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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 June 7, 2010
PURCHASING OPERATIONS

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

530 W. ALLEGAN, LANSING, MI 48933

CHANGE NOTICE NO. 3

TO
CONTRACT NO. 071B8200183
between
THE STATE OF MICHIGAN
and
NAME & ADDRESS OF CONTRACTOR TELEPHONE (937) 241-8515
Wendy Gramza

LexisNexis, a division of Reed Elsevier Inc.
Attn: Customer Legal Services
9443 Springboro Pike BUYER/CA (517) 335-6481
Miamisburg, OH 45342 wendy.gramza@lexisnexis.com Adam Koenigsknecht

Contract Compliance Inspector: Adam Koenigsknecht (517) 335-6481
Subscription for Statewide Electronic Access to Legal Research Databases

CONTRACT PERIOD: From: November 15, 2008 To: August 31, 2010
TERMS SHIPMENT
Net 30 Days After Receipt of Invoice As Directed or Ordered
F.O.B. SHIPPED FROM
Delivered Per Contract
MINIMUM DELIVERY REQUIREMENTS
N/A

NATURE OF CHANGE(S):
Effective June 7, 2010, the total Contract Value is hereby INCREASED $59,094.00.

All other terms, conditions, specifications, and pricing remain unchanged.

AUTHORITY/REASON:

Per agency request (PRF dated 5/3/10), Ad Board approval on 6/1/10, and DTMB/Purchasing
Operations’ approval.

TOTAL REVISED ESTIMATED CONTRACT VALUE: $430,146.00
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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 March 17, 2010
PURCHASING OPERATIONS

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

530 W. ALLEGAN, LANSING, MI 48933

CHANGE NOTICE NO. 2

TO
CONTRACT NO. 071B8200183
between
THE STATE OF MICHIGAN
and
NAME & ADDRESS OF CONTRACTOR TELEPHONE (937) 241-8515
Wendy Gramza

LexisNexis, a division of Reed Elsevier Inc.
Attn: Customer Legal Services
9443 Springboro Pike BUYER/CA (517) 335-6481
Miamisburg, OH 45342 wendy.gramza@lexisnexis.com Adam Koenigsknecht

Contract Compliance Inspector: Adam Koenigsknecht (517) 335-6481
Subscription for Statewide Electronic Access to Legal Research Databases

CONTRACT PERIOD: From: November 15, 2008 To: August 31, 2010
TERMS SHIPMENT
Net 30 Days After Receipt of Invoice As Directed or Ordered
F.O.B. SHIPPED FROM
Delivered Per Contract
MINIMUM DELIVERY REQUIREMENTS
N/A

NATURE OF CHANGE(S):

Effective April 1, 2010, the State is hereby exercising a five (5) month renewal option. The
revised Contract end date is August 31, 2010.

Also effective April 1 2010, funds in the amount of $46,552.00 are hereby added to this
Contract.

All other terms, conditions, specifications, and pricing remain unchanged.
AUTHORITY/REASON:
Per agency request (PRF dated 2/10/10), Contractor agreement (email dated 2/25/10), Ad

Board approval on 3/16/2010, and DTMB/Purchasing Operations’ approval.

REVISED CURRENT AUTHORIZED SPEND LIMIT: $371,052.00
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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 December 23, 2009
PURCHASING OPERATIONS

P.O. BOX 30026, LANSING, MI 48909
OR
530 W. ALLEGAN, LANSING, MI 48933

CHANGE NOTICE NO. 1

TO
CONTRACT NO. 071B8200183
between
THE STATE OF MICHIGAN
and
NAME & ADDRESS OF CONTRACTOR TELEPHONE (937) 241-8515
Wendy Gramza

LexisNexis, a division of Reed Elsevier Inc.
Attn: Customer Legal Services
9443 Springboro Pike BUYER/CA (517) 335-6481
Miamisburg, OH 45342 wendy.gramza@lexisnexis.com | Adam Koenigsknecht

Contract Compliance Inspector: Adam Koenigsknecht (517) 335-6481
Subscription for Statewide Electronic Access to Legal Research Databases

CONTRACT PERIOD: From: November 15, 2008 To: March 31, 2010
TERMS SHIPMENT
Net 30 Days After Receipt of Invoice As Directed or Ordered
F.O.B. SHIPPED FROM
Delivered Per Contract
MINIMUM DELIVERY REQUIREMENTS
N/A

NATURE OF CHANGE(S):
Effective December 31, 2009, the State is exercising a three month option to extend. The
revised contract end date is March 31, 2010. Additionally, the Contractor contact is changed
to:
Wendy Gramza, Account Manager
(937) 241-8515
Wendy.gramza@lexisnexis.com

Also Effective December 31, 2009, funds in the amount of $24,500.00 are hereby added to
this Contract.

NOTE: The DMB Buyer for this Contract is changed to Adam Koenigsknecht (517) 335-6481.

All other terms, conditions, specifications, and pricing remain unchanged.

AUTHORITY/REASON:

Per agency request, vendor agreement (email dated 12/23/09), and DMB/Purchasing
Operations’ approval.

REVISED CURRENT AUTHORIZED SPEND LIMIT: $324,500.00
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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 November 17, 2008
PURCHASING OPERATIONS
P.O. BOX 30026, LANSING, MI 48909

OR
530 W. ALLEGAN, LANSING, M| 48933
NOTICE
TO
CONTRACT NO. 071B8200183
between
THE STATE OF MICHIGAN
and
NAME & ADDRESS OF CONTRACTOR TELEPHONE (800) 227-9597 x55930
Brent Pyle, JD
LexisNexis, a division of Reed Elsevier Inc.
Attn: Customer Legal Services
9443 Springboro Pike BUYER/CA (517) 373-8622
Miamisburg, OH 45342 brent.pyle@lexisnexis.com | Malynda Little

Contract Compliance Inspector: Malynda Little (517) 373-8622
Subscription for Statewide Electronic Access to Legal Research Databases

CONTRACT PERIOD: From: November 15, 2008 To: December 31, 2009
TERMS SHIPMENT
Net 30 Days After Receipt of Invoice As Directed or Ordered
F.O.B. SHIPPED FROM
Delivered Per Contract
MINIMUM DELIVERY REQUIREMENTS
N/A

Current Authorized Spend Limit:  $300,000.00
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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.O. BOX 30026, LANSING, MI 48909
OR

530 W. ALLEGAN, LANSING, MI 48933

CONTRACT NO. 071B8200183

between
THE STATE OF MICHIGAN
and
NAME & ADDRESS OF CONTRACTOR TELEPHONE (800) 227-9597 x55930

Brent Pyle, JD

LexisNexis, a division of Reed Elsevier Inc.
Attn: Customer Legal Services

9443 Springboro Pike BUYER/CA (517) 373-8622
Miamisburg, OH 45342 brent.pyle@lexisnexis.com | Malynda Little

Contract Compliance Inspector: Malynda Little (517) 373-8622
Subscription for Statewide Electronic Access to Legal Research Databases

CONTRACT PERIOD: From: November 15, 2008 To: December 31, 2009
TERMS SHIPMENT
Net 30 Days After Receipt of Invoice As Directed or Ordered
F.O.B. SHIPPED FROM
Delivered Per Contract
MINIMUM DELIVERY REQUIREMENTS
N/A

MISCELLANEOUS INFORMATION:

Current Authorized Spend Limit:  $300,000.00

THIS IS NOT AN ORDER: This Contract Agreement is awarded on the basis of our inquiry
bearing the ITB #07118200034, and the vendor’s response dated 4/21/2008; all terms and
conditions of the invitation to bid are made a part hereof. The terms and conditions of this
agreement are stated herein. Orders for delivery of services may be issued directly by the
individual State agencies and departments through issuance of a Purchase Order.

FOR THE CONTRACTOR: FOR THE STATE:
LexisNexis, a division of Reed Elsevier Inc.
Firm Name Signature
Malynda Little, Buyer Specialist
Authorized Agent Signature Name/Title
Services Division, Purchasing Operations
Authorized Agent (Print or Type) Division

Date Date
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STATE OF MICHIGAN
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Purchasing Operations

CONTRACT # 071B8200183

Subscription for
Statewide Electronic Access to
Legal Research Databases

Buyer Name: Malynda Little
Telephone Number: (517) 373-8622
E-Mail Address: littlem3@michigan.gov
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Article1 — Statement of Work (SOW)

1.0 Introduction

1.001

1.002

1.003

#071B8200183

DEFINING DOCUMENT

This document is a contract document with LexisNexis, a division of Reed Elsevier, Inc. to provide
subscription services to all Executive State of Michigan Agencies and Departments for multiple combinations
of electronic, on-line, internet-based, legal research databases and libraries, as access to such information is
considered critical for the Executive Branch of State Government to carry out the mission of each respective
department and agency.

Access to the subscription service may also need to be available for the following, additional
governmental entities to purchase from a possible statewide Contract (also see § 2.206, Mi-Deal):

° Legislative Branch of Michigan State government
° Judicial Branch of Michigan State government, including:
¢ District Courts
°  Circuit Courts, including the Court of Claims
°  Court of Appeals
°  Supreme Court
°  Local Units of Government within Michigan, including:

°  Cities
°  Villages
°  Counties

°  Townships

° Institutions of higher education, including junior colleges
° Intermediate School Districts

°  Non-profit hospitals

PROJECT DESCRIPTION

Specifically, this contract provides license(s) so that staff from multiple State agencies and
departments may electronically access and use various, continuously up-dated and current, legal
databases, including libraries and related services, for electronic, on-line reference and research. This
document contains or incorporates all defined requirements, specifications and scope of work, and all
(general provision) contractual terms and conditions.

Article 1 provides the specific information on subscription service requirements associated with this
agreement. Article 2 provides the general terms and conditions for the State of Michigan.

PROJECT CONTROL

A. Project Control

1. Contractor will carry out this project under the primary direction and control of the Department of
Management and Budget's (DMB) Purchasing Operations.

2. Each State Department or Agency will contact the Contractor directly to order, and Contractor shall
bill each State Department / Agency directly for the subscription service of, and access to, multiple
combinations of electronic, on-line, internet-based, legal research databases and libraries.

3. Although there will be continuous liaison with various representatives from multiple State Agencies,
the Contractor’s project manager/director will meet annually as a minimum or as requested, with the
DMB Contractor Administrator for the purpose of reviewing progress and annual costs and providing
necessary guidance to the Contractor in solving problems that arise.




=

TERMS AND CONDITIONS CONTRACT NO. 071B8200183 ‘
B. Reports

1. Contractor agrees to maintain a record system that documents the total number of units of service
as defined in this Contract and delivered during each fiscal term of the Agreement. This annual
usage report shall document the specific units billed to each individual Executive State Agency or
Department.

