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AMENDMENT NO. 5 TO THE MASTER SERVICES AGREEMENT

This Amendment No. 5 (“this Amendment™) to that certain Master Services Agreement first dated as of
December 13, 2012, as amended February 28, 2013 and August 12, 2013 (the “MSA”), by and between
State of Vermont Department of Health Access (“SOV”) and CGI Technologies and Solutions Inc.
(“Supplier”, and together with SOV the “Parties”) is effective on December 31, 2014 (the “Amendment
Effective Date™). Unless otherwise defined herein, capitalized terms used herein shall have the meanings
given to such terms in the MSA.

WHEREAS, the Parties have determined that the term of the MSA, originally scheduled to expire
on December 31, 2014, should be extended for the limited purpose of allowing performance of a new
Statement of Work No. 5;

WHEREAS, the Parties have also determined that various brovisions in the MSA and certain
Exhibits thereto should be modified in light of the limited services to be provided by Supplier during the
extension period; and

WHEREAS, the Parties wish to amend the MSA to reflect such changes;

NOW, THEREFORE, in consideration of the promises herein contained and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, and intending to be
legally bound hereby, the Parties agree as follows:

1. Term of MSA. Section 5.1 of the MSA is hereby deleted in its entirety and replaced with the
following:

5.1 Initial Term; Renewal Term. This MSA shall be effective and the Term shall commence as of
the Effective Date and, unless renewed or terminated in accordance with the provisions hereof,
shall continue for an initial Term ending March 31, 2015 (the “Initial Term”). SOV shall have the
option to renew this MSA for no more than three (3) additional one (1) month renewal Terms (each,

a “Renewal Term” and collectively with the Renewal Terms, the “Term”). Each SOV renewal
option shall be exercisable upon at least thirty (30) days’ written notice to Supplier prior to the
expiration of the Initial Term or the then applicable Renewal Term. Any Renewal Term that is
mutually agreed upon in writing by the parties that is different from what is provided in this Section
shall also be deemed to be a “Renewal Term.” The terms and conditions of this MSA shall
continue in full force and effect with respect to each and every Statement of Work. Unless
specifically agreed by SOV and stated in the Statement of Work, all work contemplated under each
Statement of Work shall be completed during the Term.

2. Deletion of Certain MSA Provisions. Effective January 1, 2015, Sections 6.6 (“Premier
Customer”), 11.2(a) (the first paragraph of Section 11.2, “Performance Standards”), 20.4 (“Liquidated
Damages™) and 26.5 (“Extension of Termination Effective Date”) of the MSA shall be deemed deleted
from the MSA and be of no further force or effect.

3. Modification of Audit Rights. Effective January 1, 2015, the second sentence of Section 17.1
(“Audit Rights”) shall be modified to read as follows:

Supplier will provide to SOV, its internal or external auditors, clients, inspectors, regulators and
other designated representatives, at reasonable times (and in the case of State or federal regulators,
at any time required by such regulators) access to Supplier Personnel and to any and all Supplier
Facilities or where the required information, data and records are maintained, for the purpose of
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performing audits and inspections (including unannounced and random audits) of Supplier and/or
Supplier Personnel and/or any or all of the records, data and information applicable to this MSA;
provided, however, that unless required by Law or regulatory authorities, no such audits or
inspections will be conducted during the final three (3) months of the Initial Term or during any
Renewal Term.

4. Modification of Limitation of Liability. Effective January 1, 2015, the first sentence of Sectlon
25.2(b) of the MSA shall be deemed deleted in its entirety and replaced with the following:

Except as set forth in Section 25.3 of this Article below, each party’s aggregate liability for
damages under this MSA (including each and every Statement of Work hereunder) shall not exceed
the amount of all direct provable damages suffered, incurred or sustained by such party hereunder
up to a cap equal to two million dollars ($2,000,000).

5. Modification of Business Continuity, Contingency and Disaster Recovery Requirements.
Effective January 1, 2015, a new Section 25.6(f) will be deemed added to the MSA, as follows:

Notwithstanding the requirements set forth above in Sections 25.6(d) and 25.6(¢), unless mandated
by a change in Law Supplier shall not be required to modify or test its business continuity,
contingency or disaster recovery plans, procedures or capabilities with respect to the Services
during the final three (3) months of the Initial Term or during any Renewal Term.

