during any
period, nor will Contractor be entitled to any adjustment of its rates or charges on the basis that Service volumes or
quantities did not meet Contractor’'s expectations.

2.6 Services Not Exclusive. Contractor is a non-exclusive provider of the Services. Either Party may
contract with other parties for the procurement or sale of similar or comparable products and services.

2.7 Future Improvements and Gain-Sharing Opportunities. Contractor will propose, on a periodic basis, for
DTMB'’s review and approval, opportunities and recommendations that would enable DTMB to reduce its charges
under this Contract without adversely affecting Service Levels or the quality of the Services (“Gain-sharing
Proposals”). Gain-sharing Proposals will be designed to enable DTMB to take advantage of developments in the
marketplace, improvements made available to other Contractor customers, and other relevant developments.
Contractor will actively review marketplace trends and developments to identify opportunities for improvements. In
the event that any Gain-sharing Proposals are implemented, the Parties will share as agreed in any net cost
savings. DTMB or Contractor may recommend that the Parties jointly finance, up to an amount to be agreed, the
research and development of proposals that may result in specific Gain-sharing Proposals.

3. Change Control Process.

3.1 The State may at any time request in writing (each, a “Change Request”) changes to the Services
(each, a “Change”). Upon the State’s submission of a Change Request, the parties will evaluate and implement
all Changes in accordance with this Section.

3.2 As soon as reasonably practicable, and in any case within twenty (20) Business Days following receipt
of a Change Request, Contractor will provide the State with a written proposal for implementing the requested
Change (“Change Proposal”), setting forth:

(@) a written description of the proposed Changes to any Services;
(b) a schedule for commencing and completing any additional or modified Services;
(c) any additional state resources Contractor deems necessary to carry out such Changes; and

(d) any increase or decrease in Contractor’s fees resulting from the proposed Changes, which increase
or decrease will reflect only the increase or decrease in time and expenses Contractor requires to carry out the
Change.

3.3 Within thirty (30) Business Days following the State’s receipt of a Change Proposal, the State will by
written notice to Contractor, approve, reject, or propose modifications to such Change Proposal. If the State
proposes modifications, Contractor must modify and re-deliver the Change Proposal reflecting such modifications,
or notify the State of any disagreement, in which event the parties will negotiate in good faith to resolve their
disagreement. Upon the State’s approval of the Change Proposal or the parties’ agreement on all proposed
modifications, as the case may be, the parties will execute a written agreement to the Change Proposal (“Change
Notice”), which Change Notice will be signed by the both Parties and will constitute an amendment to the
Contract.

3.4 If the parties fail to enter into a Change Notice within fifteen (15) Business Days following the State’s
response to a Change Proposal, the State may, in its discretion:

(a) require Contractor to perform the Services without the Change;
(b) require Contractor to continue to negotiate a Change Notice;

(c) initiate a dispute resolution procedure in accordance with the terms of the Contract; or

Lights-Out Co-Location Data Center Contract Page 9 of 87




ey
CONTRACT #071B6600080 ‘

(d) terminate the affected Services for convenience.

3.5 No Change will be effective until the parties have executed a Change Notice. Except as the State may
request in its Change Request or otherwise in writing, Contractor must continue to perform its obligations in
accordance with the Contract pending negotiation and execution of a Change Notice. Contractor will use its best
efforts to limit any delays or fee increases from any Change to those necessary to perform the Change in
accordance with the applicable Change Notice. Each party is responsible for its own costs and expenses of
preparing, evaluating, negotiating, and otherwise processing any Change Request, Change Proposal, and Change
Notice.

3.6 The performance of any functions, activities, tasks, obligations, roles and responsibilities comprising the
Services as described in this Contract are considered part of the Services and, thus, will not be considered a
Change.

3.7 Contractor may, on its own initiative and at its own expense, prepare and submit its own Change
Request to the State. However, the State will be under no obligation to approve or otherwise respond to a Change
Request initiated by Contractor.

