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AUTHORITY: Act 431 of 1984

COMPLETION: Required

PENALTY: Contract will not be executed unless form is filed

STATE OF MICHIGAN
DEPARTMENT OF TECHNOLOGY MANAGEMENT AND BUDGET April 21, 2011
PURCHASING OPERATIONS

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

530 W. ALLEGAN, LANSING, MI 48933

CHANGE NOTICE NO. 4
TO
CONTRACT NO. 071B6200381
between
THE STATE OF MICHIGAN
and

NAME & ADDRESS OF VENDOR TELEPHONE (517) 485-4477
Jeff Padden

Public Policy Associates, Inc.

119 Pere Marquette Drive

Lansing, Ml 48912-1231 BUYER/CA (517) 241-3768
Paddenj@PublicPolicy.com | Lance Kingsbury

Contract Compliance Inspector: Linda Brown
Consultant for Supplemental Educational Services Evaluation — Department of Education

CONTRACT PERIOD: From: August 1, 2006 To: October 31, 2011
TERMS SHIPMENT
N/A N/A
F.O.B. SHIPPED FROM
N/A N/A
MINIMUM DELIVERY REQUIREMENTS
N/A

NATURE OF CHANGE(S):

Effective immediately, this Contract is hereby EXTENDED through October 31, 2011. All
other terms, conditions, specifications, and pricing remain unchanged.

AUTHORITY/REASON:

Per request of the Michigan Department of Education, Ad Board approval dated 04/21/11,
and DTMB/Purchasing Operations’ approval.

TOTAL ESTIMATED CONTRACT VALUE REMAINS: $565,792.00
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AUTHORITY: Act 431 of 1984

COMPLETION: Required

PENALTY: Contract will not be executed unless form is filed

STATE OF MICHIGAN
DEPARTMENT OF MANAGEMENT AND BUDGET August 19, 2009
PURCHASING OPERATIONS

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

530 W. ALLEGAN, LANSING, MI 48933

CHANGE NOTICE NO. 3
TO
CONTRACT NO. 071B6200381
between
THE STATE OF MICHIGAN
and

NAME & ADDRESS OF VENDOR TELEPHONE (517) 485-4477
Jeff Padden

Public Policy Associates, Inc.

119 Pere Marquette Drive

Lansing, Ml 48912-1231 BUYER/CA (517) 241-3768
Paddenj@PublicPolicy.com | Lance Kingsbury

Contract Compliance Inspector: Linda Brown
Consultant for Supplemental Educational Services Evaluation — Department of Education

CONTRACT PERIOD: From: August 1, 2006 To: July 31, 2011
TERMS SHIPMENT
N/A N/A
F.O.B. SHIPPED FROM
N/A N/A
MINIMUM DELIVERY REQUIREMENTS
N/A

NATURE OF CHANGE(S):
Effective immediately, this Contract is hereby EXTENDED through July 31, 2011, and
INCREASED by $238,438.00. All other terms, conditions, specifications, and pricing
remain unchanged.

AUTHORITY/REASON:
Per request of the Michigan Department of Education, Ad Board approval dated 08/18/09,

and DMB/Purchasing Operations’ approval.

TOTAL REVISED ESTIMATED CONTRACT VALUE: $565,792.00
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STATE OF MICHIGAN
DEPARTMENT OF MANAGEMENT AND BUDGET July 3, 2008
PURCHASING OPERATIONS

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

530 W. ALLEGAN, LANSING, MI 48933

CHANGE NOTICE NO. 2
TO
CONTRACT NO. 071B6200381
between
THE STATE OF MICHIGAN
and

NAME & ADDRESS OF VENDOR TELEPHONE (517) 485-4477
Jeff Padden

Public Policy Associates, Inc.
119 Pere Marquette Drive
Lansing, Ml 48912-1231 BUYER/CA (517) 241-3768
Lance Kingsbury

Contract Compliance Inspector: Linda Brown
Consultant for Supplemental Educational Services Evaluation — Department of Education

CONTRACT PERIOD: From: August 1, 2006 To: July 31, 2009
TERMS SHIPMENT
N/A N/A
F.O.B. SHIPPED FROM
N/A N/A
MINIMUM DELIVERY REQUIREMENTS
N/A

NATURE OF CHANGE(S):

Effective immediately, the DMB Buyer for this Contract is changed to Malynda Little
(517) 373-8622. All other terms, conditions, specifications, and pricing remain
unchanged.

AUTHORITY/REASON:

Per DMB/Purchasing Operations.

CURRENT AUTHORIZED SPEND LIMIT REMAINS: $327,354.00
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AUTHORITY: Act 431 of 1984
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STATE OF MICHIGAN
DEPARTMENT OF MANAGEMENT AND BUDGET November 7, 2007
PURCHASING OPERATIONS

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

530 W. ALLEGAN, LANSING, MI 48933

CHANGE NOTICE NO. 1
TO
CONTRACT NO. 071B6200381
between
THE STATE OF MICHIGAN
and

NAME & ADDRESS OF VENDOR TELEPHONE (517) 485-4477
Jeff Padden

Public Policy Associates, Inc.
119 Pere Marquette Drive
Lansing, Ml 48912-1231 BUYER/CA (517) 373-8530
Rebecca Nevai

Contract Compliance Inspector: Linda Brown
Consultant for Supplemental Educational Services Evaluation — Department of Education

CONTRACT PERIOD: From: August 1, 2006 To: July 31, 2009
TERMS SHIPMENT
N/A N/A
F.O.B. SHIPPED FROM
N/A N/A
MINIMUM DELIVERY REQUIREMENTS
N/A

NATURE OF CHANGE(S):

Effective immediately, $218,236.00 is added to this Contract. All other terms, conditions,
specifications, and pricing remain unchanged.

AUTHORITY/REASON:
Per request of the Michigan Department of Education and Ad Board approval dated

November 6, 2007.

TOTAL REVISED ESTIMATED CONTRACT VALUE: $327,354.00
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AUTHORITY: Act 431 of 1984

COMPLETION: Required

PENALTY: Contract will not be executed unless form is filed

STATE OF MICHIGAN
DEPARTMENT OF MANAGEMENT AND BUDGET August 14, 2006
PURCHASING OPERATIONS

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

530 W. ALLEGAN, LANSING, MI 48933

NOTICE
TO
CONTRACT NO. 071B6200381
between
THE STATE OF MICHIGAN
and

NAME & ADDRESS OF VENDOR TELEPHONE (517) 485-4477
Jeff Padden

Public Policy Associates, Inc.
119 Pere Marquette Drive
Lansing, Ml 48912-1231 BUYER/CA (517) 241-1647
Irene Pena, CPPB

Contract Compliance Inspector: Linda Brown
Consultant for Supplemental Educational Services Evaluation — Department of Education

CONTRACT PERIOD: From: August 1, 2006 To: July 31, 2009
TERMS SHIPMENT
N/A N/A
F.O.B. SHIPPED FROM
N/A N/A
MINIMUM DELIVERY REQUIREMENTS
N/A

The terms and conditions of this Contract are those of ITB #07116200082, this Contract
Agreement and the vendor's quote dated 01/31/2006. In the event of any conflicts between the
specifications, terms and conditions indicated by the State and those indicated by the vendor,
those of the State take precedence.

Estimated Contract Value: $109,118.00
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AUTHORITY: Act 431 of 1984

COMPLETION: Required

PENALTY: Contract will not be executed unless form is filed

STATE OF MICHIGAN
DEPARTMENT OF MANAGEMENT AND BUDGET
PURCHASING OPERATIONS

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

530 W. ALLEGAN, LANSING, MI 48933

CONTRACT NO. 071B6200381
between
THE STATE OF MICHIGAN
and

NAME & ADDRESS OF VENDOR TELEPHONE (517) 485-4477
Jeff Padden

Public Policy Associates, Inc.
119 Pere Marquette Drive
Lansing, Ml 48912-1231 BUYER/CA (517) 241-1647
Irene Pena, CPPB

Contract Compliance Inspector: Linda Brown
Consultant for Supplemental Educational Services Evaluation — Department of Education

CONTRACT PERIOD: From: August 1, 2006 To: July 31, 2009
TERMS SHIPMENT
N/A N/A
F.O.B. SHIPPED FROM
N/A N/A
MINIMUM DELIVERY REQUIREMENTS
N/A

MISCELLANEOUS INFORMATION:

The terms and conditions of this Contract are those of ITB #07116200082, this Contract
Agreement and the vendor's quote dated 01/31/2006. In the event of any conflicts between the
specifications, terms and conditions indicated by the State and those indicated by the vendor,
those of the State take precedence.