2. Individual Agency / Departmental invoices shall also provide, in addition to the specific units of
service billed, the following information, or other information as may be requested by the specific
agency or department:

a. Summary of Use, by State Department and User Name (in Alphabetical Order):
To include -
°  Department and User Name
°  Connecttime
°  Library(ies) accessed
°  Number of searches
°  Single document retrieval
°  Document printing
°  Combined search components
°  Public record requests / reports
°  Automatic displays
°  Table of Contents search / request(s)
°  Table of Authority search / request(s) and
°  Combined search authority(ies)

b. Summary of Use, by Library Used: To include -
°  Department and User Name
°  Connecttime
°  Library(ies) accessed
°  Number of searches
°  Single document retrieval
°  Document printing
°  Combined search components
°  Public record requests / reports
°  Automatic displays
°  Table of Contents search / request(s)
°  Table of Authority search / request(s) and
°  Combined search authority(ies)

1.004 COMMENCEMENT OF WORK

Contractor shall not proceed with performance of the work to be done under this agreement, including the
purchase of necessary materials, until both parties have signed this agreement to show acceptance of its terms
and until issuance of a purchase order by an Executive State Agency or Department, per § 2.013, Purchase
Orders.

Individual State Agencies and Departments shall issue their own purchase orders, referencing this
Contract, directly with Contractor. Per § 2.013, Contractor shall also reference both this Contract (Blanket
Purchase Order) agreement number and the individual State agency or department, and the specific departmental
purchase order number on each individual invoice submitted to the State for payment, as well as information
indicated in 8§ 1.003 (B), Project Control, Reports, above. Also see § 2.202, Contract Payment Schedule, for more
information.

#071B8200183 7




TERMS AND CONDITIONS

=
CONTRACT NO. 07188200183 ‘

1.1  Product

Contractor shall provide product-deliverables, services, staff, and otherwise do all things necessary for, and
incidental to, the delivery of a subscription service that must include access to multiple combinations of electronic,
on-line, internet-based, legal research databases and libraries, described and set forth as follows:

1.101 SPECIFICATIONS

A. USAGE

This unlimited access must include, but is not limited to, the following:

1.

2.

#071B8200183

Legal research libraries for an unlimited period of time;

Links to any document by citation, including:

Auto-citation (e.g., Shepard’s feature): e.g. citation service tool that helps users
determine whether a case is law by tracing the history of a case, statute, or federal
administrative decision, etc.; the citation service must also link to all references cited,
which must include cases, statutes, administrative materials, other secondary sources,
etc.);

Citation Notification Service: e.g., a tool that helps a user stay current on research by
monitoring the status of: cases; statutes; Code of Federal Regulations; federal agency
decisions; etc.; and, once the user has set up the citation that he/she wants to track, then
the citation-notification service will automatically send notices via electronic-mail when
the information changes.

Ability to search by a variety of methods, including terms and connectors (e.g., Boolean, etc.),
key word, natural language, etc., ability to modify a search and have a search within results
feature, and ability to search several databases with one search phrase; this ability must
include (but is not limited to):

Indexes with search features;

Popular name search tables;

Table of contents search features;

Fill-in-the-blank citation formats;

Ability to search case law by title when the user knows one or more of the parties’ names;

Ability to organize case laws by topic number to quickly locate and identify cases with the
same or similar legal concepts and principals in any jurisdiction;

Ability to archive searches for no less than two weeks (14-calendar days), so that the
user can return to a prior research session; the trail must show the search terms, the
database(s) searched, and the documents viewed.

Unlimited:

On-line printing,

Off-line printing,
Electronic-mailing (e-mail),
Facsimile printing (faxing), and

Downloading of information;

Ability to access the subscription service via the internet (for State-staff use from the
assigned work locations or use off-site, from work locations throughout Michigan).
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B. DATABASES

1. BASIC LEGAL DATABASES:
The Basic Legal Database must include, but is not limited to, the following:

= Access to all current and former: Statutes, opinions, court cases (i.e., federal
and state case law; note that Federal case law must also contain United States
Supreme Court, U.S. Circuit Courts of Appeal, U.S. District Courts, and Tax
Courts, etc.), rules, regulations (e.g. Code of Federal Regulations, containing
indexes and table of contents feature, etc.), treatises, administrative materials
(including administrative rules, attorney general opinions, and official policy
bulletins), etc., from the United States federal government (including the United
States Constitution), from the state of Michigan and from all other states and the
District of Columbia, and from other countries.

= Access to statutes (federal and state) which must also contain an indication of
pending legislation and historical versions of the statutes. Statutes must also
contain notes of court cases pertaining to those statutes.

= Access to documents from law reviews, legal texts, continuing legal education
course materials, bar journals, legal practice-oriented periodicals, such as
American Law Reports, and American Jurisprudence 2d, etc.

2. PUBLIC RECORDS and PERSONAL INFORMATION DATABASES:
Public Records and Personal Information which must include, but is not limited to, any and all
public records regarding individuals:

= Individual Addresses: current and past,

= Asset Check,

= Bankruptcy Filings / Information,

= Business Loans,

= Corporate Affiliations,

= Lines of Credit,

=  Credit Report / Information: including open, closed, current and past-due
accounts, credit limits, and tax lien information,

= Credit Score (Fair Isaac and Co [FICO] Score),
= Debt Recovery,
= Mortgages,

= Pending lawsuits of claims filed by the potential defendant: including personal
injury claims and workers' compensation claims,

= Person Locator,
= Personal Property Assets,

= Private Data Resources / Social History: including possible relatives and
associates,

= Professional Licenses,

#071B8200183 9
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= Real Property Ownership (e.g., liens, etc.),

= Telecommunication Resources: cell telephone numbers and land telephone
numbers (private and unlisted),

= Uniform Commercial Code (UCC) filings,
= Vehicle Identification Number Searches (nation-wide),

= Vehicle Registrations: including all motorized vehicles (e.g., automobiles,
motorcycles, water-craft, and air-craft, etc.),

= Voter Registration information.

= Driver License Information,

= Court Judgments.
SPECIALTY DATABASES:
Specialty databases, notification services, or printed legal materials, exclusive to specific
state agencies or departments, that are particular or exclusive to their program needs,

includes (but is not limited to) the following:

a. Agriculture

No Specialty databases

b. Attorney General
No Specialty databases

c. Civil Rights

. No Specialty databases

d. Civil Service

. No Specialty databases

e. Community Health

No Specialty databases

f. Corrections

. No Specialty databases

g. Education

. No Specialty databases

h. Environmental Quality
No Specialty databases

i. History, Arts, and Libraries

. No Specialty databases

j-  Human Services

No Specialty databases
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k. Information Technology

. No Specialty databases

I. Labor and Economic Growth

. No Specialty databases

m. Lottery
. No Specialty databases

n. Military and Veterans Affairs

. No Specialty databases

o. Natural Resources

. No Specialty databases

p. State Police
. No Specialty databases

q. State (Secretary of State’s Office)
. No Specialty databases

r. Transportation
. No Specialty databases

s. Treasury
. No Specialty databases

C. ENVIRONMENT:
Contractor must:

1.

Provide an internet-based legal research services that are compatible and operate at a
minimum with Microsoft Office 97 components and higher, and the PC component must be
capable of processing at a minimum on Windows NT, 95, 98, 2000, XP, and higher; internet-
based legal research service must also be compatible and operate with Microsoft Internet
Explorer version 6.0 and higher.

Provide a response time for search results, designated as the time the “enter” key or its
equivalent is depressed until the requested information appears on the screen, within 10
seconds or less.

Mail (electronically) notices to all users at least 24 hours in advance of any scheduled
downtime of the on-line legal research databases.

Report immediately all or any system outages/shutdowns to the Contract Administrator and
all listed agency/departmental contacts. Within 24 hours of problem resolution and restart,
the Contractor must also prepare and submit a report to the Contract Compliance Inspector
or designee indicating elapsed downtime hours, start/end timeframes, reason for the outage,
impact on the systems (lost data, etc.) for each occurrence, and a resolution to mitigate future
occurrences.

Include provisions for warning screens that shall notify users when they are entering into a

database area which is not a part of the subscription package, and warn the user that if the
non-subscription database is accessed there will be an additional charge.

11
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1.102 VOLUME of NEEDED SERVICE

A. Provide license(s) 24-hours per day, 7-days per week, 365-days per year, for use by individuals, for
an unlimited period of time, to access for multiple combinations of electronic, on-line, internet-based,
legal research databases, and libraries.

B. Estimated users by Department, shall include, but are not limited to:

Executive Estimated
Department, Aporoved Use Time
Agency, pp or Databases
L Number .
Commission, Estimated Average Searches per to be accessed
of Users
Bureau, Board, Month
or Office
Agriculture 04 Unlimited . Basic Legal
04 600 Searches per Month . Public Records & Personal
information
Attorney General . 335 . Unlimited . Basic Legal
. 335 . 50,000 Searches per Month . Public Records & Personal
information
Labor & Economic - .
Growth . 300 . Unlimited . Basic Legal
. 300 . 50,000 Searches per Month . Public Records & Personal
information
Civil Rights . 12 . Unlimited . Basic Legal
. 12 . 1,800 Searches per Month . Public Records & Personal
information
Civil Service Zero Zero None (at this time)
Commission
Community Health . 08 . Unlimited . Basic Legal
. 08 . 1,200 Searches per Month . Public Records & Personal
information
Corrections . 03 = Unlimited . Basic Legal
Environmental Zero Zero None (at this time)
Quality
History, Arts, & 11 Unlimited Basic Legal
Libraries
Zero None Public Records & Personal
information
. 04 public . Unlimited
stations . Basic Legal
Human Services . 15 = Unlimited . Basic Legal
15 1,500 Searches per Month Public Records & Personal
information

#071B8200183
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Information Zero Zero None (at this time)
Technology
Lottery Zero Zero None (at this time)
Management & . 05 . Unlimited . Basic Legal
Budget
Military & Zero Zero None (at this time)
Veterans Affairs
Natural Resources | Zero Zero None (at this time)
State Police . 10 . Unlimited . Basic Legal
. 10 . 1,500 Searches Per . Public Records & Personal information
Month
State . 12 . Unlimited . Basic Legal
(Secretary of)
. 12 . 1,800 Searches per . Public Records & Personal information
Month
Transportation . 30 . Unlimited . Basic Legal
. 30 . 4,500 Searches per . Public Records & Personal information
Month
Treasury . 35 . Unlimited . Basic Legal
. 50 . 7,800 Searches per . Public Records & Personal information
Month
. Specialty . Specialty: None. (which must be quoted
separately)
#071B8200183 13
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1.103 RESERVED

1.104 WARRANTY for PRODUCTS / SERVICES

A

Contractor represents and warrants that it has the right and authority to make the Online Services and
Materials available pursuant to these General Terms and Conditions.

Except as otherwise provided in § 1.104 A (above) and § 2.504, General Warranty, online services and
materials are provided on an “as is” and on an “as available” basis; Contract and each of its third party
suppliers of materials expressly disclaims all warranties, including the warranties of merchantability and
fitness for a particular purpose.

1.2 Service Capabilities

1.201

1.202

#071B8200183

CUSTOMER SERVICE / ORDERING

Contractor shall:

A.