4. Performance.

4.1 Service Levels and Service Interruptions.

(@) Contractor will render the Colocation Space in accordance with prevailing industry best practices
and the Service Level Agreement. In the event of unavailability or failure of the Colocation Space, DTMB will
receive Service Credits as set forth in the Service Level Agreement (“SLA”) attached to the CFA as Exhibit A.
Other than for termination rights due to default, including Relocation Costs, DTMB acknowledges and agrees that
the sole and exclusive remedies regarding the failure of the Colocation Space are those provided in the SLA. The
parties agree that the Service Credits constitute liquidated damages. Contractor will remediate any Service Errors
in accordance with the Service Level Agreement. If there is otherwise an interruption in the provision of Colocation
Space (other than any planned and agreed-to maintenance interruptions consistent with the Service Level
Agreement), Contractor will as promptly as possible correct the failure or interruption, perform a root cause
analysis and keep DTMB informed of the situation and Contractor’s progress.

(b)  Contractor acknowledges 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.

(c) If Contractor is or becomes required by Federal disaster response requirements to afford a higher
response priority to any other customer, Contractor shall so notify DTMB in writing. In the event of a natural or
man-made disaster, Contractor shall keep DTMB informed of status and the timing of Contractor’s assistance to
DTMB based on any competing priorities.

4.2 Place of Performance. Contractor (and its Affiliates and other Subcontractors) will perform the Services
only at DTMB-approved locations. Without DTMB's prior written approval, which may be given or withheld in
DTMB'’s sole discretion, Contractor will not perform or allow any aspects of the Services to be performed outside
the continental United States of America.

4.3 Relocation.

(@) Any change of Service performance locations will be subject to DTMB's prior written approval and
must be carried out in accordance with the Contract and a written relocation plan prepared by Contractor and
approved by DTMB.
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(b) Contractor will be responsible for bearing all additional costs, taxes and other expenses related to
any Contractor-initiated change of Service performance location.

4.4 Time of Performance.

(a) Contractor will perform and complete the Services diligently and in a timely manner, in accordance
with any specific time schedules set forth in (or pursuant to) the Contract. Contractor acknowledges that the
requirements for the lllinois Michigan Program Alliance for Core Technology (IMPACT) project mandates
Operational State by June 30, 2016, and that the State’s failure to achieve Operational State by this date could
result in a reduction in the State’s federal matching funds for the project as well as other reductions in the State’s
federal match rate (which will be a 100% federal match for 2015-2018). If Contractor fails to achieve Operational
State by June 30, 2016, Contractor hereby agrees that the State may assess damages against the Contractor for
any and all fees, penalties, or reductions in federal matching funds that are a result of Contractor’s failure to meet
the June 30, 2016 deadline. Contractor further agrees that such damages may be set off against any fees payable
to Contractor under this Contract, or the State may bill Contractor as a separate item and Contractor will promptly
make payments on such bills. Notwithstanding anything to the contrary contained in this Contract, such damages
will be deemed to be recoverable under the Contract, and will not be considered consequential, special, incidental,
or indirect damages.

(b) Contractor will promptly notify DTMB of any expected or actual delays in the completion of
Colocation Space and, where possible, will commit additional resources as needed to complete performance of the
affected Colocation Space on time.

(c) This Section 4.4 and any associated penalties shall apply if DTMB meets its own material pre-
published deadlines and provides all necessary documentation, statements of work, designs and installation
documentation in the time frame mutually agreed upon between the parties.

4.5 Compliance with Laws.

(@) Contractor is responsible, at its own cost and expense, for obtaining and maintaining in force all

necessary regulatory approvals, licenses, and permits applicable to its and its Affiliates’ businesses or necessary
for the provision of the Services.

(b) Contractor will comply (and cause its Affiliates, other Subcontractors and Contractor Personnel to
comply) at all times with all Laws applicable to their respective businesses or otherwise relevant to performance of
the Services or their other responsibilities under or in relation to the Contract, as such Laws may change from time
to time.

(c) Each Party will bear the risk of and have financial responsibility for any change in Laws applicable to
its (or its Affiliate’'s) business or the performance of its obligations under or in relation to the Contract.

(d) Additionally, in the case of Laws not covered under the preceding paragraphs, which DTMB has
notified Contractor of and which apply to the conduct of DTMB'’s (or the State’s) business, Contractor will provide
the Services in a manner that does not cause DTMB (or any other Service Recipient) to be non-compliant with or in
breach of any such Law.