Estimated Contract Value: $109,118.00

THIS IS NOT AN ORDER: This Contract Agreement is awarded on the basis of our inquiry
bearing the ITB No. 07116200082. Orders for delivery may be issued directly by the Department
of Education through the issuance of a Purchase Order Form.

All terms and conditions of the invitation to bid are made a part hereof.

FOR THE VENDOR: FOR THE STATE:
Public Policy Associates, Inc.
Firm Name Signature
Irene Pena, CPPB, Buyer Specialist
Authorized Agent Signature Name
Services Division, Purchasing Operations
Authorized Agent (Print or Type) Title

Date Date
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1.0 Project Identification

1.001 PROJECT REQUEST
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TERMS AND CONDITIONS CONTRACT #071B6200381 ‘

The purpose of this Contract is to establish a provision of Title 1 of the Contract for Supplemental Educational
Services, as reauthorized by the No Child Left Behind Act. Through SES, students from low-income families are
eligible to receive additional academic assistance if they attend a Title 1 school that has not made adequate
yearly progress (AYP) for at Ieast 3years (i.e., a school that is at Ieast in |ts second year of school improvement”
status) Ferview ,

1.002 BACKGROUND

Under the No Child Left Behind (NCLB) Act of 2001, low-income children in Title | schools that have been
identified as needing improvement are entitled to receive supplemental education services (SES) for free. SES
provides tutoring services to low-income students who attend Title | schools that fail to make adequate yearly
progress (AYP) as defined by the state for at least three years, are in corrective action, or are in restructuring
status. In most states, the task of establishing the infrastructure to accommodate SES has proven difficult. As
the Michigan Department of Education (MDE) moves forward in its efforts to increase the academic achievement
of low-income students, an evaluation of the current processes in place to offer SES and the performance of SES
providers is appropriate.

Michigan currently has 378 schools in 108 local education agencies that have been identified as needing
improvement, corrective action, or restructuring. In Michigan, over 10,000 students enrolled in SES during the
2004-2005 school year. Currently, there are approximately 150 State-approved SES providers in Michigan. As
these numbers continue to grow, Michigan must be able to develop an appropriate infrastructure to not only meet
the requirements of NCLB, but to ensure that low-income students in schools failing to make AYP have the
services necessary to improve their academic achievement.

To achieve this, states across the country are currently in the process of improving procedures to comply with the
Public Schools Choice and SES provisions of NCLB. However, they face several challenges in implementing a
successful SES program, including:

Reaching out to families to increase the number of children benefiting from SES
Offering clear and complete information to help families compare and choose a provider
Encouraging more local groups to become SES providers, especially in rural areas

Coordinating timing and communication among states, districts, providers, and families
B Developing systems to monitor the quality and effectiveness of provider services
MDE wants to ensure that districts send school choice and SES parental notifications in a timely manner including

all required information, that parents receive the necessary information required by NCLB, and that SES providers
are improving the academic performance of students.

To achieve these goals, MDE seeks an external evaluator to survey district and school staff, survey parents of
SES students, and conduct a within-school matched treatment-control group time-series analysis based on MEAP
tests in grades 3-8 in English/Language Arts and Mathematics.

#071B6200381 3
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1.1 Scope of Work and Deliverables

1.101 IN SCOPE

a. The Contractor will carry out this project under the direction and control of the Michigan Department of
Education.

b. Although there will be continuous liaison with the Contractor team, the client agency's project director will meet
monthly as a minimum, with the Contractor's project manager for the purpose of reviewing progress and
providing necessary guidance to the Contractor in solving problems that arise.

#071B6200381 4
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c. The Contractor will submit brief written monthly summaries of progress which outline the work accomplished
during the reporting period; work to be accomplished during the subsequent reporting period; problems, real
or anticipated, which should be brought to the attention of the client agency's project director; and notification
of any significant deviation from previously agreed-upon work plans. A copy of this report will be forwarded to
the named buyer in Acquisition Services.

d. Within five (5) working days of the award of the Contract, the Contractor will submit to the Michigan
Department of Education, Linda Brown project director for final approval a work plan, which must include the
following: Product: 1. interim report — consisting of analysis of 2005-06 survey data and student SES
participation and MEAP achievement data. 2. Final report — consisting of an introduction, a brief methodolical
section, sections of findings relative to each SES provider, a recommendation section and appropriate
appendices (including a more extensive description of the methodologies used, surveys and protocols, and
brief individual reports on each SES provider. 3. Executive summary for the final report of 10 pages or fewer.
The following is technical approach to be used by Public Policy Associates (PPA):

PPA is fully committed to completing all work and deliverables according to the timeline contained in the Contract.
The following task list outlines the technical approach that PPA envisions for the evaluation.

Task 1: Finalize evaluation design and survey content

PPA will submit to the project director within the Michigan Department of Education a final work plan for approval
within five (5) working days of the award. The work plan will build on this proposal, but will include any changes
necessary after consulting with the project director and any other parties to be included in developing the
evaluation design. PPA will work closely with MDE throughout the duration of the project to ensure that the
evaluation is responsive to the needs of MDE.

The initial task for the project will include developing a more thorough evaluation design. The evaluation plan will
be presented to the client in accordance with the timeline outline in the ITB. PPA will conduct a literature review
to ground the evaluation within the context of evidence-based practices, which will serve to guide the evaluation
design and survey content.

The evaluation plan will also contain a detailed explanation of the methodologies to be used, a draft of the
consent letter to schools, and copies of the survey instruments to be employed. Initial drafts of the survey
instruments will be provided to MDE for feedback prior to the submission of the final evaluation design.

Task 2: Obtain approval to participate from appropriate school districts

After approval of the evaluation plan, schools will be mailed a consent letter to participate in the evaluation. The
letter should come from MDE to increase the likelihood that schools will respond quickly. Return envelopes will
be addressed to PPA. PPA will send follow-up letters and/or conduct phone calls to schools that fail to respond
within a reasonable time frame. The consent letters should be mailed back by the schools approximately a month
after they are mailed. At this time, surveys will be mailed to those schools that have consented to participate.

Further efforts to secure consent from additional schools will include follow-up letters and phone calls if
necessary. A second round of surveys will be mailed out approximately two months after consent letters are
mailed.

Task 3: Survey Data Collection

Staff Survey

PPA will send mail or Email surveys (based on the availability of e-mail addresses) to district and school staff for

schools that have been identified as needing improvement, corrective action, or restructuring to determine the
current efforts of districts and schools to provide SES. Possible topics include:

#071B6200381 5




-
TERMS AND CONDITIONS CONTRACT #071B6200381 ‘

Understanding of required information under NCLB (e.g., content of notifications, regulations)
Current procedures used in notifying parents of SES

Current logistical problems in complying with SES standards

Perceived effectiveness of SES in improving student academic achievement

Staff surveys will include mostly close-ended items, but can include a small number of open-ended questions to
provide more in-depth responses. Mail surveys will be sent to each school with a letter from the Michigan
Department of Education explaining the purpose. Surveys will be returned directly to PPA, compiled into an
electronic database, and results will be analyzed.

PPA will also request a copy of SES notifications from each school to which a survey is mailed. An analysis of
each letter will be conducted to ensure that it complies with all federal and state guidelines. Those failing to
comply with federal and state guidelines will be forwarded to MDE for possible corrective action.