Fulfill the State’s request pursuant to the terms of this Contract, in the event of any conflict between a
delivery order, task order, or agency/departmental purchase order;

Receive orders by electronic mail (e-mail), by telephone, facsimile, and by written order;

Consider delivery order or task order "issued" when the Contractor receives a purchase order from an
authorized State of Michigan Agency or Department representative orally by telephone, or by written
order received via facsimile or electronic commerce method [electronic mail, etc.], (also see § 2.013);

Provide a statewide, toll-free telephone number for telephone orders, customer service inquiries, and
for technical support 24-hours per day / seven-days per week;

Provide resolution to State of Michigan inquiries regarding problems or issues with service-orders within
at least two (2) business days from the date the inquiry is made, unless otherwise agreed to by the
State;

Provide internal controls (to be approved by DMB Purchasing Operations and as contract administrator
deems needed and appropriate) to insure that only authorized State Department or Agency
representatives order the contracted service, including verification of orders that have quantities that
appear to be abnormal or excessive;

Provide or assign one (1) primary staff person (and one (1) back-up staff person) specifically designated
to oversee this State of Michigan account, who is an experienced representative, to supervise follow-up
on State of Michigan inquiries;

Provide accessible customer service department or accessible customer service help-desk staff who are
empowered to solve any issues regarding or related to:

Internet access

Training

Operation assistance

Database content

Billing inquiries

arwn e

TRAINING

Contractor must provide:

A.

Internet-based legal research database training and materials necessary to operate the Internet-based
service;

14
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1.203

1.204

1.205

B. On-line and toll-free telephone help, including customer and technical support as well as reference
attorneys to assist users in their internet-based instruction manual use;

C. On-line tutorial;
D. Training to individual agencies, when necessary, on aspects of ordering, shipping, billing, and receiving;

E. In-service training to State personnel on products, installation, and product safety issues, as needed,
and at the request of the Contract Administrator, during the period covered by the contract;

F. Training (at no additional cost) when systems are modified.

RESERVED
RESERVED

RESERVED

1.3 Delivery Capabilities

1.301

1.302

1.303

1.304

1.305

1.306

TIME FRAMES
A. ORDERS:

1. All orders for electronic services shall be delivered within one (1) business day after Contractor’'s
receipt of order (per 8 1.201, Customer Service / Ordering).

2. All orders for printed/hard-copy materials shall be delivered within five (5) business days after
Contractor’s receipt of order (per § 1.201, Customer Service / Ordering).

B. SERVICE/ACCESS:

The response time for the electronic service for all search results, designated as the time the “enter”
key or its equivalent is depressed until the requested information appears on the screen, must be 10
seconds or less (also see § 1.101, Specifications).

MINIMUM ORDER - RESERVED

PACKAGING — RESERVED

PALLETIZING — RESERVED

DELIVERY TERM - RESERVED

RESERVED

1.4 Project Price

1.401

PRICING

Contract is a FIXED and firm, maximum total amount for the contract-effective period of 1-year term for total

authorized value of $450,000, with four (4) options to renew for 1-year each;

#071B8200183

A.  The State will pay the Contractor individually for each project assignment, upon final acceptance of

that project with issuance of approval for its related report(s).
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1.402

1.403
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B.

Reimbursement method for services shall include a rate per unit of service, pursuant to the Rates
listed below, in § 104.3(l), Rates, below.

State payment terms are Net 30 days. 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., provided that the State determines the invoice was properly rendered and
approves Contractor’s final report(s). Invoices shall be submitted for items shipped or services
delivered, as requested by the State.

QUICK PAYMENT TERMS

Contractor agrees quick payment terms for the State, which shall include a one-percent (01%)

discount off any invoice if paid within 20-calendar days from the date of invoice receipt; also see § 2.202,
Contract Payment Schedule.

PRICE TERM

A

CONTRACT is a FIXED amount for the contract-effective period and price-rates quoted are the
maximum for that specified contract-fiscal period, as stated above, § 1.401.

Reimbursement method for services shall include a rate per unit of service, pursuant to the Rates
listed above in § 1.401, Proposal Pricing.

If renewal-options are utilized by the State, then any changes to the original price quotes shall be
based on changes in actual costs incurred, and, if approved, shall remain fixed until the end of that
approved renewal-period (also see § 2.004).

Documentation for any such changes must be provided with the request for price change in order to
substantiate any requested change. Purchasing Operations reserves the right to consider various
pertinent information sources to evaluate price increase requests (such as the CPI and PPI, US
City Average, as published by the US Department of Labor, Bureau of Labor Statistics).

Purchasing Operations also reserves the right to consider other information related to special
economic and/or industry circumstances, when evaluating a price change request.

Changes may be either increases or decreases, and may be requested by either party. Approved
changes shall be firm for the remainder of the specified Contract period, unless otherwise approved
by the State.

Quoted rates will not supersede rates previously quoted under a different contract-agreement
(unless the new price-rate is approved by the State and the other contract is canceled).

Requests for price changes shall be RECEIVED IN WRITING AT LEAST 10 DAYS PRIOR TO
THEIR EFFECTIVE DATE, and are subject to written acceptance before becoming effective. In the
event new prices are not acceptable, the CONTRACT may be cancelled.

For the month of September, invoices for any services provided during the State’s fiscal year shall
be submitted by Contractor as directed by the individual State Agency or Department invoiced, or
the DMB Buyer or Contract Administrator, to meet fiscal year-end closing due dates or other
requirements.
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l. RATES
Basic Legal and Personal Information / Public Records Databases:
RATE RATE RATE RATE
Databases to be Accessed per User per User per User per User
per Month per Month per Month per Month
for for for for
2 300 Users 299-200 Users | 199-100 Users 99-01 Users
Basic Legal (BL)
$ 39.00 $ 40.00 $ 41.00 42.00
Public Records & Personal
information (PR / PI
( ) $ 9.00 $ 9.50 $ 10.00 10.00
RATE
for Combined
BL & PR/PI: | $ 48.00 $ 49.50 $ 51.00 52.00

1.5 Quantity term
Contractor agrees to supply all that the State- Agencies/Departments order.

1.6 Other Terms and Conditions

1.601

#071B8200183

LICENSE and USE RESTRICTIONS

A.

Contractor grants a nonexclusive, nontransferable, limited license to access and use for research
purposes the Online Services and Materials. This license includes:

1.

The right to electronically display Materials retrieved from the Online Services to no more than
one person at a time, subject to the Supplemental Terms for Specific Materials;

The right to obtain a printout of Materials via printing commands of the Online Services and to
create a single printout of Materials downloaded via downloading commands of the Online
Services (collectively, "Authorized Printouts");

With respect to Materials that are court cases, court rules, court briefs, agency-issued
documents, agency regulations or executive branch materials from the United States, its states
or territories (collectively, "Authorized Legal Materials"), the right to retrieve via downloading
commands of the Online Services and store in machine-readable form, primarily for one
person's exclusive use, a single copy of insubstantial portions of those Materials included in
any individual file to the extent the storage of those Materials is not further limited or prohibited
by the Supplemental Terms for Specific Materials;

With respect to Materials that are United States patents ("Authorized Patent Materials"), the
right to retrieve via downloading commands of the Online Services and store in machine-
readable form, primarily for one person's exclusive use, a single copy of not more than 200
patents at any one time; and

With respect to all Materials other than Authorized Legal Materials and Authorized Patent
Materials, the right to retrieve via downloading commands of the Online Services and store in
machine-readable form for no more than 90 days, primarily for one person's exclusive use, a
single copy of insubstantial portions of those Materials included in any individual file to the
extent the storage of those Materials is not further limited or prohibited by the Supplemental
Terms for Specific Materials.
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B.  To the extent permitted by applicable copyright law and not further limited or prohibited by the
Supplemental Terms for Specific Materials, the State may make copies of Authorized Printouts and
distribute Authorized Printouts and copies.

C.  Except as specifically provided in Sub-Sections 1 and 2 above, the State is prohibited from
downloading, storing, reproducing, transmitting, displaying, copying, distributing, or using Materials
retrieved from the Online Services. The State will not print or download Materials without using the
printing or downloading commands of the Online Services.

D.  Allright, title, and interest (including all copyrights and other intellectual property rights) in the
Online Services and Materials (in both print and machine-readable forms) belong to the provider of
the Online Services or its third party suppliers of materials. The State acquires no proprietary
interest in the Online Services, Materials, or copies thereof.

E. Except as specifically provided herein, the State will not use the Online Services or materials
retrieved from the Online Services in any fashion that infringes the copyrights or proprietary
interests therein.

F. The State will not remove or obscure the copyright notice or other notices contained in Materials
retrieved from the Online Services.

G.  The State will not use information included in the Online Services or Materials retrieved from the
Online Services to determine a consumer's eligibility for (1) credit or insurance for personal, family,
or household purposes; (2) employment; or (3) a government license or benefit.

H.  Other provisions that govern use of Contractor's materials are established the Supplemental Terms
for Specific Materials, online descriptions of files, online notices following file selection, and
individual documents retrieved from the Online Services (collectively, the "Additional Terms").

1.602 ACCESS TO SERVICES

A. Only individuals authorized by the State may access and use the Contractor's Online Services;
State’s user ID’s may be individually suspended w/o any notice if a user violates the terms of the
agreement, under Contractor’s discretion, to then follow Contractor’s resolution protocol.

B. State will not use an identification number to access the Online Services from outside the country
from which it was issued.

C.  State users’ identification number(s) may be restricted from accessing certain Materials otherwise
available in the Contractor’s online services.

D.  Third party Materials and features may be added to or removed from the Online Services and the
Online Services otherwise changed without notice.

E.  Allaccess to and use of the Online Services via mechanical, programmatic, robotic, scripted or any
other automated means is strictly prohibited. Use of the Online Services is permitted only via
manually conducted, discrete, individual search and retrieval activities.

F. Each of Contractor’s third party supplier of materials has the right to assert and enforce these
provisions directly on its own behalf.

G. Contractor may immediately terminate or suspend an individual’s ID if Contractor, in good faith,
believes (1) the ID has been compromised; or, (2) there has been an infringement or
misappropriation of contractor’s data; or (3) there is a violation of § 1.6, Other Terms & Conditions,
that would warrant such action. Failure of Contractor, or any third party supplier of materials to
Contractor, to enforce any provision shall not constitute or be construed as a waiver of such
provision or the right to enforce it at a later time.

#071B8200183 18

Comment [msl1]: Paul Doles will
have to have soneone else review the
insurance. E.g., subrogation, etc.;
Malynda will follow-up Risk Mngt and
AG

Formatted: Indent: Left: 1", Tabs:
1.38", Left



=
TERMS AND CONDITIONS CONTRACT NO. 07188200183 ‘

1.603 AUTHORIZED USERS

“Authorized User” means an individual to whom the State assigns an LN identification number under a
Participating Billgroup (“LN ID"). Only the State’s employees, temporary employees, and contractors are eligible
to be “Authorized Users.” The State agrees that each Contractor’'s ID may only be used by the Authorized User to
whom it is assigned and may not be shared with or used by any other person, including other Authorized Users.
The State will manage its roster of Authorized Users and will promptly notify Contractor to deactivate an
Authorized User’s ID if that Authorized User no longer is eligible or if the State otherwise wishes to terminate the
Authorized User's access to the services. The State is responsible for all of its use of the Services accessed with
authorized user IDs, including associated charges, and for use of these services by temporary employees and
contractors to the same extent as if they were employees. The State will implement policies and procedures
(consistent and subject to the Department of Information Technology's polices and procedures) to prevent
unauthorized use of Contractor’s assigned IDs and will immediately notify Contractor, in writing, if it suspects that
an ID is lost, stolen, compromised, or misused.

