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31 Dec T-6 mo RUM

IBM'S QUARTER GOVERNS THE NEW THE RUNWAY: STATE HYGIENE AND RESOURCES UNDER MANAGEMENT:
SIBLING TOO CLIENT DEDUP BEFORE ANY COMMIT YOUR STATE FILES ARE THE INVOICE

The client count OpenTofu Separable paper

THE MOST GAMEABLE METER IN THE FORK THAT KEEPS CORE THE RED HAT RULE APPLIES VERBATIM
INFRASTRUCTURE; DEFINE IT IN INFRASTRUCTURE-AS-CODE FREE INSIDE THE IBM PORTFOLIO

WRITING

READ THIS FIRST

HashiCorp enters this library carrying two recent histories that both belong to the buyer. The first is the license change: the 2023
move from open source to the Business Source License produced the loudest fork of the decade, OpenTofu, Linux Foundation-
backed, Terraform-compatible, and production-proven, plus OpenBao on the Vault side, and with it a commercial field of
Terraform automation platforms that run either engine for a fraction of HCP Terraform's price. The fork shadow this library
applies from Elastic to Red Hat operates here at full strength, sharpened by the trust deficit the license change created: core
infrastructure-as-code, the plan-and-apply pipeline itself, is free again, permanently, and what HashiCorp actually sells at
premium is the governance layer around it, policy enforcement, RBAC, private registries, drift detection, audit. The stratification,
which workspaces need governance and which need a pipeline, is the estate's honest map, and the vendor's price applies only to
the first tier.

The second history is the acquisition: HashiCorp closed into IBM in early 2025, joining Red Hat in the software portfolio, which
imports that playbook's mechanics wholesale, the 31 December quota machine, the ELA co-mingling risk, the separable-paper
rule, and the entry-deal posture of an acquirer that paid billions and needs the growth story. And beneath both histories sit two
of the most definition-sensitive meters in this library. HCP Terraform bills by resources under management, a count of objects in
your state files, which makes state hygiene literally billing hygiene: zombie resources, decommissioned stacks, and noise inflate
the invoice until someone prunes. Vault bills by unique clients, a meter that ephemeral workloads, Kubernetes pods, Cl jobs,
short-lived functions, can explode by an order of magnitude when identity design is careless, and that entity deduplication, auth-
method architecture, and batch tokens bring back to earth. Both meters get the payments-playbook treatment: the definition and
the measurement methodology written into the order form, because a meter without a written definition is a number the vendor
counts alone. Prune the state, dedupe the clients, stratify the workspaces, keep the paper separable, and sign in December. No
theory. Resources, clients, forks, scripts, and checklists.

1. WHAT CHANGED SINCE YOU SIGNED

¢ The fork matured past the argument. OpenTofu ships releases on its own cadence, holds registry compatibility, and runs in
serious production estates; the commercial automation platforms around it, and around Terraform itself, sell the pipeline tier
at a fraction of HCP pricing. The commodity tier of infrastructure-as-code has a market price again, and the governance
premium must now be earned workspace by workspace.

¢ The RUM meter replaced the old math. Pricing moved from runs and users to resources under management, which quietly
converted every state file into a billing record. Estates that never audited their state, and almost none have, carry dead
resources, forgotten stacks, and imported noise straight into the commit, and the meter only ever counts upward until hygiene
runs.

¢ The client meter met the ephemeral era. Vault's unique-client counting predates the density of modern ephemeral compute,
and careless auth design turns pod churn and Cl fan-out into licensed clients by the thousand. Identity architecture is now a
licensing decision, and the gap between a tuned estate and an untuned one is routinely 30 to 50% of the client count.

¢ IBM's machinery arrived. The December quarter, the ELA bundling motion, the Ansible-plus-Terraform integration pitches,
and the portfolio pricing conversations all now apply. The Red Hat doctrine transfers without edits: negotiate jointly when
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useful, keep the HashiCorp schedule separable always, and treat the acquirer's need for a growth story as the entry-deal
leverage it is.

¢ The product surface consolidated toward HCP. The managed platform is the strategic push, self-managed Terraform
Enterprise and Vault Enterprise remain for those who need them, and migration pitches between the two are conversion
conversations that get this library's both-ways modeling, never a default.

¢ The trust deficit became your term sheet. A vendor that changed licenses on its community once needs its enterprise
contracts to say what its licenses no longer promise: price protection, definition stability, and portability. Buyers who ask for
those terms now, while the vendor is rebuilding credibility under a new owner, get them.