4.6 Compliance with DTMB Policies In performing under the Contract, and provided DTMB’s policies and
actions are consistent with Contractor safety, security, service and confidentiality protocols, Contractor will also
comply (and cause its Affiliates and other Subcontractors and Contractor Personnel to comply) at all times with
any DTMB policies, standards, and procedures applicable to performance of the Services that are disclosed in
advance to Contractor in writing; provided, however, that if any DTMB policies are first disclosed to Contractor, or
revised, after the execution of the Contract, either Party may initiate a Change Request if Contractor's compliance
with the newly disclosed or revised DTMB policies would require Contractor to make a change to the Services.
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5. Contractor Personnel and Subcontracting.

5.1 Compliance.

(&) In providing Contractor Personnel to perform the Services, Contractor agrees to comply with all
applicable Laws, including those pertaining to eligibility, non-discrimination and working conditions. Contractor (or
its applicable Affiliate or other Subcontractor) will be responsible for validating the identity of each individual and for
ensuring that Contractor Personnel have the proper working permits and immigration status, as applicable, at all
times while assigned to perform Services under the Contract.

(b)  Throughout the Term, Contractor will establish and maintain policies and procedures reasonably
designed to assist Contractor Personnel in complying with applicable Laws and Contractor’s other duties and
obligations under the Contract, including by providing periodic training and requiring Contractor Personnel to agree
in writing to comply with a suitable code of conduct and code of ethics. Contractor will not assign to DTMB's
account any person who has been convicted of any criminal offense involving dishonesty, a breach of trust, money
laundering, or who has been convicted of a felony.

5.2 Assignment and Onboarding.

(&) While complying with the personnel selection and assignment provisions of the Contract, Contractor
will assign an adequate number of Contractor Personnel to perform the Services who are properly educated,
trained, and familiar with and fully qualified for the duties they are assigned to perform. DTMB will have the right to
review the qualifications of and approve Key Personnel and all Contractor Personnel assigned to perform Services
charged to DTMB on a T&M basis.

(b)  Subject to the other requirements of the Contract pertaining to Contractor Personnel, Contractor
will use commercially reasonable efforts to assign to DTMB'’s account Contractor Personnel who have prior
experience in dealing with public sector customers and reside in the local area in which they will be assigned as
their primary work location.

(c) Except as restricted by applicable Law or where the nature of the Services do require the following
checks, prior to any Contractor Personnel or Subcontractor beginning performance of Services, Contractor will take
(or cause the applicable Contractor Personnel or Subcontractor to take) the following steps at Contractor’s
expense: (i) complete any DTMB-provided or required orientation and security procedures; (ii) screen and conduct
background checks of the Contractor Personnel in accordance with DTMB'’s policies that have been provided to
Contractor in writing, and are attached hereto as a schedule; (iii) verify that each individual has received and
signed a copy of Contractor’s code of conduct; and (iv) confirm with DTMB that these and any other ‘on-boarding’
steps described in the Contract or DTMB's written policies for contractors have been successfully completed.

5.3 Contractor’'s Key Personnel.

(@) “Key Personnel” means the Key Business Relationship Contact identified in the SOW Schedule.

(b) The State has the right to approve in writing the initial assignment, as well as any proposed
reassignment or replacement, of the Key Personnel. Before assigning an individual to any Key Personnel position,
Contractor will notify the State of the proposed assignment, introduce the individual to the State’s Project Manager,
and 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. In the event the State finds a proposed individual
unacceptable, the State will provide a written explanation including reasonable detail outlining the reasons for the
disapproval.

(c) Contractor will not remove the Key Personnel from their assigned roles on this Contract without the
written notice to the State. The Contractor’s removal of Key Personnel without the prior written consent of the State
is an unauthorized removal (“Unauthorized Removal”). An Unauthorized Removal does not include replacing Key
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Personnel for reasons beyond the reasonable control of Contractor, including iliness, disability, leave of absence,
personal emergency circumstances, resignation, or termination of the Key Personnel’s employment. Any
Unauthorized Removal may be considered by the State to give rise to termination for convenience.