1.604 SUPPLEMENTAL TERMS FOR SPECIFIC MATERIALS

These Supplemental Terms for Specific Materials contain terms applicable to certain specific materials.
Individual users may not have access to all of the Materials referenced herein.

A. A.M. Best Company, Inc.

Best's Company Reports are copyrighted by A.M. Best Company, Inc. and are provided for
Subscriber’s internal use. Information or materials electronically retrieved and/or printed from
Best's Company Reports may be duplicated for limited purposes such as use in documents or
briefs filed with courts, administrative boards, other governmental agencies, and with counsel in
such matters. However, you may not publish, broadcast, sell or otherwise redistribute this
material for commercial purposes.

Information included in Best's Company Reports is obtained from each company’s sworn
financial statement as filed with the Insurance Commissioner of the state in which the company is
domiciled and licensed to conduct business. While the information in Best's Company Reports
was obtained from sources believed to be reliable, its accuracy is not guaranteed.

Best's Ratings reflect A.M. Best Company’s current and independent opinion of the
financial strength and operating performance of an insurer relative to the standards established
by A.M. Best Company. Best's Ratings are not a warranty of an insurer’s current or future ability
to meet its obligations to policyholders, nor are they a recommendation of a specific policy form,
contract rate or claim practice.

A.M. Best Company makes no warranties, expressed or implied, including those of
merchantability or fitness for a particular purpose. In no event shall A.M. Best Company have
any liability for lost profits or incidental or consequential damages.

B. American Society of Health System Pharmacists Materials
DIF is provided for informational purposes only. Drug therapy decisions are the
responsibility of the clinician. The entire monography should be reviewed.

C. Asia Pulse Pte Limited

This is the Asia Pulse service of business intelligence, news, tenders and expert
commentary on the economics of Asia provided by Asia Pulse Pte Ltd (Asia Pulse).

Asia Pulse reserves all rights including copyright in relation to services provided by it,
except where otherwise stated. The Asia Pulse service is supplied to subscribers solely for their
use. Retransmission, dissemination or publication other than in accordance with the General
Terms and Conditions, whether in print, electronic or other means, is expressly forbidden without
written authorization from Asia Pulse.
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Asia Pulse prepares its service on material obtained from sources which it believes are
reliable. Asia Pulse is published as an information service without assuming a duty of care. Asia
Pulse is not in the business of providing professional advice and the Asia Pulse service should
not be relied on as a substitute for financial, legal or other professional advice. Asia Pulse gives
no warranty or guarantee as to the accuracy of the information contained in the Asia Pulse
service and shall not be liable for errors, omissions in, or delays or interruptions to or cessation of
the service through negligence or otherwise. Copyright 1996 Asia Pulse Pte Ltd

ASX Operations Pty Limited

To the extent permitted by law, ASX Operations Pty Limited, its related bodies corporate,
and any officer, employee, contractor or agent of ASX Operations Pty Limited or its related bodies
corporate exclude liability for any loss, damage, cost or expense suffered by any person resulting
in any way from the use of, or reliance on, the ASX publications. The Rules (and any Procedures
and ancillary documents) reproduced in the ASX publications do not purport to be an official
version.

Australian Broadcasting Corporation Materials

You may not publish, broadcast, sell or otherwise redistribute these materials for
commercial purposes. You may not modify the information found in Australian Broadcasting
Corporation materials without the express permission of the Australian Broadcasting Corporation.
The “wave” device is a trademark of the Australian Broadcasting Corporation. It may not be used
without the prior, specific, written permission of the Australian Broadcasting Corporation.

Axel Springer AG Materials
Your use of Axel Springer AG Materials is subject to the following terms of use:

1. The materials are made available for your internal use only. The materials shall
not be reproduced, revealed or made available in whole or in part to anyone else,
unless required by law. You acknowledge that the materials are subject to the
copyright and other proprietary rights of Axel Springer AG and you will not commit
or permit any act or omission that would impair such rights.

2. AXEL SPRINGER AG DOES NOT GUARANTEE OR WARRANT THE
MATERIALS OR THE LEXISNEXIS SYSTEM IN ANY WAY. AXEL SPRINGER
AG SHALL NOT BE LIABLE TO YOU FOR ANY LOSS OR INJURY ARISING OUT
OF OR CAUSED, IN WHOLE OR IN PART, BY AXEL SPRINGER AG’S
NEGLIGENT ACTS OR OMISSIONS IN PREPARING OR DELIVERING THE
MATERIALS OR IN DOING ANYTHING RELATED THERETO. AXEL SPRINGER
AG WILL NOT BE LIABLE FOR CONSEQUENTIAL DAMAGES, EVEN IF
ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

3. IF, NOTWITHSTANDING THE ABOVE, AXEL SPRINGER AG IS HELD TO BE
LIABLE, THE AMOUNT OF SUCH LIABILITY SHALL NOT EXCEED $10,000
(USD).

Bank Directory
You may not store materials retrieved from the Bank Directory in a machine-readable
form for more than 30 days.

Barclays Official California Code of Regulations

BARCLAYS MAKES NO WARRANTY OR REPRESENTATION WHATSOEVER,
EXPRESS OR IMPLIED, WITH RESPECT TO THE MERCHANTABILITY OR FITNESS FOR
ANY PARTICULAR PURPOSE WITH RESPECT TO BARCLAYS OFFICIAL CALIFORNIA CODE
OF REGULATIONS; AND

BARCLAYS ASSUMES NO LIABILITY WHATSOEVER WITH RESPECT TO ANY USE

OF BARCLAYS OFFICIAL CALIFORNIA CODE OF REGULATIONS OR ANY PORTION
THEREOF OR WITH RESPECT TO ANY DAMAGES WHICH MAY RESULT FROM SUCH USE.
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Berliner Morgenpost (Ullstein GmbH)
Use of Ullstein GmbH's Berliner Morgenpost is subject to the following terms of use:

1. The materials are made available for your internal use only. The materials shall not be
reproduced, revealed or made available in whole or in part to anyone else, unless required
by law. You acknowledge that the materials are subject to the copyright and other
proprietary rights of Ullstein GmbH and you will not commit or permit any act or omission
that would impair such rights.

2. ULLSTEIN GMBH DOES NOT GUARANTEE OR WARRANT THE MATERIALS OR THE
LEXISNEXIS SYSTEM IN ANY WAY. ULLSTEIN GMBH SHALL NOT BE LIABLE TO
YOU FOR ANY LOSS OR INJURY ARISING OUT OF OR CAUSED, IN WHOLE OR IN
PART, BY ULLSTEIN GMBH’'S NEGLIGENT ACTS OR OMISSIONS IN PREPARING OR
DELIVERING THE MATERIALS OR IN DOING ANYTHING RELATED THERETO.
ULLSTEIN GMBH WILL NOT BE LIABLE FOR CONSEQUENTIAL DAMAGES, EVEN IF
ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

3. IF, NOTWITHSTANDING THE ABOVE, ULLSTEIN GMBH IS HELD TO BE LIABLE, THE
AMOUNT OF SUCH LIABILITY SHALL NOT EXCEED $10,000 (USD).

Bundesanzeiger Verlagsgesellschaft mbH Materials

In the course of collecting, digitizing, formatting and structuring these materials, errors may
occur in the edited data record and such data record may deviate from the original source, which
errors and deviations are beyond the control and detection of Bundesanzeiger
Verlagsgesellschaft mbH. It is not possible to perfectly check the correctness, reliability and
completeness of these materials and their error-free correspondence with the entries in the
commercial registers. Bundesanzeiger Verlagsgesellschaft mbH does not guarantee the
correctness, reliability and completeness of the material or the error-free correspondence
between the material and commercial register sources. BUNDESANZEIGER
VERLAGSGESELLSCHAFT MBH DOES NOT WARRANT THE COMPLETENESS AND
CORRECTNESS OF THESE MATERIALS OR THEIR CORRESPONDENCE TO THE ENTRIES
IN THE COMMERCIAL REGISTERS.

Notwithstanding the foregoing, Bundesanzeiger Verlagsgesellschaft mbH does assure that
the materials have been drawn up in accordance with the principles of due commercial diligence
applicable in Germany.

Bureau of National Affairs, Inc. Materials

These materials may not be resold and may only delivered in the ordinary course of
rendering legal, consulting, market research, or other similar services to clients. You may not
redistribute these materials via Lotus Notes.

Canadian Federal Courts Reports Materials

The decisions and reasons for decision of the Federal Court and of the Federal Court of
Appeal as published in the Federal Courts Reports by the Office of the Commissioner for Federal
Judicial Affairs fall within the terms of the Reproduction of Federal Law Order, and may be
reproduced, in whole or in part and by any means, without further permission. The captions,
headnotes, lists of statutes and regulations, and cases judicially considered and authors cited do
not fall within the terms of the Reproduction of Federal Law Order. They may be reproduced for
personal use only, without further permission. They may not be reproduced for commercial
purposes without permission from the Minister of Public Works and Government Services
Canada, on behalf of the Office of the Commissioner for Federal Judicial Affairs. Any
reproduction or any other use of the decisions, reasons for decision, captions, headnotes, lists of
statutes and regulations, or cases judicially considered and authors cited must be properly
attributed to the Office of the Commissioner for Federal Judicial Affairs.
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No such attribution shall indicate that the Office of the Commissioner for Federal Judicial
Affairs is in any way responsible for the accuracy or reliability of the reproduction or other use; nor
shall any such attribution indicate that the reproduction or other use was made with the
endorsement of or in affiliation with the Office of the Commissioner for Federal Judicial Affairs.
The Office of the Commissioner for Federal Judicial Affairs assumes no responsibility for the
accuracy or the reliability of any reproduction of the materials appearing herein.

CELEX Database
These materials not be published, broadcast, sold, or otherwise redistributed for commercial
purposes.

Company Intelligence Database and Gale Company Briefs Database

Gale Group, Inc. ("GALE") does not guarantee or warrant the accuracy or completeness of
the materials identified immediately above and will not be responsible for any claim of any person
attributable to errors, omissions or other inaccuracies of any part of such materials. You must
seek written authorization from GALE to use the materials identified immediately above in any
way not specified in the General Terms and Conditions.

Congressional Quarterly, Inc. Materials
These materials are not legal transcripts for purposes of litigation

Consumer Reports®

Consumers Union never allows its ratings, name or work, including this material, to be used
as an endorsement or commercial tie-in with any product or service or for any commercial,
promotional or advertising use. Consumers Union takes all steps open to it to prevent misuse of
its work or name.