Demographic information for each school will be gathered in the survey, including grade levels served, student
population, location (including rural vs. urban), public school vs. public school academy, and Title 1 funding.
Additional information desired by MDE will be included as well. The survey analysis will include descriptive
information about the demographic characteristics of the schools and will also include statistical analysis to
determine if any significant differences exist based on the demographic variables. For instance, results will show
whether size of the school impacts the level to which schools find it easy or difficult to comply with SES
guidelines.

Parent Survey

A second set of surveys will be sent out to parents who should have been sent SES natification letters. A random
sample of parents will be drawn from the total population with a number high enough to yield a sampling error of
+3% or less. A rough estimate would likely place the sample at approximately 1,000 total participants.

The parent survey will assess whether parents received notifications from schools informing them that their
children were eligible for SES services (and school choice if MDE desires). The number of parents reporting that
they received notifications will be skewed by several factors, including failure to remember, a spouse or other
caregiver handling the mail, etc. However, the number will provide an initial baseline with which to compare the
follow-up survey data in the 2006—07 school year. This will allow the evaluation to assess the effectiveness of
any additional measures taken by MDE or individual districts to improve the parental notification process.

The parent survey will also contain items that focus on the choices made by parents as to whether or not to send
their children to SES or not and the reasons for those choices. The survey will also measure parents’ perceptions
of the effectiveness of SES providers. Additional items will be included after consulting with MDE.

Task 4: Analysis of student SES participation and MEAP achievement data
Analysis of MEAP Data

For academic achievement, a treatment-control group using pre- and post-tests is most appropriate as indicated
in the Contract. PPA will match each student participating in SES with a similar control student at the same
school with comparable 2005-06 MEAP scores. In some instances, smaller schools with few students may pose
a methodological problem in matching SES students to comparable control group students. PPA will work closely
with MDE to choose the best course of action in such cases. With over 10,000 students currently enrolled in
SES, an automated process will be developed to best match students. An initial attempt will be made to match
students with a control counterpart that has the same scale scores. From there the search will expand in 5 point
increments until a match is identified. In instances where multiple choices are present, other factors including
ethnicity, gender, and limited English proficiency will be used to select participants. However, MEAP scores
should be the primary factor in selecting control group participants.

#071B6200381 6
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A pre-test and post-test format will be used to reveal the degree to which students receiving SES improved from
the first year to the second and the degree to which students receiving SES differ from those students in the
control group. Statistical analyses will involve two steps. First, regression techniques will be used to determine
the degree to which SES impacts MEAP scores while controlling for other variables gathered from the MEAP
examination. These other variables include ethnicity, gender, limited English proficiency, and economic
disadvantages. Although all students receiving SES should meet the standard of economic disadvantages, this
standard may not be enforced appropriately in each district.

The second step will include an analysis for each SES provider. Data collected from the State’s Web-based data
collection system will be used to identify from which SES provider students received training. MEAP scores will be
used to determine the effectiveness of each SES provider in improving the academic achievement of students.
For each provider, the total difference between the 2005-2006 and 2006—2007 MEAP scores for students
receiving services from that SES provider will be reported along with the statistical significance of the difference.

The Contractor's project organizational structure.

1. The Contractor's staffing table with names and title of personnel assigned to the project. This
must be in agreement with staffing of accepted proposal. Necessary substitutions due to change of
employment status and other unforeseen circumstances may only be made with prior approval of the
State.

a.The project breakdown showing sub-projects, activities and tasks, and resources required and
allocated to each.

b.The time-phased plan in the form of a graphic display, showing each event, task, and decision
point in your work plan.

Reports

Deliverables

PPA is committed to meeting all timelines for deliverables listed in this Contract.

Complete evaluation design, including content of surveys

Notify and secure approval to participate from appropriate school districts

Complete collection of 2005-2006 survey data

Complete analysis of 2005-2006 student SES participation and MEAP achievement data
Issue interim report based on 2005-2006 data

Complete collection of 2006—2007 student SES patrticipation and MEAP achievement data
Issue final evaluation report

An expanded task list and timeline will be included in the evaluation plan and will be developed in cooperation with MDE
upon execution of this Contract.

Vendor will bill quarterly, but no more than half of the amount will be due by the completion of the Interim Report. The
total remainder will be due upon completion of the final evaluation report.

For academic achievement, the model to be used shall reflect the school matched treatment-control group with pretest
and post-test format based on MEAP tests in grades 3-8 in English/Language Arts and Mathematics. In this evaluation
design, each student who receives SES will be matched to a similar control student at the same school.

“ ”
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TERMS AND CONDITIONS

1.102 OUT OF SCOPE - RESERVED

1.104 WORK AND DELIVERABLE

#071B6200381 8
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Vendor will oversee the project, contribute to the evaluation design process, prepare and edit the Interim and final
reports and monitor the timeline and report any problems to MDE.

MDE will contribute to the design process, give final approval to the design and secure approval to participate in
the evaluation from the appropriate school districts and inform them of their responsibilities as participants, assist
the vendor’s staff in securing the necessary data, including student SES participation and MEAP data, ensure
school districts’ participation in the process and review the final evaluation report.

#071B6200381 9
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11.2 Roles and Responsibilities

1.201 CONTRACTOR STAFF, ROLES, AND RESPONSIBILITIES

The contractor staff, assigned to this Michigan Department of Education project, shall be those that best meet the
MDOE needs. The MDOE reserves the right to approve the contractor’'s assignment of key personnel to this
project and to recommend reassignment of personnel deemed unsatisfactory by the MDOE. The contractor shall
discuss the key personnel assigned to this project.

1.203 OTHER ROLES AND RESPONSIBILITIES — RESERVED

Table 1 shows the staffing capabilities of the proposed PPA project team. Biographical information for each of the
project staff appears in the staffing section of this proposal.

#071B6200381 10
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Table 1: Staff Capabilities
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Staff Member, Role in Project w - = e @ << o
Nancy C. Hewat, Ph.D.,
Project Director ¢ ¢ ¢ ¢ ¢ ¢ ¢
Laurence S. Rosen, Ph.D.,
Senior Research Consultant ¢ ¢ ¢ ¢ ¢ ¢
Douglas C. Drake,
Senior Policy Consultant ¢ M ¢ ¢ ¢
Lisa M. Marckini,
Senior Research Consultant ¢ ¢ ¢ ¢ ¢ ¢ ¢
Ferzana Havewala,
Research Consultant ¢ ¢ ¢ ¢ ¢ ¢
William A. Edwards,
Research Consultant ¢ ¢ ¢ ¢ ¢ ¢ ¢
Colleen Graber,
Research Consultant ¢ ¢ ¢ ¢ ¢
Administrative Assistant and
Editor ¢ ¢
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Project Plan

Nancy Hewat, Project Manager, will be responsible for the overall management of the evaluation. Three
additional senior-level consultants will be intimately involved with the project, steering the evaluation design and
methodologies employed. The senior-level consultants will work with three research consultants with significant
experience in educational evaluation and advanced statistical methods. The time of the personnel involved will
be allocated according to Table 2:

Table 2: Time Allocations for Project Staff

Staff Task 1 Task 2 Task 3 Task 4 Total

N. Hewat 30 10 40 40 120
L. Rosen 5 5 20 10 40
D. Drake 5 5 10 5 25
L. Marckini 5 5 10 5 25
F. Havewala 10 20 70 70 170
W. Edwards 40 30 110 100 280
C. Graber 15 15 40 50 120
Admin/Editor 10 20 30 10 70
TOTAL 120 110 330 290 850

1.3 Project Plan

1.301 PROJECT PLAN MANAGEMENT

a. The Contractor will carry out this project under the direction and control of the Michigan Department of
Education.

b. Although there will be continuous liaison with the Contractor team, the client agency's project director will meet
monthly as a minimum, with the Contractor's project manager for the purpose of reviewing progress and
providing necessary guidance to the Contractor in solving problems that arise.

c. The Contractor will submit brief written monthly summaries of progress which outline the work accomplished
during the reporting period; work to be accomplished during the subsequent reporting period; problems, real
or anticipated, which should be brought to the attention of the client agency's project director; and notification
of any significant deviation from previously agreed-upon work plans. A copy of this report will be forwarded to
the named buyer in Acquisition Services.

d. Within five (5) working days of the award of the Contract, the Contractor will submit to the Michigan
Department of Education, Linda Brown project director for final approval a work plan, which must include the
following: Product: 1. interim report — consisting of analysis of 2005-06 survey data and student SES
participation and MEAP achievement data. 2. Final report — consisting of an introduction, a brief methodolical
section, sections of findings relative to each SES provider, a recommendation section and appropriate
appendices (including a more extensive description of the methodologies used, surveys and protocols, and
brief individual reports on each SES provider. 3. Executive summary for the final report of 10 pages or fewer.