2. THE RENEWAL RUNWAY

(o} o (o} (o} (o} o
T-6 (JUL) T-5 (AUG) T-4 (SEP) T-3 (OCT) T-2 (NOV) T-0 (DEC)
Contract archaeology: The state audit and Hygiene executed: state  The stratification and Benchmark done; the Signature by 31
SKUs, RUM commits, client census: what the pruned, entities the fork file: anchor written with December: hygienic
client counts, cluster meters actually count deduplicated, auth governance workspaces meter definitions meters, written
licenses, terms, and today, and why methods redesigned mapped, the TACOS attached; rounds into definitions, separable
paper where needed field priced IBM's Q4 paper

Hygiene precedes commitment, as everywhere in this library: a RUM commit sized before the state audit locks the zombie
resources in for the term, and a client count negotiated before the dedup pays for pod churn as if it were adoption.

2A. THE FIRST 60 DAYS: THE TASK LIST

# TASK OWNER OUTPUT

1 Contract archaeology: every HashiCorp line: HCP Terraform Procurement + Platform The terms file
RUM commits and rates, Terraform Enterprise licenses, Vault
clusters and client counts, Consul and other products, support
tiers, terms, and which paper (direct, IBM, marketplace)

2 The state audit: RUM composition analyzed: live resources, Platform team The RUM truth
dead and decommissioned entries, data-source noise, and
duplicated imports, per workspace

3 State hygiene executed: zombie resources removed, Platform team The pruned meter
decommissioned stacks retired from state, import discipline
instituted, with the before-and-after counts documented

4 The Vault client census: unique-client composition by auth Security + Platform The client truth
method and workload type, with ephemeral-churn inflation
identified (pods, Cl, functions)

5 Client dedup executed: entity aliases consolidated, auth Security + Platform The deduped meter
methods redesigned for identity reuse, batch tokens where
appropriate, with counts re-measured

6 The workspace stratification: every Terraform workspace Platform + App teams The tier map
classified: governance tier (policies, RBAC, audit genuinely
used) versus pipeline tier (plain plan-and-apply)

7 The fork file: OpenTofu and the commercial automation field Platform + Procurement The shadow, costed
priced for the pipeline tier, with migration effort assessed
honestly and the file written to be shown

8 The Vault alternative file: cloud-native secret managers costed  Security team The commodity split
for cloud-siloed workloads; Vault's premium (dynamic secrets,
PKI, cross-cloud) mapped to where it's real

9 The definitions draft: billable RUM and unique-client Lead negotiator + Legal The meter contract
definitions, exclusions, and measurement methodology
written for the order form

10 Commission the benchmark: RUM rates, client pricing, cluster Procurement Market targets
licensing, commit discounts, and caps comparable HashiCorp
estates signed, direct and on IBM paper

11 The IBM posture: joint-negotiation opportunities identified, Lead negotiator The paper strategy
separability requirements stated, ELA co-mingling declined in
advance
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# TASK OWNER OUTPUT

12 Open the renewal file: every quote, usage export, and Lead negotiator The record
proposal logged from day one, 31 December on the cover

3. BUILD THE POSITION: THE FIVE WORKSTREAMS

3.1 The estate math: hygiene against the meters

The automation math, worked. Illustrative estate: about $1.1M a year: $450K of HCP Terraform against a 45,000-RUM commit,
$500K of Vault Enterprise across clusters and roughly 12,000 counted clients, and $150K of Consul, with the renewal proposing
$1.3M under new-owner pricing. The hygiene re-derives the meters. The state audit finds 13,000 RUM of zombies:
decommissioned stacks never removed from state, dead resources surviving refactors, and noise from undisciplined imports, and
the prune lands the real estate at 32,000 RUM, documented before and after. The client census finds ephemeral churn: Cl jobs and
pod identities minting unique clients by the thousand, and the dedup, entity aliases, auth-method redesign, batch tokens, re-
measures the estate at 7,500 genuine clients. The stratification maps 40% of workspaces to the governance tier, where Sentinel
policies and RBAC genuinely run, and 60% to plain pipelines, where the fork file, OpenTofu on the commercial automation
platforms, prices the tier at a fraction; the Vault split similarly maps the dynamic-secrets and PKI estate to Vault's premium and the
cloud-siloed static secrets to the native managers. The anchor prices the hygienic meters with the definitions attached, and the
close, inside IBM's December quarter on separable paper: roughly $700K all-in, RUM and client definitions in the order form with
your measurement rights stated, caps at 4%, true-downs at anniversaries, and the governance tier paying HashiCorp prices for
HashiCorp governance. Against the $1.3M proposal, the audited estate runs 45% lighter, and every policy, audit trail, and secret
rotation kept exactly as it was.