Datastream Content Solutions, LLC (“DSCS”)

All materials provided by DSCS (“DSCS Materials”) are provided on an “as is”, “as available”
basis, and DSCS expressly disclaims all warranties, including the warranties of merchantability
and fitness for a particular purpose. DSCS makes no warranty of accuracy, currentness,
completeness or continuous availability of DSCS Materials. The user assumes all risk of use of
DSCS Materials.

DSCS shall not be liable for any loss, injury, claim, liability, or damage of any kind resulting in
any way from (a) any errors in or omissions from DSCS Materials, (b) the unavailability or
interruption of access to the DSCS Materials, (c) the content of DSCS Materials, or (d) any delay
or failure in performance beyond the reasonable control of DSCS. The user’s exclusive remedy
for errors in DSCS Materials shall be for DSCS to use commercially reasonable efforts to correct
errors. The aggregate liability of DSCS in connection with any claim arising out of or relating to
DSCS Materials shall not exceed the monetary amount of actual direct damages, and such
monetary damages shall be in lieu of all other remedies.

DSCS shall not be liable for any special, indirect, incidental, or consequential damages of any
kind whatsoever (including, without limitation, attorneys' fees) arising in connection with the
DSCS Materials, regardless of any negligence.

Deloitte & Touche LLP

The International Tax and Business Guide Series is prepared by professionals in Deloitte
Touche Tohmatsu International (“DTTI") and its member firms. This Series is designed to provide
potential investors with fundamental information about various countries, including factors that a
foreign investor should consider in deciding whether to acquire an existing company or start a
new operation in a particular country. These factors include tax planning, employment and labor
considerations, financing, importing, exporting and accounting matters.
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The information given is not exhaustive; furthermore, laws, regulations and administrative
requirements are continually changing, and their application and impact vary with the specific
facts involved. Accordingly, the publications in this Series are not intended to substitute for
accounting, tax, investment, legal or other professional advice or services. Before making any
decision or taking any action that may affect its business or finances, the reader should consult
qualified professional advisors who understand the reader’s particular factual situation. DTTI
member firms would be pleased to discuss specific matters.

DTTI and its member firms make no representations or warranties regarding this Series
and expressly disclaim all implied warranties, including, without limitation, warranties of
merchantability, title, and fithess for a particular purpose, non-infringement and accuracy. DTTI
and its member firms shall not be responsible for any errors this Series may contain, whether
caused by negligence or otherwise, or for any loss, however caused, arising out of the use of any
publication in this Series. Please address any comments or questions to Audrey Duggan,
Deloitte & Touche LLP, 555 12th Street NW, Washington DC 20004.

Dun & Bradstreet, Inc.

Important: Your ordering and use of Dun & Bradstreet (“D&B”) products is subject to the following
D&B Terms of Use:

1. The products are licensed to you for your internal use only. They may be used by you
solely as one factor in your credit, insurance, marketing or other business decisions, and
will not be used to determine an individual’s eligibility for credit or insurance to be used
primarily for personal, family, or household purposes or to determine an individual's
eligibility for employment.

2. The products shall not be reproduced, revealed, or made available in whole or in part to
anyone else unless required by law. You acknowledge that the products are subject to the
copyright and other proprietary rights of D&B and you will not commit or permit any act or
omission that would impair such rights.

3. D&B DOES NOT GUARANTEE OR WARRANT THE PRODUCTS OR THE SYSTEM IN
ANY WAY. D&B SHALL NOT BE LIABLE TO YOU FOR ANY LOSS OR INJURY ARISING
OUT OF OR CAUSED, IN WHOLE OR IN PART, BY D&B’S NEGLIGENT ACTS OR
OMISSIONS IN PREPARING OR DELIVERING THE PRODUCTS OR IN DOING
ANYTHING RELATED THERETO. D&B WILL NOT BE LIABLE FOR CONSEQUENTIAL
DAMAGES, EVEN IF ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

4. IF, NOTWITHSTANDING THE ABOVE, D&B IS HELD TO BE LIABLE, THE AMOUNT OF
SUCH LIABILITY SHALL NOT EXCEED $10,000.

5. Your use of D&B products shall be governed by the laws of the State of New Jersey,
U.S.A., and any action, suit or proceeding instituted by you against D&B related to the D&B
products shall be maintained in the courts of the State of New Jersey, U.S.A., or the federal
courts located in the State of New Jersey, U.S.A., which courts shall have exclusive
jurisdiction for such purposes.

Economist Intelligence Unit - Country Reports
You may not publish, broadcast, sell or otherwise distribute multiple copies of these
materials for commercial purposes or for internal use.

Economist Intelligence Unit - Market Research Reports

You may not distribute multiple copies of these materials on LAN or WAN platforms
including, without limitation, Lotus Notes or intranet.
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Electronic Directory Assistance Materials

These materials may not be used for direct marketing or direct mail purposes, including,
without limitation, development of direct marketing lists, appending to direct marketing files or use
of the data in development of any outbound marketing campaign/program.

EMBASE
You may not syndicate or download the materials to an Intranet. You may not make
derivative products of the materials.

ESRI Mapping

Environmental Systems Research Institute, Inc. and/or its licensors (collectively "ESRI")
own the software, data, and documentation used to deliver the maps accessed through the ESRI
Mapping feature. ESRI retains all right, title, and interest in and to the software, data, and
documentation used to deliver the maps accessed through the ESRI Mapping feature. You shall
not reproduce, copy, reverse-engineer, create derivative works of, or in any manner violate or
attempt to impair the intellectual property rights of ESRI in the software, data, and documentation
used to deliver the maps accessed through the ESRI Mapping feature.

Experian Information Solutions, Inc. Databases

Vehicle Registration Data:
You are prohibited from using vehicle registration data from Experian for any of the
following purposes:

1. Recall/Advisory Activities: Using the materials to identify owners' names and addresses of
specific vehicles (typically all owners linked to a range of VIN numbers) for the purpose of
notifying them of a product recall or safety advisory issued by an auto manufacturer,
supplier or agent.

2. Warranty Activities: Using the materials to identify specific records (e.g. odometer
readings, transfer of ownership) associated with a VIN number to identify whether or not a
vehicle is still under warranty and providing this determination to, or in connection with
motor vehicle manufacturers, independent warranty or service contract providers.

3. Customer Surveys: Using the materials to identify owners of a specific make, model and/or
category of vehicle(s) for the purpose of conducting primary consumer research (e.g.
telephone interviews, mail surveys) to determine consumer automobile preferences and/or
vehicle purchasing trends.

4. Vehicle Statistics: Using the materials to compile periodic new and/or used vehicle
statistics (e.g. recent sales, vehicles in operation) by geography, vehicle classification,
dealer, lender, and/or make/model for the purpose of automobile market share reporting for
manufacturers and dealers, indirect lending market share reporting for automotive lenders,
retail site planning, promoting automotive brands or dealerships to consumers, and/or
dispute resolution between retailers and manufacturers.

5. Share of Garage Analysis: Using the materials to determine the current vehicles owned by
an individual, household or group for the purposes of market research or direct marketing,
or determining vehicle purchasing patterns over time (e.g. frequency of purchases, loyalty
to specific brands).

6. Vehicle Ownership Profiles/Modeling: Using the materials to build direct marketing models
for the purpose of promoting vehicles and auto financing products to consumers.
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Vehicle History Reports: Augmenting the materials with accident data, odometer readings,
emission readings or state issued vehicle brand data for of purpose of developing a
‘Vehicle History Report' competing against AutoCheck and CARFAX by providing vehicle
valuations to potential buyers, sellers, dealers, Original Equipment Manufacturers, auction
houses or financers of automobiles, but expressly excluding any VIN reports to insurers for
underwriting purposes. This in no way limits your ability to use the materials to verify the
vehicle(s) owned by a consumer or business or to assess the value of vehicles during the
process of underwriting, policy auditing, adjusting, examining or settling of a property claim.

Fleet Marketing: Using the materials for the purpose of direct marketing to identify and
target businesses who own vehicle fleets.

All Experian Materials:

Furthermore, the materials from Experian:

(a) are not guaranteed and neither LexisNexis, Experian nor their sources will be liable
to you for any loss or damage based on any errors or omissions therefrom;

(b) are subject to the following exclusion of warranty. LEXISNEXIS, EXPERIAN AND
THEIR SOURCES DO NOT GUARANTEE OR WARRANT THE ACCURACY,
COMPLETENESS, CURRENTNESS, MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE OF THE SERVICES, DATA OR THE MEDIA ON WHICH THE
DATA IS PROVIDED AND SHALL NOT BE LIABLE TO YOU FOR ANY LOSS OR INJURY
ARISING OUT OF ORCAUSED IN WHOLE OR IN PART BY THE ACTS OR OMISSIONS
OF LEXISNEXIS, EXPERIAN OR THEIR SOURCES, WHETHER NEGLIGENT OR
OTHERWISE, IN PROCURING, COMPILING, COLLECTING, INTERPRETING,
REPORTING, COMMUNICATING OR DELIVERING THE DATA OR SERVICES. IN NO
EVENT SHALL LEXISNEXIS, EXPERIAN OR THEIR SOURCES BE LIABLE TO YOU OR
ANY THIRD PARTY FOR ANY INDIRECT, INCIDENTAL, CONSEQUENTIAL OR
SPECIAL DAMAGES (INCLUDING BUT NOT LIMITED TO DAMAGES TO BUSINESS
REPUTATION, LOST BUSINESS OR LOST PROFITS), WHETHER FORESEEABLE OR
NOT AND HOWEVER CAUSED, EVEN IF LEXISNEXIS, EXPERIAN OR THEIR
SOURCES ARE ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. THIS
PARAGRAPH STATES LEXISNEXIS', EXPERIAN'S AND THEIR SOURCES' ENTIRE
LIABILITY AND YOUR SOLE REMEDY IN CONNECTION WITH THE PROVISION OF
THE DATA AND SERVICES.

(c) IF, NOTWITHSTANDING THE PRIOR PARAGRAPH, LIABILITY CAN BE
IMPOSED ON LEXISNEXIS, EXPERIAN OR THEIR SOURCES, THEN YOU AGREE
THAT THE AGGREGATE LIABILITY FOR ANY OR ALL LOSSES OR INJURIES TO
CUSTOMER ARISING OUT OF ANY ACTS OR OMISSIONS OF LEXISNEXIS,
EXPERIAN OR THEIR SOURCES IN CONNECTION WITH ANYTHING TO BE DONE OR
FURNISHED UNDER THE AGREEMENT, REGARDLESS OF THE CAUSE OR THE
LOSS OR INJURY (INCLUDING NEGLIGENCE) AND REGARDLESS OF THE NATURE
OF THE LEGAL OR EQUITABLE RIGHT CLAIMED TO HAVE BEEN VIOLATED, SHALL
NEVER EXCEED THE AMOUNT PAID TO LEXISNEXIS FOR THE DATA FURNISHED
AND YOU COVENANT AND PROMISE THAT YOU WILL NOT SUE LEXISNEXIS,
EXPERIAN OR THEIR SOURCES FOR AN AMOUNT GREATER THAT SUCH SUM AND
THAT YOU WILL NOT SEEK PUNITIVE DAMAGES IN ANY SUIT AGAINST LEXISNEXIS,
EXPERIAN OR THEIR SOURCES.