The Contractor's project organizational structure.
1. The Contractor's staffing table with names and title of personnel assigned to the project. This
must be in agreement with staffing of accepted proposal. Necessary substitutions due to

change of employment status and other unforeseen circumstances may only be made with prior
approval of the State.

#071B6200381 12
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a. The project breakdown showing sub-projects, activities and tasks, and resources required
and allocated to each.

b. The time-phased plan in the form of a graphic display, showing each event, task, and
decision point in your work plan.

#071B6200381 13
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1.302 REPORTS

The contractor shall respond to all project deadlines as established by the MDOE for services provided under this
contract. Timely and responsive follow-up and execution are expected. Upon failure to meet a predetermined
deadline, the contractor must provide an explanation for such a failure as soon as it is known, and submit an
updated project schedule to the MDOE. The contractor will be required to provide the following:

PPA is committed to meeting all timelines for these deadlines as outlined in this Contract.

1.4 Project Management

1.401 ISSUE MANAGEMENT - RESERVED

1.403 CHANGE MANAGEMENT

If a proposed contract change is approved by the Contract Compliance Inspector, the Contract Compliance
Inspector will submit a request for change to the Department of Management and Budget, Acquisition Services
Buyer, who will make recommendations to the Director of Acquisition Services regarding ultimate
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approval/disapproval of change request. If the DMB Acquisition Services Director agrees with the proposed
modification, and all required approvals are obtained (including State Administrative Board), the Acquisition
Services Buyer will issue an addendum to the Contract, via a Contract Change Notice. Vendors who provide
products or services prior to the issuance of a Contract Change Notice by the DMB Office of Acquisition
Services, risk non-payment for the out-of-scope/pricing products and/or services.

The PPA team prides itself on its flexibility. We understand that conditions in the real world change, and that it is
an important aspect of applied research to adapt as such changes occur. If the project changes—whether due to
unforeseen funding contractions or expansions or other surprises—we will respond quickly and thoroughly to
analyze the effect of the change on the evaluation. We will then collaborate with the MDE client team to revise
the evaluation as necessary to continue to capture the maximum possible value for policy makers, program
managers, and staff.

All changes that result from such a process will be documented in the periodic reports to the MDE client team.

1.5 Acceptance

1.501 CRITERIA

The following criteria will be used by the State to determine Acceptance of the Services and/or Deliverables
provided under this SOW.

1)Prior to the start of the engagement the contractor will provide Board staff with a detailed “scope of work”
document defining the key aspects of the engagement that the financial consultant will be required to
complete. This document will include a cost estimate.

2)Monthly submission of the contractor’s time spent on the engagement and the general breakdown of
activities, i.e., document review and analysis, participation in meetings, development of benchmarks,
report writing, etc., performed during the month.

3)The contractor must meet all previously agreed upon deadlines for completion of various aspects of the
engagement.

4)The contractor must respond, within a mutually agreed upon timeframe, to required changes in the scope of
the engagement including modifications to required completion dates or deployment of resources.
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5)The contractor must complete the engagement within the agreed upon timeframes and within the projected
monetary budget.

1.502 FINAL ACCEPTANCE

Final Acceptance is when the project is completed and functions according to the requirements. Any intermediate
acceptance of Sub-Deliverables does not complete the requirement of Final Acceptance.

PPA agrees and complies with this statement.

1.6 Compensation and Payment

1.601 COMPENSATION AND PAYMENT
All prices/rates quoted in this Contract cannot change for the duration of the Contract.
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1.7 Additional Terms and Conditions Specific to this SOW

1.701 Additional Terms and Conditions Specific to this SOW_- RESERVED
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Article 2 — General Terms and Conditions

2.010 Contract Structure and Administration

2.011 Definitions

Capitalized terms used in this Contract (including its Exhibits) shall have the meanings given below, unless the
context requires otherwise:

(@)
(b)

(©)

(d)

()

(f)

(9)
(h)
(i)

0

(k)

M
(m)

(n)

(0)

“Days” means calendar days unless otherwise specified.

“24x7x365” means 24 hours a day, seven days a week, and 365 days a year (including the 366th
day in a leap year).

“Additional Service” means any Services/Deliverables within the scope of the Contract, but not
specifically provided under any Statement of Work, that once added will result in the need to
provide the Contractor with additional consideration. “Additional Service” does not include New
Work.

“Amendment Labor Rates” means the schedule of fully-loaded hourly labor rates attached as
Article 1, Attachment C.

“Audit Period” has the meaning given in Section 2.111.

“Business Day,” whether capitalized or not, shall mean any day other than a Saturday, Sunday or
State-recognized legal holiday (as identified in the Collective Bargaining Agreement for State
employees) from 8:00am EST through 5:00pm EST unless otherwise stated.

“Incident” means any interruption in Services.

“Business Critical” means any function identified in any Statement of Work as Business Ciritical.

“Deliverable” means physical goods and/or commodities as required or identified by a Statement
of Work

“Key Personnel” means any Personnel designated in  Article 1, Section 1.201 and/or
Attachment B, as Key Personnel.

“New Work” means any Services/Deliverables outside the scope of the Contract and not
specifically provided under any Statement of Work, that once added will result in the need to
provide the Contractor with additional consideration. “New Work” does not include Additional
Service.

“Services” means any function performed for the benefit of the State.

“State Location” means any physical location where the State performs work. State Location may
include state-owned, leased, or rented space.

“Subcontractor” means a company Contractor delegates performance of a portion of the Services
to, but does not include independent contractors engaged by Contractor solely in a staff
augmentation role.

“Work in Process” means a Deliverable that has been partially prepared, but has not been
presented to the State for Approval.

2.012 Attachments and Exhibits

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

#071B6200381
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2.013

2.014

2.015

Statements of Work

€)) The parties agree that the Services/Deliverables to be rendered by Contractor pursuant to this Contract
(and any future amendments of it) will be defined and described in detail in Statements of Work or
Purchase Orders (PO) executed under this Contract. Contractor shall not be obliged or authorized to
commence any work to implement a Statement of Work until authorized via a PO issued against this
Contract, or an amendment to this Contract (see 2.106). Contractor shall perform in accordance with this
Contract, including the Statements of Work/Purchase Orders executed under it.

(b) Unless otherwise agreed by the parties, each Statement of Work (as defined in Article 1) will include, or
incorporate by reference to the appropriate Contract Article 1 Attachment containing, the following
information:

- a description of the Services to be performed by Contractor under the Statement of Work;

- a project schedule (including the commencement and completion dates for all tasks, subtasks
(for all projects of sufficient duration and complexity to warrant sub task breakdown), and
Deliverables;

- alist of the Deliverables to be provided, if any, including any particular specifications and
acceptance criteria for such Deliverables, and the dates on which the Deliverables are
scheduled to be completed and delivered to the State;

- all Deliverable price schedules and other charges associated with the Statement of Work, the
overall fixed price for such Statement of Work and any other appropriate pricing and payment
terms;

- a specification of Contractor’s and the State’s respective performance responsibilities with
respect to the performance or completion of all tasks, subtasks and Deliverables;

- alisting of any Key Personnel of Contractor and/or its Subcontractors for that Statement of
Work and any future Statements of Work;

- any other information or provisions the parties agree to include.

(c) Reserved.