3.2 The RUM doctrine: state hygiene is billing hygiene

Resources under management is an honest-sounding meter with a dishonest default: it counts whatever your state files
accumulated, and state files accumulate. The audit classifies the count, live infrastructure, dead entries, decommissioned stacks,
data noise, and the prune is ordinary platform work with extraordinary billing consequences, followed by the discipline that keeps
it pruned: import standards, decommissioning runbooks that clean state, and a quarterly RUM review. Then the contract finishes
the job: the billable-resource definition written into the order form with stated exclusions, the commit sized to the pruned count
plus planned growth, burst at committed rates, rollover, and true-downs, the full consumption kit this library applies to every
pooled meter, because a RUM commit is a consumption commitment wearing infrastructure clothes.

3.3 The client doctrine: define the most gameable meter

Vault's unique-client count is the meter where architecture and invoice meet most directly: the same workload, authenticated
thoughtfully, counts once; authenticated carelessly, it counts every time it's born, and ephemeral compute is born constantly. The
census decomposes the count by auth method and workload class, the remediation is identity design, entity aliases, reuse
patterns, batch tokens for the truly disposable, and the contract makes the fix permanent: the unique-client definition, the
deduplication treatment, the measurement window, and your right to the underlying data, all written, with disputes resolved
against the written method rather than the vendor's dashboard. A meter this sensitive to configuration is negotiated as
methodology first and price second, exactly as the payments playbook treats authorization rates.

3.4 The stratification: governance premium, pipeline commodity

What HCP Terraform sells above the fork is real: policy-as-code enforcement, RBAC at scale, private registries, drift detection,
audit trails, the governance layer regulated and complex estates genuinely need. What it does not sell exclusively is the pipeline,
plan and apply with state storage, which OpenTofu and the automation field deliver at commodity prices with production
credibility. The workspace map assigns each tier honestly, the fork file prices the commodity side whether or not a single
workspace moves, and the negotiation refuses the blend one more time: governance workspaces at the premium the governance
earns, pipeline workspaces priced against their market, and the visible, costed option to migrate the commaodity tier disciplining
both numbers. The Vault estate splits the same way: dynamic secrets, PKI, and cross-cloud brokering at Vault's premium; cloud-
siloed static secrets priced by the native managers already included in your cloud bills.

3.5 The IBM mechanics: the sibling inherits the doctrine

Everything the Red Hat playbook established now covers its portfolio sibling. The paper stays separable, HashiCorp counts, rates,
definitions, and caps on their own schedule whatever agreement carries them, because entitlements dissolved into an ELA
cannot be benchmarked or trued down. The December quarter applies in full: IBM's year-end machine funds the close, the
anchor stabilizes in November, and the signature lands in the window. The bundle pitches, Terraform with Ansible, portfolio
pricing across the IBM estate, are evaluated on itemized merits and priced line by line. And the entry-deal posture is live: an
acquirer that paid billions needs adoption stories, platform standardization deals are being funded, and buyers expanding
genuinely, new products, larger estates, should extract entry terms, locked unit rates, multi-year caps, definition guarantees,
while the growth story needs them most.

Confidential | Vendor Benchmark LLC | HashiCorp Negotiation Playbook Page 3



3C. THE METER DEFINITIONS LEDGER: WHAT COUNTS, AND WHO COUNTS IT

THE METER THE MECHANIC THE PREPARED POSITION

RUM Objects in state files, counted as billed, Audited, pruned, and defined in the order form with
accumulating by default exclusions and your measurement rights

Vault clients Unique authenticated identities, exploded Deduplicated by design; definition, window, and
by ephemeral churn methodology written; data delivered to you

The commit Pooled consumption sized at renewal Hygienic counts plus plan, burst at committed rates, rollover,
urgency true-downs

The governance tier Policies, RBAC, registries, audit: the genuine  Mapped workspace by workspace and paid at benchmark
premium where used

The pipeline tier Plan-and-apply, priced as if the fork never The OpenTofu and automation-field file prices it, shown at
happened the table

The IBM paper ELA gravity pulling the schedule into the Separable always: own lines, own definitions, own caps,
bundle whatever carries them

The strategic reading: both flagship meters bill configuration as if it were consumption, state sprawl and identity churn, and both
respond to a week of engineering and a paragraph of contract language. The estate that defines its meters pays for its
infrastructure; the estate that doesn't pays for its habits.