(d) Itis further acknowledged that an Unauthorized Removal may interfere with the timely and proper
completion of this Contract, to the loss and damage of the State, and that it would be impracticable and extremely
difficult to fix the actual damage sustained by the State as a result of any Unauthorized Removal. Therefore,
Contractor and the State agree that any Unauthorized Removal gives rise to termination for convenience. (each, an
“Unauthorized Removal Credit”):

(i) For the Unauthorized Removal of any Key Personnel, the credit amount will be $25,000 unless
Contractor identifies a replacement approved by the State and assigns the replacement to
shadow the Key Personnel who is leaving for a period of at least 30 calendar days before the
Key Personnel’s removal.

(ii) If Contractor fails to assign a replacement to shadow the removed Key Personnel for at least
30 calendar days, in addition to the $25,000 credit specified above, Contractor will credit the
State $1,000 per calendar day for each day of the 30 calendar-day shadow period that the
replacement Key Personnel does not shadow the removed Key Personnel, up to $30,000
maximum per individual. The total Unauthorized Removal Credits that may be assessed per
Unauthorized Removal and failure to provide 30 calendar days of shadowing will not exceed
$55,000 per individual.

(e) Contractor acknowledges and agrees that each of the Unauthorized Removal Credits assessed
under Subsection (d) above: (i) is a reasonable estimate of and compensation for the anticipated or actual harm to
the State that may arise from the Unauthorized Removal, which would be impossible or very difficult to accurately
estimate; and (ii) may, at the State’s option, be credited or set off against any Fees or other charges payable to
Contractor under this Contract.

(H  Any Unauthorized Removal Credits due under this Section 5.3 will be applied in accordance with
Section 8.8.

5.4 Subcontracting. Contractor will not subcontract any Services, in whole or in part, without DTMB’s prior
written consent, which consent may be given or withheld in DTMB’s sole discretion. Without limiting the foregoing:

(@) Contractor must ensure each Subcontractor complies with all relevant terms of this Contract,
including all provisions relating to State Data or other Confidential Information of the State and other Service
Recipients;

(b) the State’s consent to any such Subcontractor does not relieve Contractor of its representations,
warranties or obligations under this Contract;

(c) although Contractor is not liable for damages (direct or indirect) with respect to Carriers and Smart
Hand Services, Contractor will comply with Section 2.1 regarding Carrier Services and Smart Hands Services; and

(d) any noncompliance by any Subcontractor or its employees or agents with the provisions of this
Contract will constitute a breach by Contractor.

6. Smart Hands Services and Products

6.1 Contractor, through its Subcontractor, will provide the Products in accordance with the terms set forth in
the Smart Hands Services Schedule.

6.2 In addition to any responsibilities set forth in the Smart Hands Services Schedule:

Lights-Out Co-Location Data Center Contract Page 13 of 87




ey
CONTRACT #071B6600080 ‘

(@) Contractor will assign or otherwise transfer to DTMB or its designee, or otherwise secure and afford
the State the benefits of, any manufacturer's warranty for the Product, with Contractor acting as DTMB's sole point
of contact for warranty service.

(b) Contractor warrants that it is conveying good and marketable title in the Products and that they will
be delivered free from any security interest, lien, or encumbrance of which DTMB, at the time of contracting, has no
knowledge.

7. Service Level Agreement.
7.1 Service Levels Generally. Contractor and its Subcontractors will deliver the Colocation Services, Carrier

Services and Smart Hands Services in the manner proscribed in the applicable SLA (collectively, the “Service
Levels”).

7.2 Availability Requirement. Contractor will make the Colocation Space available as set forth in the SLA.

7.3 SLA Reports. Within thirty (30) days after the end of each Service Period, Contractor will provide to
DTMB access to a software portal where DTMB can access details regarding service availability of the Colocation
Space, or a report describing the Availability and other performance of the Colocation Space during that calendar
month as compared to the Availability Requirement. The report must be in electronic or such other form as DTMB
may approve in writing and shall include, at a minimum: (a) the actual performance of the Colocation Space
relative to the Availability Requirement; and (b) if Service performance has failed in any respect to meet or exceed
the Availability Requirement during the reporting period, a description in sufficient detail to inform the State of the
cause of such failure and the corrective actions the Contractor has taken and will take to ensure that the
Availability Requirement is fully met.