(d) The initial Statements of Work, as of the Effective Date, are attached to this Contract.

Issuing Office

This Contract is issued by the Department of Management and Budget, Office of Acquisition Services (“OAS")
and Michigan Lottery (ML)finsert-ageney}- (collectively, including all other relevant State of Michigan departments
and agencies, the “State”). OAS is the sole point of contact in the State with regard to all procurement and
contractual matters relating to the Contract. OAS is the only State office authorized to change, modify,
amend, alter or clarify the prices, specifications, terms and conditions of this Contract. The Contractor
Administrator within the Office of Acquisition Services for this Contract is:

Irene Pena

Office of Acquisition Services
Department of Management and Budget
Mason Bldg, 2nd Floor

PO Box 30026

Lansing, MI 48909
Penail@michigan.gov

517-241-1647

Contract Compliance Inspector

Upon receipt at OAS of the properly executed Contract, it is anticipated that the Director of DMB Acquisition
Services, in consultation with (insert the end using agency), will direct that the person named below, or any other
person so designated, be authorized to monitor and coordinate the activities for the Contract on a day-to-day
basis during its term. However, monitoring of this Contract implies no authority to change, modify, clarify,
amend, or otherwise alter the prices, terms, conditions and specifications of such Contract as that
authority is retained by the Office of Acquisition Services. The Contract Compliance Inspector for this
Contract is:
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Linda Brown

Assistant Director, Office of School Improvement
Michigan Department of Education

E-Mail: BrownLQ@michigan.gov

Phone: 517-373-3921

2.016 Project Manager - RESERVED

2.020 Contract Objectives/Scope/Background

2.021 Background_-

2.022 Purpose - RESERVED

2.023 Objectives and Scope - RESERVED

2.024 Interpretation — RESERVED

2.025 Form, Function and Utility - RESERVED

2.030 Legal Effect and Term

2.031 Legal Effect

Except as otherwise agreed in writing by the parties, the State assumes no liability for costs incurred by
Contractor or payment under this Contract, until Contractor is notified in writing that this Contract (or Change
Order) has been approved by the State Administrative Board (if required), approved and signed by all the parties,
and a Purchase Order against the Contract has been issued.

2.032 Contract Term

This Contract is for a period of three (3) years commencing on the date that the last signature required to make
the Contract enforceable is obtained. All outstanding Purchase Orders shall also expire upon the termination
(cancellation for any of the reasons listed in 2.210) of the Contract, unless otherwise extended pursuant to the
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Contract. Absent an early termination for any reason, Purchase Orders issued but not expired, by the end of the
Contract’s stated term, will remain in effect for the balance of the fiscal year for which they were issued.

2.033 Renewal(s)
This Contract may be renewed in writing by mutual agreement of the parties not less than thirty (30) days before
its expiration. The Contract may be renewed for up to two (2) additional one (1) year periods. Successful
completion of negotiations surrounding the terms of the extension, will be a pre-requisite for the exercise of any
option year.

2.040 Contractor Personnel

2.041 Contractor Personnel

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

Key Personnel

(i)

(ii)

(i)

(iv)

v)

In discharging its obligations under this Contract, Contractor shall provide the named Key
Personnel on the terms indicated. Exhibit C provides an organization chart showing the roles of
certain Key Personnel, if any.

Key Personnel shall be dedicated as defined in Exhibit C to the Project for its duration in the
applicable Statement of Work with respect to other individuals designated as Key Personnel for
that Statement of Work.

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

Additionally, the State’s request shall be based on legitimate, good-faith reasons. Proposed
alternative for the individual denied, shall be fully qualified for the position.

Contractor shall not remove any Key Personnel from their assigned roles or the Contract without
the prior written consent of the State. If the Contractor does remove Key Personnel without the
prior written consent of the State, it shall be considered an unauthorized removal (“Unauthorized
Removal”). It shall not be considered an Unauthorized Removal if Key Personnel must be
replaced for reasons beyond the reasonable control of Contractor, including illness, disability,
leave of absence, personal emergency circumstances, resignation or for cause termination of the
Key Personnel’s employment. It shall not be considered an Unauthorized Removal if Key
Personnel must be replaced because of promotions or other job movements allowed by
Contractor personnel policies or Collective Bargaining Agreement(s) as long as the State
receives prior written notice before shadowing occurs and Contractor provides thirty (30) days of
shadowing unless parties agree to a different time period. The Contractor with the State shall
review any Key Personnel replacements, and appropriate transition planning will be established.
Any Unauthorized Removal may be considered by the State to be a material breach of the
Contract, in respect of which the State may elect to exercise its rights under Section 2.210.

It is acknowledged that an Unauthorized Removal will interfere with the timely and proper
completion of the 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 in the case of any
Unauthorized Removal in respect of which the State does not elect to exercise its rights under
Section 2.210, the State may assess liquidated damages against Contractor as specified below.

For the Unauthorized Removal of any Key Personnel designated in the applicable Statement of Work, the
liquidated damages amount shall be $25,000.00 per individual provided Contractor identifies a replacement
approved by the State pursuant to Section 2.041 and assigns the replacement to the Project to shadow the Key
Personnel s/he is replacing for a period of at least thirty (30) days prior to such Key Personnel’s removal.

If Contractor fails to assign a replacement to shadow the removed Key Personnel for at least thirty (30) days, in
addition to the $25,000.00 liquidated damages for an Unauthorized Removal, Contractor shall pay the amount of
$833.33 per day for each day of the thirty (30) day shadow period that the replacement Key Personnel does not
shadow the removed Key Personnel, up to $25,000.00 maximum per individual. The total liquidated damages
that may be assessed per Unauthorized Removal and failure to provide thirty (30) days of shadowing shall not
exceed $50,000.00 per individual.

#071B6200381
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()

(d)

()

(f)

(9)

Re-assignment of non-Key Personnel. Prior to re-deploying to other projects, at the completion of their
assigned tasks on the Project, teams of its non-Key Personnel who are performing Services on-site at
State facilities or who are otherwise dedicated primarily to the Project, Contractor will give the State at
least ten (10) Business Days notice of the proposed re-deployment to give the State an opportunity to
object to the re-deployment if the State reasonably believes such team’s Contract responsibilities are not
likely to be completed and approved by the State prior to the proposed date of re-deployment.

Re-assignment of Personnel at the State’s Request. The State reserves the right to require the removal
from the Project of Contractor personnel found, in the judgment of the State, to be unacceptable. The
State’s request shall be written with reasonable detail outlining the reasons for the removal request.
Additionally, the State’s request shall be based on legitimate, good-faith reasons. Replacement
personnel for the removed person shall be fully qualified for the position. If the State exercises this right,
and the Contractor cannot immediately replace the removed personnel, the State agrees to an equitable
adjustment in schedule or other terms that may be affected by the State’s required removal. If any such
incident with removed personnel results in delay not reasonable anticipatable under the circumstances
and which is attributable to the State, the applicable SLAs for the affected Service will not be counted in
Section 2.076 for a time as agreed to by the parties.

Staffing Levels.

0] All staff requirements not specified in the applicable Statement of Work or State-approved project
plan as State personnel will be supplied by Contractor. This includes secretarial, clerical and
Contract administration support staff necessary for Contractor to perform its obligations
hereunder.

(i) Contractor shall provide sufficient personnel resources for the completion of Contract tasks
indicated in Contractor’s project plan approved by the State. If the level of personnel resources is
insufficient to complete any Contractor Contract tasks in accordance with the Contract time
schedule as demonstrated by Contractor’s failure to meet mutually agreed to time schedules,
Contractor shall promptly add additional qualified personnel resources to the performance of the
affected tasks, at no additional charge to the State, in an amount sufficient to complete
performance of Contractor’s tasks in accordance with the Contract time schedule.