Z. Frankfort Publishing Co. (The State Journal)

You may not publish, broadcast, sell or otherwise redistribute these materials for

commercial purposes.

#071B8200183
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AA.

BB.

CC.

DD.

EE.

FF.

Frankfurter Aligemeine Zeitung GmbH Materials (Frankfurter Allgemeine Zeitung; Frankfurter
Allgemeine Sonntagszeitung; Rhein-Main-Zeitung)

Frankfurter Allegemeine Zeitung GmbH (“FAZ") does not guarantee or warrant these
materials in any way. FAZ shall not be liable to you for any loss or injury arising out of or caused,
in whole or in part, by negligent acts or omissions of FAZ in preparing or delivering these
materials through the Online Services or in doing anything related thereto. FAZ shall not be liable
for consequential damages, even if advised of the possibility of such damages. If,
notwithstanding the foregoing, FAZ is held to be liable to you, the amount of such liability shall not
exceed $10,000 (USD).

Gale Research Inc. Databases

No part of these databases may be transmitted without the written permission of Gale
Research Inc. ("Gale"). Any portion of this database which is downloaded from the Online
Services and stored in machine-readable form may be retained only for a temporary period of
time. Use in electronic databases or for mailing lists is prohibited. GALE AND ITS INFORMATION
PROVIDERS MAKE NO REPRESENTATIONS OR WARRANTIES, EXPRESS OR IMPLIED,
INCLUDING WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR
PURPOSE. IN NO EVENT WILL GALE OR ITS INFORMATION PROVIDERS BE LIABLE FOR
INDIRECT OR CONSEQUENTIAL DAMAGES FROM USE OF THESE DATABASES.

Het Financieele Dagblad B.V. Materials
You may not publish, broadcast, sell or otherwise redistribute these materials for
commercial purposes.

ICC Databases

You may use the ICC Databases for research purposes only, and may not publish,
reproduce, reprint, broadcast or otherwise make available or sell any material contained in the
Databases whether in hardcopy, electronically transmitted or any other form, and whether for
commercial, educational or other purpose, other than its own internal purposes.

ICC uses its best endeavors to ensure that its Databases contain fair representation or
interpretation of the original material from which the Databases were drawn, but ICC Information
Limited and Key Note Limited shall not for any reason whatsoever be held responsible for any
damage, loss, cost, claim or expense incurred by you as a result of its use or reliance upon, or
misinterpretation of, any material contained in the Databases.

IDD Information Services Database

Database copyrighted by IDD Information Services, Inc. (IDD). The IDD database is
provided for use only within your organization. Information or materials electronically retrieved
and/or printed from the database may not be duplicated or redistributed in any form without the
prior written permission of IDD. Information included in the database is obtained from sources
considered reliable, but there is no guarantee with respect to the accuracy or completeness of the
database or any information contained therein. You are responsible for implementing sufficient
procedures and checkpoints to satisfy your requirements to make the final judgment and
evaluation as to the usefulness in your own environment. IDD MAKES NO WARRANTIES,
EXPRESSED OR IMPLIED, INCLUDING THOSE OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE. In no event shall IDD have any liability for lost profits or incidental or
consequential damages.

Index to Legal Periodicals

The H. W. Wilson Company and the Index to Legal Periodicals make NO WARRANTIES,
EXPRESS OR IMPLIED, INCLUDING AS TO FITNESS FOR PARTICULAR PURPOSES, AND
WILL NOT BE LIABLE FOR CONSEQUENTIAL OR INCIDENTAL DAMAGES OR LOST
PROFITS OR OTHER CLAIMS AND DEMANDS ARISING OUT OF THE INDEX TO LEGAL
PERIODICALS OR ITS USE.
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GG.

HH.

JJ.

KK.

Any portion of the Index to Legal Periodicals which is downloaded from the Services and
stored in machine-readable form may be retained only for a temporary period of time.

INVESTEXT® Database

The research reports contained in the INVESTEXT Database have been prepared by
various firms and services and are individually protected by copyright.

The Investext Group and the various research firms whose research is found in the
INVESTEXT Database make no representations as to the accuracy or completeness of the
information provided. Further, you are advised that the electronic conversion and transmission of
textual and numeric data may cause errors and/or omissions that are beyond the control of The
Investext Group. You should also note that there is a delay between preparation of the research
reports and their inclusion in the INVESTEXT Database, and the reports may therefore not be
up-to-date. For these reasons the reports contained in the INVESTEXT Database are provided
for archival research purposes only and not for investment or any other purposes.

You may not publish, broadcast, sell or otherwise redistribute these materials for
commercial purposes.

Le Figaro
You may not publish, broadcast, sell or otherwise redistribute these materials for
commercial purposes.

MacMillan Publishers Ltd. Materials
You may not publish, broadcast, sell or otherwise redistribute these materials for
commercial purposes.

McGill Law Journal

McGill Law Journal (“MLJ") reserves all rights, including copyright, in relation to materials
provided by it. MLJ's materials are supplied to subscribers solely for their use. Retransmission,
dissemination or publication other than in accordance with the General Terms and Conditions,
whether in print, electronic or other means, is expressly forbidden without written authorization
from MLJ.

The McGraw-Hill Companies, Inc. (“M-H”) Materials

The above Materials are valuable intellectual property exclusively owned by M-H and
provided for your internal use. No proprietary rights are transferred to you in the Materials or in
any information therein. While you may utilize limited excerpts from the Materials in the ordinary
course of business provided a credit to M-H is included, you may not externally redistribute or
disseminate the Materials in any manner which competes with or substitutes for distribution by M-
H. Except as may be expressly permitted by LexisNexis in its agreement with you, you may not:
(i) republish, broadcast or distribute the Materials over any internal network, or (ii) reproduce
information contained in the Materials, except that individual end-users may make a single
printout of limited portions of the Materials on an ad hoc basis for personal use, provided they do
not constitute a substantial portion of any issue of any title/publication included in the Materials.
You may not store the Materials in machine-readable form for more than 90 days and may only
download excerpts on an ad hoc (not a systematic) basis.

You shall reproduce M-H’s copyright notice on any downloaded Materials. In the event of
misappropriation or misuse of the Materials M-H shall be entitled to obtain injunctive relief.

You are prohibited from using the Materials for subsequent commercial purposes such as
resale or preparing databases of such material.
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NEITHER M-H NOR ITS SOURCES MAKE ANY WARRANTY, EXPRESS OR IMPLIED,
AS TO ACCURACY, ADEQUACY, OR COMPLETENESS OF INFORMATION CONTAINED IN
THE MATERIALS, WHICH ARE PROVIDED “AS-IS”, WITHOUT WARRANTY AS TO
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE OR USE, OR RESULTS.
NEITHER M-H NOR ANY SOURCES SHALL BE LIABLE FOR ANY ERRORS OR OMISSIONS
NOR SHALL THEY BE LIABLE FOR ANY DAMAGES, WHETHER DIRECT OR INDIRECT,
SPECIAL OR CONSEQUENTIAL, INCLUDING LOSS OF PROFITS, EVEN IF ADVISED OF THE
POSSIBILITY. IN NO EVENT SHALL THE CUMULATIVE LIABILITY OF M-H FOR ALL
ACTIONS EXCEED THE AVERAGE MONTHLY FEE PAID BY SUBSCRIBER FOR ACCESS TO
THE MATERIALS.

The foregoing terms shall survive any termination of your right of access to the Materials.
Medline® Database

National Library of Medicine ("NLM") represents that the materials provided in the Medline
Database were formulated with a reasonable standard of care. Except for this representation,
NLM MAKES NO REPRESENTATION OR WARRANTIES, EXPRESSED OR IMPLIED. THIS
INCLUDES, BUT IS NOT LIMITED TO, ANY IMPLIED WARRANTY OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE, AND NLM SPECIFICALLY DISCLAIMS ALL SUCH
WARRANTIES AND REPRESENTATIONS.

You may download NLM-produced citations and reuse these records within your
organization or institution. NLM suggests that organizations limit the number of records to 1,000
per month. Since NLM makes corrections and enhancements to and performs maintenance on
these records at least annually, you should plan to replace or correct the records once a year to
ensure that they are still correct and searchable as a group.

NLM databases are produced by a U.S. government agency and as such the contents are
not covered by copyright domestically. They may be copyrighted outside the U.S. Some NLM
produced data is from copyrighted publications of the respective copyright claimants. Users of
the NLM databases are solely responsible for compliance with any copyright restrictions and are
referred to the publication data appearing in the bibliographic citations, as well as to the copyright
notices appearing in the original publications, all of which are incorporated by reference. Users
should consult legal counsel before using NLM-produced records to be certain that their plans are
in compliance with appropriate laws.

All records must be identified as being derived from NLM databases. You may not publish,
broadcast, sell or otherwise redistribute these materials for commercial purposes.

Micromedex, Inc.

The information contained in the Micromedex products is intended as an educational aid
only. Itis not intended as medical advice for individual conditions or treatment. It is not a
substitute for a medical exam, nor does it replace the need for services provided by medical
professionals. Talk to your doctor, nurse or pharmacist before taking any prescription or over the
counter drugs (including any herbal medicines or supplements) or following any treatment or
regimen. Only your doctor, nurse or pharmacist can provide you with advice on what is safe and
effective for you.

The use of the Micromedex is at your sole risk. These products are provided “AS IS” and
“as available” for use, without warranties of any kind, either express or implied. Micromedex
makes no representation or warranty as to the accuracy, reliability, timeliness, usefulness or
completeness of any of the information contained in the products. Additionally, MICROMEDEX
MAKES NO REPRESENTATION OR WARRANTIES AS TO THE OPINIONS OR OTHER
SERVICE OR DATA YOU MAY ACCESS, DOWNLOAD OR USE AS A RESULT OF USE OF
THE MICROMEDEX PRODUCTS. ALL IMPLIED WARRANTIES OF MERCHANTABILITY AND
FITNESS FOR A PARTICULAR PURPOSE OR USE ARE HEREBY EXCLUDED. Micromedex
does not assume any responsibility or risk for your use of the Micromedex products.
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NN.

00.

PP.

QQ.

RR.

SS.

National Data Registry, Inc.

The information contained in the materials provided by National Data Registry, Inc. may be
used solely for legal and investigative/research purposes by legitimate businesses. Copies of the
records provided through LexisNexis are for informational purposes only; official/certified copies
may be obtained from the applicable public repository.

News International Associated Services Limited Materials (Times Newspapers Limited, News
Group Newspapers, TSL Education Limited)

You and your authorized users may not, without the prior written permission of LexisNexis,
host or store portions of The Times, The Sunday Times, The Sun, News of the World, The Times
Educational Supplement or The Times Higher Educational Supplement (which are accessed
through the LexisNexis Services) on your Intranet in any library or archive of information intended
to be accessed by another party.

Newsweek Magazine
You may not publish, broadcast, sell or otherwise redistribute these materials for
commercial purposes.