7.4 Support Service Level Requirements.

(@) Service Monitoring and Management. Contractor will continuously monitor or give tools for DTMB to
monitor and manage the Service Delivery Environment live to optimize Availability that meets or exceeds the SLA.
Such monitoring and management includes:

(i) proactively monitoring on a twenty-four (24) hour by seven (7) day basis the Service Delivery
Environment;

(i)  if such monitoring identifies, or Contractor otherwise becomes aware of, any circumstance that
is reasonably likely to threaten the Availability of the Colocation Space, taking all necessary
and reasonable remedial measures to promptly eliminate such threat and ensure full
Availability; and

(iii) if Contractor receives knowledge that the Colocation Space or any Service function or
component is not Available (including by written notice from the State):

(A) confirming (or disconfirming) the outage by a direct check of the associated facility
or facilities;
(B) if Contractor’s facility check in accordance with clause (i) above confirms a Service

outage in whole or in part: (A) notifying the State in writing that an outage has
occurred, providing such details as may be available, including a Contractor
trouble ticket number, if appropriate, and time of outage; and (B) working all
problems causing and caused by the outage until they are resolved; and
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© notifying the State that Contractor has fully corrected the outage and any related
problems, along with any pertinent findings or action taken to close the trouble
ticket.

(b) Service Maintenance. To meet the guarantees in the SLA, Contractor will continuously maintain the
Services Delivery Environment to optimize Availability that meets or exceeds the SLA. Such maintenance services
include providing to DTMB all such services and repairs as are required to maintain the Services Delivery
Environment or are ancillary, necessary or otherwise related to DTMB’s or its Service Recipients’ access to or use
of the Colocation Space, so that the Colocation Space operate properly in accordance with this Contract and the
requirements set forth in the Data Center Requirements Schedule.

(c) Support Service Level Requirements. Contractor will correct all Service Errors and respond to and
Resolve all Support Requests in accordance with the response times set forth in the SLA.

(d) Corrective Action Plan. If Contractor fails to perform any material or important Service or obligation
for which it is responsible in accordance with the requirements of the Contract (including in connection with a Force
Majeure Event), or in case of Contractor’s breach of its physical security obligations, or if a Chronic Failure event
occurs, DTMB may request a Corrective Action Plan (the “Corrective Action Plan”). The Corrective Action Plan
must include, at a minimum: (a) Contractor's commitment to the State to devote the appropriate time, skilled
personnel, and equipment and other resources necessary to resolve and prevent any further occurrences of the
incident; and (b) time frames for implementing the Corrective Action Plan. There will be no additional charge for
Contractor’s preparation or implementation of the Corrective Action Plan in the time frames and manner set forth
therein.

(e) Exercise of Step In Rights.

(i) Inthe event of a force majeure event, where Contractor’'s BC Plan fails and (i) Contractor fails
to comply with Contractor’s obligations regarding the creation or implementation of the
Corrective Action Plan within twenty-four (24) hours following written notice of such failure by
DTMB, or (ii) Contractor voluntarily relinquishes the Colocation Space with notice to DTMB,
then DTMB may by giving written notice to Contractor take over the creation and/or
implementation of the Corrective Action Plan for DTMB’s Colocation Space only, (each a “Step
In"), subject to Contractor’s service, safety, security, and confidentiality protocols, and provided
DTMB uses individuals to Step In who are certified or properly licensed in the particular work
area in which they will operate and agree to keep Contractor’s technology and processes
confidential. The parties acknowledge that such step in rights may not be exercised for the
benefit of other Contractor customers within the space without Contractor’'s express, written
permission.

(i) If DTMB steps in, Contractor must cooperate fully with DTMB and its personnel and provide, at
no additional charge to DTMB, all assistance reasonably required by DTMB, including:

(A) providing access to all relevant equipment and premises under Contractor’s (or a
Subcontractor’s) control as required by DTMB (or its designee) in connection with
the Step In; and

(B) ensuring that Contractor Personnel normally engaged in the provision of the
Colocation Space are available to DTMB (or its designee) to provide any
assistance DTMB may reasonably request.

(i) DTMB's right to Step In will end, and DTMB must hand back the responsibility to Contractor,
when Contractor demonstrates to DTMB's reasonable satisfaction that Contractor is capable of
resuming provision of the affected Service(s) in accordance with the requirements of the
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Contract and that the occurrence giving rise to the Step In will not recur. Such affirmation of
satisfaction will not be unreasonably withheld, conditioned, or delayed.