Personnel Turnover. The Parties agree that it is in their best interests to keep the turnover rate of
employees of Contractor and its Subcontractors who are performing the Services to a reasonable
minimum. Accordingly, if the State determines that the turnover rate of such employees is excessive and
so notifies Contractor, Contractor will meet with the State to discuss the reasons for the turnover rate and
otherwise use commercially reasonable efforts to minimize such turnover rate. If requested to do so by
the State, Contractor will submit to the State its proposals for reducing the turnover rate to an acceptable
level. In any event, notwithstanding the turnover of personnel, Contractor remains obligated to perform
the Services without degradation and in accordance with the State-approved Contract schedule.

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

2.042 Contractor ldentification

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

#071B6200381
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2.043 Cooperation with Third Parties

Contractor agrees to cause its personnel and the personnel of any Subcontractors to cooperate with the State
and its agents and other contractors including the State’s Quality Assurance personnel, and, as reasonably
requested by the State, to provide to the State’s agents and other contractors with reasonable access to
Contractor’s Project personnel, systems and facilities to the extent they relate to activities specifically associated
with this Contract and will not interfere or jeopardize the safety or operation of the systems or facilities and
provided Contractor receives reasonable prior written notice of such request. The State acknowledges that
Contractor’s time schedule for the Contract is very specific and agrees not to unnecessarily or unreasonably
interfere with, delay or otherwise impeded Contractor’s performance under this Contract with such requests for
access.

2.044 Subcontracting by Contractor

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

(b) Contractor shall not delegate any duties under this Contract to a Subcontractor unless the Department of
Management and Budget, Office of Acquisition Services has given written consent to such delegation.
The State shall have the right of prior written approval of all Subcontractors and to require Contractor to
replace any Subcontractors found, in the reasonable judgment of the State, to be unacceptable. The
State’s request shall be written with reasonable detail outlining the reasons for the removal request.
Additionally, the State’s request shall be based on legitimate, good-faith reasons. Replacement
Subcontractor(s) for the removed Subcontractor shall be fully qualified for the position. If the State
exercises this right, and the Contractor cannot immediately replace the removed Subcontractor, the State
will agree to an equitable adjustment in schedule or other terms that may be affected by the State’s
required removal. If any such incident with a removed Subcontractor results in delay not reasonable
anticipatable under the circumstances and which is attributable to the State, the applicable SLAs for the
affected Work will not be counted in Section 2.076 for a time agreed upon by the parties.

(c) In any subcontracts entered into by Contractor for the performance of the Services, Contractor shall
require the Subcontractor, to the extent of the Services to be performed by the Subcontractor, to be
bound to Contractor by the terms of this Contract and to assume toward Contractor all of the obligations
and responsibilities that Contractor, by this Contract, assumes toward the State. The State reserves the
right to receive copies of and review all subcontracts, although Contractor may delete or mask any
proprietary information, including pricing, contained in such contracts before providing them to the State.
The management of any Subcontractor will be the responsibility of Contractor, and Contractor shall
remain responsible for the performance of its Subcontractors to the same extent as if Contractor had not
subcontracted such performance. Contractor shall make all payments to Subcontractors or suppliers of
Contractor. Except as otherwise agreed in writing by the State and Contractor, the State will not be
obligated to direct payments for the Services other than to Contractor. The State’s written approval of
any Subcontractor engaged by Contractor to perform any obligation under this Contract shall not relieve
Contractor of any obligations or performance required under this Contract. Attached as Exhibit E is a list
of the Subcontractors, if any, approved by the State as of the execution of this Contract, together with a
copy of the applicable subcontract.

(d) Except where specifically approved in writing by the State on a case-by-case basis, Contractor shall flow
down the obligations in Sections 2.040, 2.110, 2.150, 2.160, 2.171(c), 2.172(b), 2.180, 2.260, 2.276,
2.297 in all of its agreements with any Subcontractors.

(e) The Contractor shall select subcontractors (including suppliers) on a competitive basis to the maximum

practical extent consistent with the objectives and requirements of the Contract.

2.045 Contractor Responsibility for Personnel

Contractor shall be responsible for all acts and omissions of its employees, as well as the acts and omissions of
any other personnel furnished by Contractor to perform the Services.
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2.050 State Standards

2.051 Existing Technology Standards - RESERVED
2.052 PM Methodology Standards - RESERVED
2.053 Adherence to Portal Technology Tools - RESERVED

2.054 Acceptable Use Policy - RESERVED

2.060 Deliverables

2.061 Ordering

Any Services/Deliverables to be furnished under this Contract shall be ordered by issuance of written Purchase
Orders/Blanket Purchase Order by the State after approval by the Contract Administrator or his/her designee. All
orders are subject to the terms and conditions of this Contract. In the event of conflict between an order and this
Contract, the Contract shall take precedence as stated in Section 2.293. In no event shall any additional terms
and conditions contained on a Purchase Order/Blanket Purchase Order be applicable, unless specifically
contained in that Purchase Order/Blanket Purchase Order’s accompanying Statement of Work.

2.062 Software - RESERVED
2.063 Hardware - RESERVED

2.064 Equipment to be New and Prohibited Products - RESERVED
2.070 Performance

2.071 Performance, In General

The State engages Contractor to execute the Contract and perform the Services/provide the Deliverables, and
Contractor undertakes to execute and complete the Contract in its entirety in accordance with the terms and
conditions of this Contract and with the participation of State representatives as specified in this Contract.

2.072 Time of Performance

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

(b) Without limiting the generality of Section 2.072(a), Contractor shall notify the State in a timely manner
upon becoming aware of any circumstances that may reasonably be expected to jeopardize the timely
and successful completion of any Deliverables/Services on the scheduled due dates in the latest State-
approved delivery schedule and, in such event, shall inform the State of the projected actual delivery
date.

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

2.073 {(Optienab-Liguidated Damages - RESERVED
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2.074

2.075

2.076

Bankruptcy

If Contractor shall file for protection under the bankruptcy laws, or if an involuntary petition shall be filed against
Contractor and not removed within thirty (30) days, or if the Contractor becomes insolvent, be adjudicated
bankrupt, or if it should make a general assignment for the benefit of creditors, or if a receiver shall be appointed
due to its insolvency, and Contractor and/or its affiliates are unable to provide reasonable assurances that
Contractor and/or its affiliates can deliver the services provided herein, the State may, without prejudice to any
other right or remedy, terminate this Contract, in whole or in part, and, at its option, may take possession of the
“Work in Process” and finish such Works in Process by whatever appropriate method the State may deem
expedient. Contractor will fix appropriate notices or labels on the Work in Process to indicate ownership by the
State. To the extent reasonably possible, materials and Work in Process shall be stored separately from other
stock and marked conspicuously with labels indicating ownership by the State.

To secure the State’s progress payments before the delivery of any services or materials required for the
execution of Contractor’s obligations hereunder, and any work which Contractor may subcontract in the support of
the performance of its obligations hereunder, title shall vest in the State to the extent the State has made progress
payments hereunder.

Time is of the Essence
The Contractor agrees that time is of the essence in the performance of the Contractor’s obligations under this

Contract. [Sabruectimingoareln e nfimeneninLainie seocinon)

Service Level Agreements (SLAS)
€) SLAs will be completed with the following operational considerations:
0] SLAs will not be calculated for individual Incidents where any event of Excusable Failure has
occurred as defined in Section 2.202,

(i) SLAs will not be calculated for individual Incidents where loss of service is planned and where the
State has received prior notification and/or coordination.

(iii) SLAs will not apply if the applicable Incident could have been prevented through planning
proposed by Contractor and not implemented at the request of the State. In order to invoke this
consideration, complete documentation relevant to the denied planning proposal must be
presented to substantiate the proposal.

(iv) Time period measurements will be based on the time Incidents are received by the Contractor
and the time that the State receives notification of resolution based on 24x7x365 time period,
except that the time period measurement will be suspended based on the following (“Stop-Clock
Conditions”):

1. Time period(s) will not apply where Contractor does not have access to a physical State
Location and where access to the State Location is necessary for problem identification
and resolution.

2. Time period(s) will not apply where Contractor needs to obtain timely and accurate
information or appropriate feedback and is unable to obtain timely and accurate
information or appropriate feedback from the State.