New York Department of State Corporation/Limited Partnership Records

TO THE EXTENT THAT ANY OF THE INFORMATION, MATERIAL OR DATA OBTAINED
FROM LEXISNEXIS, A DIVISION OF REED ELSEVIER INC., IS DERIVED FROM THE NEW
YORK STATE, DEPARTMENT OF STATE, DIVISION OF CORPORATIONS AND STATE
RECORDS:

(8 ANY SUCH INFORMATION, MATERIAL OR DATA IS NOT AN OFFICIAL RECORD
OF THE DEPARTMENT OF STATE OR OF THE STATE OF NEW YORK;

(b) LEXISNEXIS, A DIVISION OF REED ELSEVIER INC., HEREBY REPRESENTS
AND ACKNOWLEDGES THAT IT IS NOT AN EMPLOYEE OR AGENT, FOR ANY
MATTER WHATSOEVER, OF THE DEPARTMENT OF STATE OR THE STATE OF
NEW YORK;

(c) THE DEPARTMENT AND THE STATE OF NEW YORK MAKE NO WARRANTIES,
GUARANTEES OR REPRESENTATIONS OF ANY KIND, WHETHER EXPRESS
OR IMPLIED, OR ARISING BY CUSTOM OR TRADE USAGE AS TO ANY MATTER
WHATSOEVER, WITHOUT LIMITATION, AND SPECIFICALLY MAKE NO IMPLED
WARRANTY OF MERCHANTABILITY, FITNESS FOR ANY PARTICULAR
PURPOSE OR USE, INCLUDING BUT NOT LIMITED TO ADEQUACY,
ACCURACY, CORRECTNESS, COMPLETENESS, CURRENTNESS, RELIABILITY
OR CONFORMITY TO ANY REPRESENTATION, DESCRIPTION, SAMPLE OR
MODEL;

(d) NEITHER THE DEPARTMENT, THE STATE OF NEW YORK NOR ITS OFFICERS
OR EMPLOYEES SHALL BE RESPONSIBLE FOR ANY LOSS OR DAMAGE
CAUSED BY THE USE OF THE INFORMATION, MATERIAL OR DATA.

New York State Unified Court System Materials

The New York State Unified Court System ("UCS") does not warrant the
comprehensiveness, completeness, accuracy or adequacy for any particular use or purpose of
the information contained in its databases and expressly disclaims all other warranties, express
or implied, as to any matter whatsoever. Neither the UCS, its courts, court-related agencies or its
officers or employees shall be responsible for any loss or damage caused by the use of the
information contained in any of its databases.

New York Times

You may not publish, broadcast, sell or otherwise redistribute (other than for internal
institutional use) these materials for commercial purposes. You may not store materials retrieved
from The New York Times in a machine-readable form for more than 90 days.
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uu.

PDQ Database

NATIONAL CANCER INSTITUTE ("NCI") represents that the PDQ Database was
formulated with a reasonable standard of care. EXCEPT FOR THE FOREGOING, NCI MAKES
NO REPRESENTATIONS OR WARRANTIES, EXPRESS OR IMPLIED, INCLUDING ANY
IMPLIED WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE,
WITH RESPECT TO THE PDQ DATABASE.

You may not publish, broadcast, sell or otherwise redistribute these materials for
commercial purposes.

Rogers Publishing Limited Materials

The materials identified above are and shall remain valuable intellectual property
exclusively owned by Rogers Publishing Limited (“RP”). No proprietary rights are being
transferred to users in such materials or in any of the information contained therein.
Misappropriation or misuse of such materials may cause serious damage to RP and, in such
event, money damages may not constitute sufficient compensation to RP.

Neither RP nor any of its affiliates make any warranties, express or implied, as to the
accuracy, adequacy or completeness of any of the information contained in the materials
identified above. All such materials are provided to users on an “as-is" basis, without any
warranties as to merchantability or fitness for a particular purpose or use or with respect to results
which may be obtained from the use of such materials.

Neither RP nor its affiliates shall have any responsibility or liability for any errors or
omissions nor shall they be liable for any damages, whether direct or indirect, special or
consequential, including loss of profits, even if they have been advised of the possibility of such
damages. In no event shall the liability of RP or any of its affiliates pursuant to any cause of
action, whether in contract, tort, or otherwise, exceed the fee paid by a user for access to such
materials in the month in which such cause of action is alleged to have arisen. Furthermore,
neither RP nor any of its affiliates shall have any responsibility or liability for delays or failures due
to circumstances beyond their control.

RUSSICA DialLine

You may not publish, broadcast, sell or otherwise redistribute these materials for
commercial purposes. You may only retain insubstantial portions of these materials in machine-
readable form for a temporary period of time.

Information in RUSSICA DiaLine is provided by RUSSICA-Izvestia Information, Inc.
("RUSSICA") and is derived from sources which RUSSICA considers to be sufficiently reliable to
justify inclusion. RUSSICA MAKES NO WARRANTIES, EXPRESS OR IMPLIED, RELATING TO
INFORMATION IN RUSSICA DIALINE, INCLUDING WITHOUT LIMITATION, ALL
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR
REPRESENTATIONS ABOUT THE ACCURACY OR COMPLETENESS OF THE
INFORMATION. THE ENTIRE RISK OF USING THE INFORMATION IN RUSSICA DIALINE
LIES WITH THE USER. RUSSICA shall not be liable in any way to you or any third party who
may use the information in or from RUSSICA DiaLine or to any other person whatsoever for any
damages arising in any way out of delays, inaccuracies, errors or omissions in RUSSICA DiaLine
or information therein.

UNDER NO CIRCUMSTANCES WILL RUSSICA BE LIABLE TO USERS FOR ANY
DAMAGES FOR ANY REASON WHATSOEVER, WHETHER CONSEQUENTIAL, DIRECT,
INDIRECT OR INCIDENTAL, INCLUDING WITHOUT LIMITATION, LOST PROFITS, LOSS OF
USE, EVEN IF RUSSICA HAS BEEN APPRISED OF THE LIKELIHOOD OF SUCH DAMAGES
OCCURRING
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SourceMedia, Inc. Materials (Mergers & Acquisitions Report, Investment Dealers' Digest, Bank
Loan Report, Going Public: The IPO Reporter, Private Equity Week, and Private Placement
Letter)

The following materials are copyrighted by SourceMedia, Inc. (“SourceMedia”): Mergers &
Acquisitions Report, Investment Dealers' Digest, Bank Loan Report, Going Public: The IPO
Reporter, Private Equity Week, and Private Placement Letter. The publications are provided for
use only within your organization. Information or materials electronically retrieved and/or printed
from these materials may not be duplicated or redistributed in any form without the prior written
permission of SourceMedia. Information included in the publications is obtained from sources
considered reliable, but there is no guarantee with respect to the accuracy or completeness of the
publications or of any information contained therein. You are responsible for implementing
sufficient procedures and checkpoints to satisfy your requirements to make the final judgment
and evaluation as to the usefulness in your own environment of the publications or of any
information contained therein. SOURCEMEDIA MAKES NO WARRANTIES, EXPRESSED OR
IMPLIED, INCLUDING THOSE OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR
PURPOSE. In no event shall SourceMedia have any liability for lost profits or incidental or
consequential damages.

You may not publish, broadcast, sell or otherwise redistribute these materials for
commercial purposes.

Standard & Poor's Materials (All Standard & Poor’s materials)

The Standard & Poor’'s materials are and shall remain valuable intellectual property
exclusively owned by The McGraw-Hill Companies, Inc. ("M-H"). No proprietary rights are being
transferred to you in such materials or in any of the information contained therein.
Misappropriation or misuse of such materials may cause serious damage to M-H and, in such
event, money damages may not constitute sufficient compensation to M-H.

NEITHER M-H, STANDARD & POOR'S, A DIVISION OF M-H ("S&P"), NOR ANY OF
THEIR AFFILIATES MAKE ANY WARRANTIES, EXPRESS OR IMPLIED, AS TO THE
ACCURACY, ADEQUACY OR COMPLETENESS OF ANY OF THE INFORMATION
CONTAINED IN THE MATERIALS IDENTIFIED ABOVE. ALL SUCH MATERIALS ARE
PROVIDED TO SUBSCRIBER ON AN "AS-IS" BASIS, WITHOUT ANY WARRANTIES AS TO
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR USE NOR WITH
RESPECT TO RESULTS WHICH MAY BE OBTAINED FROM THE USE OF SUCH
MATERIALS. NEITHER M-H, S&P, NOR THEIR AFFILIATES SHALL HAVE ANY
RESPONSIBILITY OR LIABILITY FOR ANY ERRORS OR OMISSIONS NOR SHALL THEY BE
LIABLE FOR ANY DAMAGES, WHETHER DIRECT OR INDIRECT, SPECIAL OR
CONSEQUENTIAL, INCLUDING LOSS OF PROFITS, EVEN IF THEY HAVE BEEN ADVISED
OF THE POSSIBILITY OF SUCH DAMAGES. IN NO EVENT SHALL THE LIABILITY OF M-H,
S&P, OR ANY OF THEIR AFFILIATES PURSUANT TO ANY CAUSE OF ACTION, WHETHER
IN CONTRACT, TORT, OR OTHERWISE, EXCEED THE FEE PAID BY YOU FOR ACCESS TO
SUCH MATERIALS IN THE MONTH IN WHICH SUCH CAUSE OF ACTION IS ALLEGED TO
HAVE ARISEN. FURTHERMORE, NEITHER M-H NOR S&P NOR ANY OF THEIR AFFILIATES
SHALL HAVE ANY RESPONSIBILITY OR LIABILITY FOR DELAYS OR FAILURES DUE TO
CIRCUMSTANCES BEYOND THEIR CONTROL.

The foregoing terms and conditions shall survive any termination of your right of access to
the materials identified above.

Standard & Poor's Materials (Standard & Poor’s Corporate Profiles, Standard & Poor’s Industry
Surveys, and Standard & Poor’s Monthly Industry Review materials only)
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You are not authorized or permitted to furnish the Standard & Poor’s Corporate Profiles,
Standard & Poor’s Industry Surveys, and Standard & Poor’s Monthly Industry Review to any
person or firm for reuse or retransmission without prior written approval of Standard & Poor’s.
You may, on an ad-hoc, incidental basis make Standard & Poor’s Corporate Profiles, Standard &
Poor’s Industry Surveys, and Standard & Poor’s Monthly Industry Review available in hard copy
print form directly to your customers and potential customers, subject to the following: (1)
Standard & Poor’s Corporate Profiles, Standard & Poor’s Industry Surveys, and Standard &
Poor's Monthly Industry Review may not be photocopied; (2) Standard & Poor’s Corporate
Profiles, Standard & Poor’s Industry Surveys, and Standard & Poor’s Monthly Industry Review
shall be distributed to your customers and potential customers on a no-charge basis only; (3) only
the most current version of Standard & Poor’s Corporate Profiles, Standard & Poor’s Industry
Surveys, and (4) Standard & Poor's Monthly Industry Review then available to you through the
LexisNexis services may be made available.