(iv) Upon presentment, Contractor will reimburse DTMB for, or DTMB will offset from future
payments to Contractor, the following costs incurred by DTMB in exercising its Step In rights
(“Step In Costs”):

(A) any reasonable payments DTMB makes to a third party authorized by Contractor,
in connection with the provision of services related to the Step In; and

(B) the reasonable and proven additional internal costs and expenses incurred by
DTMB and its Affiliates as a result of DTMB exercising its right to Step In.

(v) Subject to any offset, DTMB will be responsible for continuing to pay Contractor’s fees for the
Colocation Space during the Step In Period.

8. Pricing and Payment.

8.1 All Fees to Be Stated in the Contract. All fees payable by DTMB for Contractor’'s grant of the license
and performance under the Contract will be set forth in the Pricing Schedule; no other fees will be payable for
Contractor’s performance.

8.2 Responsibility for Costs. Contractor is responsible for all costs and expenses incurred in or incidental to
the performance of Services, including all costs of any materials, equipment, facilities and third-party services
used in performing and delivering the Services supplied by Contractor, and all fees, fines, licenses, bonds, or
taxes required of or imposed against Contractor, and all other of Contractor’s costs of doing business.

8.3 Service-Related Taxes.

(@) The State is exempt from federal excise tax, state and local sales taxes, and use taxes with respect
to the purchase and use by it of tangible personal property. No such taxes will be included in Contractor’s fees as
long as the State maintains such exemptions. Contractor is not responsible for the failure of a subcontractor (e.g.
carrier, or managed services providers) who fails to collect the tax.

(b) Unless exempt, the State is subject to service-related taxes in respect of the Services to be
provided by Contractor, and DTMB will reimburse Contractor for such taxes.

8.4 Other Taxes. Each Party remains solely responsible for all other taxes imposed or assessed on such
Party and its Affiliates (or their activities), including taxes assessed on such Party’s and its Affiliates’ net income or
gross receipts, employer-related taxes with respect to such Party’s and its Affiliates’ personnel, franchise and
privilege taxes on such Party’s and its Affiliates’ business, and taxes, assessments and other ad valorem levies on
such Party’s and its Affiliates’ owned or leased property.

8.5 Payment Terms. DTMB will pay properly invoiced charges within 45 days after its receipt of a validly
rendered and correct invoice submitted to the designated DTMB address and recipient, which invoice will be
deemed delivered upon confirmation of electronic receipt. The State will only disburse payments under this
Contract through Electronic Funds Transfer (EFT). Contractor must register with the State at
http://www.michigan.gov/cpexpress to receive electronic fund transfer payments. If Contractor does not register,
the State is not liable for failure to provide payment until Contractor registers.

8.6 Disputed Charges. If DTMB in good faith disputes any specific charges included on a Contractor
invoice, DTMB will notify Contractor of the disputed charges in writing and may withhold payment of the disputed
charges pending resolution of the dispute. DTMB will pay all undisputed charges on a validly rendered invoice. In
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no event may DTMB contest charges later than 120 days of the date such charges could have been billed to
DTMB according to the Contract.

8.7 Back-billing. In no event will DTMB be responsible for any Contractor charges that Contractor fails to
invoice to DTMB within 120 days of the date that such Colocation Space charges should have been billed to
DTMB according to the Contract.

8.8 Credits. Pursuant to the SLA, Contractor acknowledges and agrees that the Service Credits: (a) are a
reasonable estimate of and compensation for the anticipated or actual harm to the State that may arise from the
corresponding performance deficiency, which would be impossible or very difficult to accurately estimate; and (b)
may, at the State’s option, be credited or set off against any charges payable to Contractor under this Contract or
be payable to the State upon demand. No Service Credits for any monthly billing cycle Service Period may
exceed the total amount of charges that would be payable for that monthly billing cycle, if the Services were fully
provided for the applicable month in accordance with this Contract.

8.9 Administrative fee and reporting. The Service Provider shall pay an administrative fee of 1% on all
payments made to Service Provider under the Contract including transactions with the State (including its
departments, divisions, agencies, offices, and commissions), MIiDEAL members, and oth