#071B6200381 27




-
TERMS AND CONDITIONS CONTRACT #071B6200381 ‘

(b) Chronic Failure for any Service(s) will be defined as three (3) unscheduled outage(s) or interruption(s) on
any individual Service for the same reason or cause or if the same reason or cause was reasonably
discoverable in the first instance over a rolling thirty (30) day period. Chronic Failure will result in the
State’s option to terminate the effected individual Service(s) and procure them from a different vendor for
the chronic location(s) with Contractor to pay the difference in charges for up to three (3) additional
months. The termination of the Service will not affect any tiered pricing levels.

(c) Root Cause Analysis will be performed on any Business Critical outage(s) or outage(s) on Services when
requested by the Contract Administrator. Contractor will provide its analysis within two (2) weeks of
outage(s) and provide a recommendation for resolution.
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(d)

2.080

All decimals shall be rounded to two decimal places with 5 and greater rounding up and 4 and less
rounding down unless otherwise specified.

Delivery and Acceptance of Deliverables

2.081 Delivery Responsibilities - RESERVED

2.082 Delivery of Deliverables

Where applicable, the Statements of Work/POs contain lists of the Deliverables to be prepared and delivered by
Contractor including, for each Deliverable, the scheduled delivery date and a designation of whether the
Deliverable is a document (“Written Deliverable™), a good (“Physical Deliverable”) or a Service. All Deliverables
shall be completed and delivered for State review and written approval and, where applicable, installed in
accordance with the State-approved delivery schedule and any other applicable terms and conditions of the
Contract.

2.083 Testing - RESERVED

2.084 Approval of Deliverables, In General

(@)

(b)

(©)

(d)

#071B6200381

All Deliverables (Physical Deliverables and Written Deliverables) and Services require formal written
approval by the State, in accordance with the following procedures. Formal approval by the State
requires that the Deliverable be confirmed in writing by the State to meet its specifications, which will
include the successful completion of Testing as applicable in Section 2.083, to be led by the State with
the support and assistance of Contractor. The parties acknowledge that the approval process set forth
herein will be facilitated by ongoing consultation between the parties, visibility of interim and intermediate
Deliverables and collaboration on key decisions.

The State’s obligation to comply with any State Review Period is conditioned on the timely delivery of
Deliverables/Services being reviewed.

Prior to commencement of its review or testing of a Deliverable/Service, the State may inspect the
Deliverable/Service to confirm that all components of the Deliverable/Service have been delivered without
material deficiencies. If the State determines that the Deliverable/Service has material deficiencies, the
State may refuse delivery of the Deliverable/Service without performing any further inspection or testing
of the Deliverable/Service. Otherwise, the review period will be deemed to have started on the day the
State receives the Deliverable or the Service begins, and the State and Contractor agree that the
Deliverable/Service is ready for use and, where applicable, certification by Contractor in accordance with
Section 2.083(a).

The State will approve in writing a Deliverable/Service upon confirming that it conforms to and, performs
in accordance with, its specifications without material deficiency. The State may, but shall not be required
to, conditionally approve in writing a Deliverable/Service that contains material deficiencies if the State
elects to permit Contractor to rectify them post-approval. In any case, Contractor will be responsible for
working diligently to correct within a reasonable time at Contractor’s expense all deficiencies in the
Deliverable/Service that remain outstanding at the time of State approval.
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2.085

2.086

2.087

(e) If, after three (3) opportunities (the original and two repeat efforts), Contractor is unable to correct all
deficiencies preventing Final Acceptance of a Deliverable/Service, the State may: (i) demand that
Contractor cure the failure and give Contractor additional time to cure the failure at the sole expense of
Contractor; or (ii) keep the Contract in force and do, either itself or through other parties, whatever
Contractor has failed to do, in which event Contractor shall bear any excess expenditure incurred by the
State in so doing beyond the Contract price for such Deliverable/Service and will pay the State an
additional sum equal to ten percent (10%) of such excess expenditure to cover the State’s general
expenses provided the State can furnish proof of such general expenses; or (iii) terminate the particular
Statement of Work for default, either in whole or in part by notice to Contractor provided Contractor is
unable to cure such breach. Notwithstanding the foregoing, the State shall not use, as a basis for
exercising its termination rights under this Section, deficiencies discovered in a repeat State Review
Period that could reasonably have been discovered during a prior State Review Period.

® The State, at any time and in its reasonable discretion, may halt the testing or approval process if such
process reveals deficiencies in or problems with a Deliverable/Service in a sufficient quantity or of a
sufficient severity as to make the continuation of such process unproductive or unworkable. In such case,
the State may stop using the Service or return the applicable Deliverable to Contractor for correction and
re-delivery prior to resuming the testing or approval process.

Process For Approval of Written Deliverables

The State Review Period for Written Deliverables will be the number of days set forth in the applicable Statement
of Work following delivery of the final version of the Deliverable (failing which the State Review Period, by default,
shall be five (5) Business Days for Written Deliverables of one hundred (100) pages or less and ten (10) Business
Days for Written Deliverables of more than one hundred (100) pages). The duration of the State Review Periods
will be doubled if the State has not had an opportunity to review an interim draft of the Written Deliverable prior to
its submission to the State. The State agrees to notify Contractor in writing by the end of the State Review Period
either stating that the Deliverable is approved in the form delivered by Contractor or describing any deficiencies
that must be corrected prior to approval of the Deliverable (or at the State’s election, subsequent to approval of
the Deliverable). If the State delivers to Contractor a notice of deficiencies, Contractor will correct the described
deficiencies and within thirty (30) Business Days resubmit the Deliverable in a form that shows all revisions made
to the original version delivered to the State. Contractor’s correction efforts will be made at no additional charge.
Upon receipt of a corrected Deliverable from Contractor, the State will have a reasonable additional period of
time, not to exceed the length of the original State Review Period, to review the corrected Deliverable to confirm
that the identified deficiencies have been corrected.

Process for Approval of Services

The State Review Period for approval of Services is governed by the applicable Statement of Work (failing which
the State Review Period, by default, shall be thirty (30) Business Days for Services). The State agrees to notify
Contractor in writing by the end of the State Review Period either stating that the Service is approved in the form
delivered by Contractor or describing any deficiencies that must be corrected prior to approval of the Services (or
at the State’s election, subsequent to approval of the Service). If the State delivers to Contractor a notice of
deficiencies, Contractor will correct the described deficiencies and within thirty (30) Business Days resubmit the
Service in a form that shows all revisions made to the original version delivered to the State. Contractor’s
correction efforts will be made at no additional charge. Upon implementation of a corrected Service from
Contractor, the State will have a reasonable additional period of time, not to exceed the length of the original
State Review Period, to review the corrected Service for conformity and that the identified deficiencies have been
corrected.

Process for Approval of Physical Deliverables - RESERVED
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2.088 Final Acceptance
Unless otherwise stated in the Statement of Work or Purchase Order, “Final Acceptance” of each Deliverable
shall occur when each Deliverable/Service has been approved by the State following the State Review Periods
identified in Sections 2.080-2.087. Payment will be made for Deliverables installed and accepted. Upon
acceptance of a Service, the State will pay for all Services provided during the State Review Period that
conformed to the acceptance criteria.

2.090

Financial

2.091 Pricing

(@)

(b)

c)

(d)

Fixed Prices for Services/Deliverables

Each Statement of Work/PO issued under this Contract shall specify the firm, fixed prices for all
Services/Deliverables, and the associated payment milestones and payment amounts. To the extent the
parties agree that certain specific Services will be provided on a time and materials basis, such Services
shall be provided at the Amendment Labor Rates (Article 1, Attachment C). The State may make
progress payments to the Contractor when requested as work progresses, but not more frequently than
monthly, in amounts approved by the Contract Administrator, after negotiation. Contractor must show
verification of measurable progress at the time of requesting progress payments.