6. Hosting Services SOW. SOW No. 4 shall terminate on December 31, 2014. Hosting Services
shall thereafter be provided by Supplier during the Term pursuant to SOW No. 5, attached hereto as
Attachment 1. Except as expressly set forth in SOW No. 5, Exhibits C (Critical Milestones), D (Service
Levels) and L (Pricing) shall not apply to SOW No. 5.

Except as expressly set forth in this Amendment, all provisions of the MSA and SOW No. 4 remain in full
force and effect and neither party waives any rights or remedies under the MSA or otherwise. This
Amendment is integrated into and forms part of the MSA as of the Amendment Effective Date. This
Amendment constitutes the entire agreement between the Parties with respect to the subject matter of this
Amendment. All prior agreements, promises, negotiations or representations, oral or written, relating to the
subject matter of this Amendment, not otherwise expressly set forth herein, are of no force or effect.

IN WITNESS WHEREOF the parties have executed this Amendment as of the Amendment Effective
Date.

STATE OF VERMONT CGI TECHNOLOGIES AND
SOLUTIONS INC.
E-SIGNED by Robert Skowronski  January 05, 2015 4 Mike R
By: on2015:01-05 17:21:27 GMT By: b 107 2o e Degany ey 02,2008
Name: Name:
Type or Print Type or Print

Title: Title:
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Statement of Work No. 5
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Statement of Work No. 5

This Statement of Work No. 5 (“Statement of Work” or “SOW?”) is issued pursuant to the Master Services
Agreement first dated as of December 13, 2012, as amended February 28, 2013, August 12,2013, and
December 31,2014 (the “MSA”) between State of Vermont Department of Health Access (“SOV”) and CGI
Technologies and Solutions Inc. (“Supplier”). This Statement of Work incorporates the terms and
conditions of the MSA as if the MSA were fully set forth in the text of this Statement of Work.
Capitalized terms not defined in this Statement of Work are defined in the MSA.

1. EFFECTIVE DATE AND TERM OF THIS STATEMENT OF WORK.

This Statement of Work is effective as of January 1, 2015 (“Statement of Work Effective
Date”) and shall continue through March 31, 2015, which shall constitute the “Statement of
Work Term”. The Statement of Work Term may be extended for up to three (3) additional one
month periods, at the option of SOV. Such options shall be exercisable upon not less than 30 days’
written notice to Supplier.

2. SERVICES TO BE PERFORMED AND SCHEDULE OF PERFORMANCE.

A. Scope of Services
The Services provided under this SOW will be referred to as the “Hosting Services.” T he
nature and scope of the Hosting Services are depicted in the three diagrams attached as
Schedule A to this SOW, which are incorporated herein by reference. The Hosting Services
will be provided in a combination shared and dedicated hosting environment in use by Supplier for
the delivery of Hosting Services under SOW No. 4 at the expiration of that SOW (December 31,2014).

B. Location of Services.
Supplier- provided Hosting Services will be located at the following data center sites.

Primary CGI Phoenix 10007 South 51st Street

Data Phoenix, AZ 85044
Center

Secondary CGI Philadelphia 3rd floor hosting - CGI
Data Center Technologies.

1500 Spring Garden St
Philadelphia, PA 19130

C. Deliverables and Work Product.
Not applicable to this SOW.

D. Milestone Schedule
Not applicable to this SOW.

E. Acceptance Criteria and Process.
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Not applicable to this SOW.

F. Supplier Personnel.
There are no Supplier Key Personnel under this SOW.

G. Supplier Resources.
Not specified under this SOW.
H. SOV Roles and Responsibilities.

1. The SOV is responsible for appointing a dedicated full-time SOV resource to establish and
manage a team to work with Supplier in connection with the Hosting Services..

1. Govermance Structure, Meetings and Reports.
Not applicable to this SOW.

3. PROJECT MANAGERS.
Supplier’s CPMO Team will be responsible for managing the provision of the Hosting Services.

4, ST AFF.
A. Subcontractors.
Not applicable to this SOW.