3B. BENCHMARK TARGET RANGES: WHAT PREPARED BUYERS ACHIEVE

PRIMARY
UNPREPARED OUTCOME PREPARED TARGET
LEVER
The RUM base State sprawl billed as adoption =~ 20 to 35% pruned before the commit The state
audit
The client count Ephemeral churn licensed as 30 to 50% deduplicated by identity design The client
growth census
The definitions Vendor-counted meters, Written definitions, methodology, and data rights The meter
dashboard-resolved disputes contract
The tier mix Every workspace at platform Governance tier only; pipeline priced by the fork field The
pricing stratification
The rates and out-years New-owner uplifts, uncapped Benchmark rates, 0 to 4% caps, true-downs The
December
close
The paper Dissolving into the IBM ELA Separable schedule, joint leverage kept The Red Hat
rule

4. STRATEGY: THE GIVE-GET TABLE

WHAT IT IS WORTH TO

WHAT HASHICORP WANTS THEM WHAT YOU TAKE IN EXCHANGE

The platform commitment HCP growth is the The hygienic commit at benchmark rates, with the consumption kit and
number IBM bought definitions written.

The estate standardization Full-fleet Terraform and Entry terms on expansion: locked units, multi-year caps, definition
Vault anchor the guarantees.

portfolio story

The multi-year term Locked ARR rebuilding Caps, true-downs, tier flexibility, and separable paper. Term buys the kit.
post-fork credibility

The Ansible-Terraform story The integration is IBM's Itemized pricing on both sides, evaluated on merits, never bundle-
cross-sell showcase welded.

The December signature The portfolio closes on The final tier of rates and definitional concessions, collected in the
IBM's calendar now window.

The retention against the fork Every enterprise that Priced concessions at close; the pipeline tier's market rate,
stays rebuts OpenTofu's acknowledged in yours.
momentum
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5. TACTICS: THE MOVES AND THE COUNTERS

HASHICORP'S PLAY

The meter inertia

The client shrug

The fork dismissal

The bundle gravity

The migration push

The December fuse

WHAT IT SOUNDS LIKE

"The renewal reflects your resources under
management as measured on the platform."

"Client counts reflect actual platform usage
across your workloads."

"Community forks lack the enterprise support
and roadmap your estate depends on."

"Folding this into your IBM agreement unlocks
portfolio-level economics."

"Moving to HCP simplifies operations versus
self-managed."

"This structure is approved through year end."

Three lines worth using verbatim at the table:

YOUR COUNTER

As measured, 13,000 of those resources were
decommissioned infrastructure. The pruned count is
32,000, documented, and the definition in this order
form is what gets measured next.

They reflected auth design, and the design changed.
Seven and a half thousand genuine clients,
methodology attached, data rights included, or the
meter has no meaning either of us can audit.

The governance tier stays here for exactly that
reason. The pipeline tier depends on plan and apply,
the fork field runs it in production at a fraction, and
the file is on the table.

Portfolio leverage, yes; portfolio blur, no. The
HashiCorp schedule keeps its own lines, definitions,
and caps, wherever it lives.

Modeled both ways, five years, per the standing
rule. Where HCP wins it wins on entry terms; where
it doesn't, self-managed renews at its own
benchmark.

Correct, and year end is IBM's now, which is why we
scheduled the close for it. The anchor has held since
November; the definitions sign with the deal.

"Your meter counted our worst habits: dead state and churned identities. We fixed the habits; the contract now defines the meter,
and the commit prices the estate that exists."

"Governance workspaces pay governance prices, gladly. The plain pipelines have a market, it forked from you, and it is on page

three."

"Same rule as your sibling: joint negotiation where it helps, separable paper always. A schedule we cannot benchmark is a schedule

we will not sign."

6. THE CONCESSIONS CHECKLIST: WHAT A GOOD HASHICORP CLOSE CONTAINS

CONCESSION

The RUM definition, written

The client definition, written

Hygienic commits

The consumption kit

Rate caps

Tier flexibility

Separable paper

Entry terms on expansion

Conversion protections

THE ASK

WHY IT MATTERS NEXT CYCLE

Billable-resource definition with exclusions and The meter has rules you can audit.

measurement method in the order form

Unique-client definition, dedup treatment, window, Identity churn stops being revenue.

and your data rights stated

RUM and client commitments sized to post-hygiene The habits never price a term again.

counts plus stated growth

Burst at committed rates, rollover, true-downs at Variance is safe in both directions.

anniversaries, all meters

0 to 4% across Terraform, Vault, and the portfolio, this New-owner uplifts meet a ceiling.

term and next

Workspaces movable between governance and pipeline  The stratification keeps reaching the

tiers; counts adjustable per the map bill.