Adjustments for Reductions in Scope of Services/Deliverables

If the scope of the Services/Deliverables under any Statement of Work issued under this Contract is

subsequently reduced by the State, the parties shall negotiate an equitable reduction in Contractor’s
charges under such Statement of Work commensurate with the reduction in scope, using the rates in
Article 1, Attachment unless specifically identified in an applicable Statement of Work.

Services/Deliverables Covered

For all Services/Deliverables to be provided by Contractor (and its Subcontractors, if any) under this
Contract, the State shall not be obligated to pay any amounts in addition to the charges specified in this
Contract.

Labor Rates
All time and material charges will be at the rates specified in Article 1, Attachment C.

2.092 Invoicing and Payment Procedures and Terms

(@)

#071B6200381

Invoicing and Payment — In General

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

(i) Each Contractor invoice will show details as to charges by Service/Deliverable component and
location at a level of detail reasonably necessary to satisfy the State’s accounting and charge-
back requirements. The charges for Services billed on a time and materials basis shall be
determined based on the actual number of hours of Services performed, at the applicable Labor
Rates specified in Article 1, Attachment C. Invoices for Services performed on a time and
materials basis will show, for each individual, the number of hours of Services performed during
the billing period, the billable skill/labor category for such person and the applicable hourly billing
rate. Prompt payment by the State is contingent on the Contractor’s invoices showing the
amount owed by the State minus any holdback amount to be retained by the State in accordance
with Section 2.094.

(iii) Correct invoices will be due and payable by the State, in accordance with the State’s standard

payment procedure as specified in 1984 Public Act No. 279, MCL 17.51 et seq., within forty-five
(45) days after receipt, provided the State determines that the invoice was properly rendered.
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(b)

(©)

(d)

()

(f)

Taxes (See Section 2.305 and Article 3, Section 3.022-3.024 for additional)

The State is exempt from Federal Excise Tax, State and Local Sales Taxes, and Use Tax with respect to
the sale to and use by it of tangible personal property. Such taxes shall not be included in Contract prices
as long as the State maintains such exemptions. Copies of all tax exemption certificates shall be
supplied to Contractor, if requested.

Out-of-Pocket Expenses

Contractor acknowledges that the out-of-pocket expenses that Contractor expects to incur in performing
the Services/ providing the Deliverables (such as, but not limited to, travel and lodging, document
reproduction and shipping, and long distance telephone) are included in Contractor’s fixed price for each
Statement of Work. Accordingly, Contractor’s out-of-pocket expenses are not separately reimbursable by
the State unless, on a case-by-case basis for unusual expenses, the State has agreed in advance and in
writing to reimburse Contractor for such an expense at the State’s current travel reimbursement rates.
See http://www.mi.gov/dmb/0,1607,7-150-9141 13132---,00.html for current rates.

Pro-ration
To the extent there are any Services that are to be paid for on a monthly basis, the cost of such Services
shall be pro-rated for any partial month.

Antitrust Assignment

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

Final Payment

The making of final payment by the State to Contractor does not constitute a waiver by either party of any
rights or other claims as to the other party’s continuing obligations under the Contract, nor will it constitute
a waiver of any claims by one party against the other arising from unsettled claims or failure by a party to

comply with this Contract, including claims for Services and Deliverables not reasonably known until after
acceptance to be defective or substandard. Contractor’'s acceptance of final payment by the State under

this Contract shall constitute a waiver of all claims by Contractor against the State for payment under this

Contract, other than those claims previously filed in writing on a timely basis and still unsettled.

2.093 State Funding Obligation

The State’s obligation under this Contract is payable only and solely from funds appropriated for the purpose of
this Contract. Contractor acknowledges and agrees that all funds for payments after the end of the current fiscal
year are subject to the availability of a legislative appropriation for the purpose of this Contract. Events of non-
appropriation are addressed further in Section 2.210 of this Contract.

2.094 Holdback - RESERVED

2.095 Electronic Payment Availability

Electronic transfer of funds is available to State contractors. Contractor -is required to register with the State
electronically at http://www.cpexpress.state.mi.us. Public Act 533 of 2004, requires all payments be transitioned
over to EFT by October, 2005.

2.100

Contract Management

2.101 Contract Management Responsibility

(@)

#071B6200381

Contractor shall have overall responsibility for managing and successfully performing and completing the
Services/Deliverables, subject to the overall direction and supervision of the State and with the
participation and support of the State as specified in this Contract.
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(b)

Contractor’s duties will include monitoring and reporting the State’s performance of its participation and
support responsibilities (as well as Contractor’s own responsibilities) and providing timely notice to the
State in Contractor’s reasonable opinion if the State’s failure to perform its responsibilities in accordance
with Article 1, Attachment E (Project Plan) is likely to delay the timely achievement of any Contract
tasks.

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

2.102 Problem and Contract Management Procedures

Problem Management and Contract Management procedures will be governed by the Contract and the applicable
Statements of Work.

2.103 Reports and Meetings

(@)

(b)
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Reports.
Within thirty (30) days after the Effective Date, the parties shall determine an appropriate set of periodic
reports to be issued by Contractor to the State. Such reports may include:

0] separately address Contractor’s performance in each area of the Services;

(i) for each area of the Services, assess the degree to which Contractor has attained or failed to
attain the pertinent objectives in that area, including on-time completion and delivery of
Deliverables;

(iii) explain the reasons for any failure to achieve on-time completion and delivery of Deliverables and
include a plan for corrective action where appropriate;

(iv) describe any circumstances that Contractor anticipates will impair or prevent on-time completion

and delivery of Deliverables in upcoming reporting periods;

(V) include plans for corrective action or risk mitigation where appropriate and describe the status of
ongoing problem resolution efforts;

(vi) provide reports setting forth a comparison of actual hours spent by Contractor (including its
augmented personnel and Subcontractors) in performing the Project versus hours budgeted by
Contractor.

(vii) set forth a record of the material personnel changes that pertain to the Services and describe
planned changes during the upcoming month that may affect the Services.

(viii) include such documentation and other information may be mutually agreed to verify compliance
with, and meeting the objectives of, this Contract.

(iX) set forth an updated schedule that provides information on the status of upcoming Deliverables,
expected dates of delivery (or redelivery) of such Deliverables and estimates on timing for
completion of the Project.

Meetings.

Within thirty (30) days after the Effective Date, the parties shall determine an appropriate set of meetings
to be held between representatives of the State and Contractor. Contractor shall prepare and circulate an
agenda sufficiently in advance of each such meeting to give participants an opportunity to prepare for the
meeting. Contractor shall incorporate into such agenda items that the State desires to discuss. At the
State’s request, Contractor shall prepare and circulate minutes promptly after a meeting.
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2.104 System Changes - RESERVED
2.105 RESERVED

2.106 Change Requests

The State reserves the right to request from time to time, any changes to the requirements and specifications of
the Contract and the work to be performed by the Contractor under the Contract. During the course of ordinary
business, it may become necessary for the State to discontinue certain business practices or create Additional
Services/Deliverables. At a minimum, to the extent applicable, the State would like the Contractor to provide a
detailed outline of all work to be done, including tasks necessary to accomplish the services/deliverables,
timeframes, listing of key personnel assigned, estimated hours for each individual per task, and a complete and
detailed cost justification.

If the State requests or directs the Contractor to perform any Services/Deliverables that are outside the scope of
the Contractor’s responsibilities under the Contract (“New Work”), the Contractor must notify the State promptly,
and before commencing performance of the requested activities, that it believes the requested activities are New
Work. If the Contractor fails to notify the State before commencing performance of the requested activities, any
such activities performed before notice is given by the Contractor shall be conclusively considered to be in-scope
Services/Deliverables, not New Work.

If the State requests or directs the Contractor to perform any services or provide deliverables that are consistent
with and similar to the Services/Deliverables being provided by the Contractor under the Contract, but which the
Contractor reasonably and in good faith believes are not included within the Statements of Work, then before
performing such services or providing such deliverables, the Contractor shall notify the State in writing that it
considers the services or deliverables to be an Additional Service/Deliverable for which the Contractor should
receive additional compensation. If the Contractor 