5. SOFTWARE.

A. Third Party Software provided by Supplier

Supplier will provide standard software currently used as part of hosting service management,
including, but not limited to backup recovery, antivirus and monitoring.

B. Third Party Software provided by SOV.

SOV will maintain licensing for all applicable software,
including Oracle products, and will pay maintenance on all such software during
the term of this SOW.

6. HARDWARE.

Supplier will be responsible for continuing to provide all hardware/management software that was in use by
Supplier for the delivery of Hosting Services under SOW No. 4 at the expiration of that SOW (December 31,
2014). No additional hardware will be provided under this SOW unless SOV submits a billable Change

Request to Supplier.

7. THIRD PARTY CONTRACTS.
Not applicable to this SOW.

8. SERVICE LEVELS.
Not applicable to this SOW.

9. SECURITY, DISASTER RECOVERY, BUSINESS CONTINUITY PROCEDURES,
CONTROLS

In accordance with the MSA, as amended, including, but not limited to Sections 22 (“Security”), 25.6 (“Force
Majeure; Contingency Plans™) and Exhibit J (“Supplier Contingency Plans™), of the MSA, Contractor shall

2
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provide security, disaster recovery and business continuity services; provided, however, Contractor shall not be
responsible for providing an SSAE-16 for purposes of this SOW.

10. FORECASTING
Not applicable to this SOW.
11. FACILITIES TO BE PROVIDED BY SUPPLIER.
Not applicable to this SOW.
12. ASSUMPTIONS.
Not applicable to this SOW.
13. OPTIONAL SERVICES.
Not applicable to this SOW.
14. OTHER SERVICES.
Not applicable to this SOW.
15. CHARGES AND PASS-THROUGH EXPENSES.

The Hosting Services will be provided to SOV through March 31, 2015 at a monthly cost of
$506,406.57 for January and February. January and February cost includes $342,541.67 for HBE
hosting and the CPMO fee, $157,864.90 for Al hosting and $6,000 for Remedy Fry services provided in
November and December 2014. The cost for March 2015 will be $500,406.57. The cost for March
2015 will be considered the “Monthly Base Rate” for determining the rates for April 2015 through June
2015). The Monthly Base Rate includes $342,541.67 for HBE hosting and the CPMO fee and
$157,864.90 for Al hosting. The Contractor shall invoice the State for the period January 1, 2015
through March 31, 2015 by January 15,2015 and the State shall pay the aggregate amount of
$1,513,219.71 net 30 from the date of invoice. The Monthly Base Rate and each of its components will
be increased by 2% over the Monthly Base Rate if SOV opts to receive Hosting Services for April 2015,
by 4% over the Monthly Base Rate if SOV opts to receive Hosting Services for May 2015, and by 6%
over the Monthly Base Rate if SOV opts to receive Hosting Services for June 2015. The Contractor will
invoice the State for the option months when the State exercises the option for that month. SOW 5 shall
not exceed the maximum amount of $3,074,488.21.

Termination Assistance and Change Order services will be invoiced on a time-and-materials basis at the
hourly rates set forth in Section L-4.4 of Exhibit L and will be covered under a separate SOW.

16. ADDITIONAL TERMS.

Not applicable to this SOW.
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CGI Technologies and Solutions Inc.
(CGn

E-SIGNED by Mike Regan

By: on 2015-01-02 22:33:29 GMT
Name:

Title:

Date: . January 02, 2015
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State of Vermont

By CamEREEpE
Name:

Title:

Date: January 05, 2015




Hosting Environment Diagrams

STATE OF VERMONT CONFIDENTIAL AND PROPRIETARY

SCHEDULE A

FINAL

Virtual Servers vCPU Memory Disk Total
Production 49 206 635 13346 vCPU 1083
Staging 53 232 590 15426 Memory 2992 GB
Development 22 112 307 4116

Disk 50,906 GB
Training 20 106 279 2578 /
Testing 22 109 289 5567
Disaster Recovery 43 212 647 2394
Services 24 106 246 7479

Total
Physical Servars cPU Memory Disk CPU 288
Producti 7 84 230 | 51540
roduction Memory 786 GB
Staging 8 96 262 11254

, Disk 78,436 GB

Testing 1 12 32 100
Disaster Recovery 8 96 262 | 15542
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