HashiCorp lines, definitions, and caps on their own The estate stays benchmarkable
schedule, whatever carries them forever.

New products and estate growth at locked units with The acquirer's story gets paid for once.
multi-year caps

HCP and self-managed migrations modeled both ways; The push never becomes a toll.

credits and caps where conversion wins

Confidential | Vendor Benchmark LLC | HashiCorp Negotiation Playbook

Page 5



CONCESSION THE ASK WHY IT MATTERS NEXT CYCLE

Portability and export State portability, secrets migration cooperation, and The fork file stays credible, which
standard-format exports stated prices everything.

Support and SLA terms Support tiers itemized; enterprise SLAs stated per The service layer stays visible.
product

MG&A and divestiture language Affiliates at contracted rates; carve-outs reduce meters ~ Corporate change moves workloads,
without penalty not prices.

6A. WHAT THE ENDGAME LOOKS LIKE: A WORKED DEAL SHAPE

The illustrative $1.1M estate from Section 3.1, closing into IBM's December year end. Numbers rounded for structure rather than
quotation:

WALK-IN (THE METERS' FRAME) SIGNED (PREPARED BUYER)

The RUM base 45,000 as accumulated 32,000 pruned and defined The
state
audit

The client count 12,000 churn-inflated 7,500 deduplicated, methodology written The
identity
redesign

The tier mix Every workspace at platform pricing  Governance tier paid; pipeline tier market-priced = The fork
file

The paper Drifting toward the ELA Separable schedule, December leverage kept The Red

Hat rule

The terms Vendor-counted meters, uncapped Definitions, data rights, caps at 4%, true-downs The
meter
contract

Net effect $1.3M proposed ~$700K, hygienic and auditable Six
months,
two
audits

7. THE MISTAKES THAT COST MILLIONS

e Committing before pruning. A RUM commit sized on unaudited state licenses your zombies for the term. Hygiene first, always.
¢ Licensing your auth design. Ephemeral churn is configuration, not consumption. Dedupe before the census reaches the table.

¢ Leaving the meters undefined. A meter the vendor counts alone, on definitions the vendor can change, is not a price; it is a
permission slip.

¢ Paying platform prices for pipelines. The fork made plan-and-apply a commodity. Stratify, and let the governance tier earn its
premium honestly.

¢ Dissolving into the ELA. The sibling rule holds: separable paper or no benchmark, no true-down, no leverage, ever.

¢ Ignoring the entry window. The acquirer needs growth stories now. Expansion signed without entry terms is a story you
donated.

¢ Converting on the pitch. HCP versus self-managed is a both-ways model, not a default. Run the five-year math.

¢ Missing December. The calendar changed owners too. Anchor in November; sign in IBM's quarter, every cycle.
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THE FINAL WORD

HashiCorp built tools so good they became infrastructure's grammar, then spent two years teaching its buyers a different lesson:
licenses change, meters change, and owners change, so the only durable protections are the ones in your own contract. Take the
lesson gracefully and completely. Prune the state until the RUM meter counts infrastructure instead of history; redesign the
identities until the client meter counts workloads instead of churn; write both definitions into the order form with your right to
the data; stratify the estate so the governance layer, the thing this vendor genuinely does better than its own fork, is the thing
you pay a premium for; and keep the paper separable inside a portfolio whose gravity pulls everything toward the bundle. The
fork keeps the commodity honest, the acquirer's calendar keeps December generous, and the definitions keep the future
auditable. That is the whole deal: pay well for governance, pay market for pipelines, and never again pay for a meter you didn't
write down.

Where benchmarking fits. Every tactic in this playbook sharpens against one input: the RUM rates, client pricing, cluster
licensing, commit discounts, and caps comparable HashiCorp estates actually signed, direct and inside IBM agreements. The
realistic post-hygiene economics, the credible pipeline-tier pricing, the market's definitional and cap norms: all of it is
benchmark data applied at the right moment. Bring the market's numbers to the table, and HashiCorp negotiates against the
market instead of against your state files.

Prepared by Vendor Benchmark LLC. Figures marked illustrative are for calculation structure; product packaging, meters, and licensing definitions
change frequently, so verify everything against current documentation and your own agreements. This document is general negotiation guidance,
not legal advice.
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