The foregoing terms and conditions shall survive any termination of your right of access to
the materials identified above.

SunGard Reference Data Solutions Inc. Materials (including Tradeline® Securities Database)

All information provided by SunGard Reference Data Solutions Inc. and its licensors
("Information") is the property of the respective owners. Except for viewing by you for personal,
internal use as expressly authorized by the respective owners, the Information may not be
reproduced, modified, transmitted, or distributed without such owner's prior written consent. No
changes or deletions may be made to any attribution, trademark, legend or proprietary rights
notice associated with the Information. You acknowledge that the Information is intended for use
as an aid to institutional investors, registered brokers or professionals of similar sophistication in
making informed judgments concerning securities. You accept responsibility for, and
acknowledge that you exercise your own independent judgment in, its selection of the
Information, your selection of the use or intended use of such, and any results obtained. Nothing
contained herein shall be deemed to be a waiver of any rights existing under applicable law for
the protection of investors. SUNGARD REFERENCE DATA SOLUTIONS INC. AND ITS
LICENSORS PROVIDE THE INFORMATION "AS IS", WITHOUT ANY WARRANTIES,
EXPRESS OR IMPLIED OR ARISING UNDER CUSTOM OR USAGE OR TRADE OR BY
OPERATION OF LAW. SUNGARD REFERENCE DATA SOLUTIONS INC. AND ITS
LICENSORS DO NOT WARRANT THE ACCURACY, TIMELINESS, COMPLETENESS,
ADEQUACY, MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE OF THE
INFORMATION OR PROVIDE A WARRANTY AGAINST NONINFRINGEMENT AND NEITHER
SUNGARD REFERENCE DATA SOLUTIONS INC. NOR ITS LICENSORS SHALL BE LIABLE
TO YOU OR TO ANY THIRD PARTY WITH RESPECT TO ANY ACTUAL OR ALLEGED
INACCURACY, UNTIMELINESS, INCOMPLETENESS, INADEQUACY, UNMERCHANTABILITY
OR UNFITNESS ARISING FROM USE OF THE INFORMATION. FT Interactive Data is a third
party supplier of data to SunGard Reference Data Solutions Inc.

Tax Analysts' Databases

“Tax Analysts' materials are made available to assist members of the bar, accountants, and
members of the public, but not to provide legal advice to any person. Although Tax Analysts
believes that the information in the Licensed Materials is accurate, necessarily each user must
exercise professional judgment or involve a professional to provide such judgment when using
these materials and take responsibility for their use. Tax Analysts does not make, and no user
receives, any warranty with respect to them, AND PARTICULARLY NO WARRANTY OF
FITNESS FOR A PARTICULAR PURPOSE AND NO WARRANTY OF MERCHANTABILITY. NO
EMPLOYEE OR AGENT OF TAX ANALYSTS IS AUTHORIZED TO PROVIDE, AND THE USER
MAY NOT RELY ON, ANY REPRESENTATIONS OR WARRANTIES, WHETHER ORAL OR
WRITTEN, WITH RESPECT TO THE LICENSED MATERIALS BEYOND THOSE CONTAINED
IN THIS PARAGRAPH. Tax Analysts will defend against good faith, reasonable claims that use
of the Licensed Materials infringes the copyright or other rights of any person.”
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Thomson Financial Securities Data (Markintel®)

Use, duplication, or sale of this service, or data contained herein, except as described in
the LexisNexisSubscription Agreement, is strictly prohibited.

The information available through the Marklintel database (the "Service") is protected by
copyright and is subject to the terms of usage contained in the User Agreement. The information
is provided for the internal use of the subscriber and may not be duplicated or redistributed in
hard copy, machine-readable, or any other form without written authorization from The Investext
Group. Reports provided by Moody's Investors Service, as well as many other research reports
and information are subject to usage restrictions and other terms and conditions which are
available through The Investext Group, 22 Pittsburgh Street, Boston, MA 02210, and are
incorporated herein by reference. By accessing the Service, the subscriber acknowledges that it
agrees to abide by them.

The Investext Group and the various data contributors whose material is available through
the Service make no representation or warranty, expressed or implied, as to the timeliness,
accuracy or completeness of the information provided, including warranties of merchantability or
fitness for a particular purpose. Electronic conversion and transmission of textual and numeric
data may cause errors and/or omissions in the information provided. Furthermore, the information
may not be up-to-date due to a delay between the preparation of data and its inclusion on the
Service. For these reasons, the reports contained on the Service are provided for research
purposes only and not for investment or any other purposes. The Investext Group is not in the
business of providing investment advice and shall have no liability whatsoever for any investment
decision or the results of any investment made by a user of the Service.

Uniform Commercial Code Filing Records

Uniform commercial code filing records are provided for informational purposes only.
Accuracy and completeness of these materials are not warranted. Verification of these materials
can be obtained through LEXIS Document Services or the appropriate public offices.

VISTA Environmental Information Database

VISTA DOES NOT WARRANT THE ACCURACY, TIMELINESS, MERCHANTABILITY,
COMPLETENESS, OR USEFULNESS OF ANY OF THE INFORMATION PROVIDED. IN NO
EVENT SHALL VISTA, ITS OFFICERS, EMPLOYEES OR AGENTS, OR EITHER, BE LIABLE
FOR ANY LOSSES OR OTHER CONSEQUENTIAL, INCIDENTAL, EXEMPLARY OR SPECIAL
DAMAGES RELATING IN WHOLE OR PART TO THE USE OF VISTA INFORMATION.

VNU eMedia, Inc. Materials

You may use the materials provided by VNU eMedia, Inc. (“VNU") only for internal, non-
commercial purposes, and you may not publish, broadcast, sell or otherwise distribute those
materials for any commercial or promotional purpose. You must obtain the written consent of
VNU to reproduce, for commercial or promotional purposes, the materials provided by VNU by
photocopying, electronic transmission or otherwise.

Voxant, Inc. Materials
(@) Fair Disclosure Wire Materials (Event Transcripts and Event Briefs) only:
Voxant, Inc. and/or CCBN, Inc. reserve the right to make changes to documents,

content, or other information in these materials without obligation to notify any person of
such changes.
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In the conference calls upon which Event Transcripts and Event Briefs are

based, companies may make projections or other forward-looking statements regarding a
variety of items. Such forward-looking statements are based upon current expectations
and involve risks and uncertainties. Actual results may differ materially from those stated
in any forward-looking statement based on a number of important factors and risks, which
are more specifically identified in the companies’ most recent SEC filings. Although the
companies may indicate and believe that the assumptions underlying the forward-looking
statements are reasonable, any of the assumptions could prove inaccurate or incorrect
and, therefore, there can be no assurance that the results contemplated in the forward-
looking statements will be realized.

THE INFORMATION CONTAINED IN EVENT TRANSCRIPTS IS A TEXTUAL
REPRESENTATION OF THE APPLICABLE COMPANY’'S CONFERENCE CALL AND
WHILE EFFORTS ARE MADE TO PROVIDE AN ACCURATE TRANSCRIPTION,
THERE MAY BE MATERIAL ERRORS, OMISSIONS, OR INACCURACIES IN THE
REPORTING OF THE SUBSTANCE OF THE CONFERENCE CALLS. IN NO WAY DO
VOXANT, INC. OR CCBN, INC. ASSUME ANY RESPONSIBILITY FOR ANY
INVESTMENT OR OTHER DECISIONS MADE BASED UPON THE INFORMATION
PROVIDED IN ANY EVENT TRANSCRIPT. USERS ARE ADVISED TO REVIEW THE
APPLICABLE COMPANY CONFERENCE CALL ITSELF AND THE APPLICABLE
COMPANY'’S SEC FILINGS BEFORE MAKING ANY INVESTMENT OR OTHER
DECISIONS.

THE INFORMATION CONTAINED IN EVENT BRIEFS REFLECTS CCBN,
INC.’S SUBJECTIVE CONDENSED PARAPHRASE OF THE APPLICABLE
COMPANY’S CONFERENCE CALL AND THERE MAY BE MATERIAL ERRORS,
OMISSIONS, OR INACCURACIES IN THE REPORTING OF THE SUBSTANCE OF
THE CONFERENCE CALLS. IN NO WAY DO VOXANT, INC. OR CCBN, INC. ASSUME
ANY REPONSIBILITY FOR ANY INVESTMENT OR OTHER DECISIONS MADE BASED
UPON THE INFORMATION PROVIDED IN ANY EVENT BRIEF. USERS ARE
ADVISED TO REVIEW THE APPLICABLE COMPANY’S SEC FILINGS BEFORE
MAKING ANY INVESTMENT OR OTHER DECISIONS.

Charlie Rose materials only:

THE MATERIALS ARE PROVIDED ON AN “AS IS” BASIS. NEITHER VOXANT,
INC. NOR CHARLIE ROSE INC. MAKES ANY WARRANTY OF ANY KIND
CONCERNING THE ACCURACY OF THE MATERIALS OR THEIR FITNESS FOR ANY
PARTICULAR PURPOSE.

All Materials:
These materials are not legal transcripts for purposes of litigation.

Washington Post

You may not publish, broadcast, sell or otherwise redistribute these materials for

commercial purposes.

West Publishing Company Materials

You may use materials provided by West Publishing Company for research purposes

only, and may not publish, broadcast, sell or otherwise redistribute these materials for commercial
purposes.

Ziff Davis Media Inc. Materials

You may not publish, broadcast, sell or otherwise redistribute these materials for

commercial purposes.
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JJJ. Additional Terms and Conditions for LexisNexis Risk & Information Analytics Group Inc.
(“RIAG”) Services:

RIAG provides nationwide public record information, document retrieval and related
services (the "RIAG Services") using RIAG's proprietary and licensed databases and information. If
an Agency subscribes to the RIAG Services, RIAG will grant to the Agency a license to use the
RIAG Services solely for law enforcement purposes which comply with applicable privacy laws.

1.

#071B8200183

USE LIMITATIONS

The State agrees that it will use the RIAG Services only in the performance of,
or in the furtherance of, appropriate law enforcement purposes. Agency will not
nominate or authorize any individual to a position of RIAG systems administrator or
RIAG Agency administrator who has not undergone a government background check
that meets the following federal criteria (or the state government equivalent that
meets or exceeds that standard): National Criminal Information Center (NCIC) and
other appropriate background checks in accordance with OPM guidelines, 5 Code of
Federal Regulations (CFR), Part 731, “Suitability;”, Part 732, “National Security
Positions;” and Part 736, “Personnel Investigations” commensurate with the
responsibilities of their position. Use of the RIAG Services is expressly conditioned
upon acceptance of and agreement to terms 1 through 3 contained herein (“Terms”).

AUDIT

The State understands and agrees that, in order to ensure compliance with
applicable law, RIAG will on a random basis contact the Agency to provide
documentation of executed searches. Such audit will be performed only when legally
permissible, and in accordance with such laws regarding confidentiality as govern the
Agency's dissemination of such information. The Agency agrees to cooperate fully
with any and all investigations when legally permissible. Violations discovered in any
review by RIAG will be subject to immediate action including, but not limited to,
termination of the license to use RIAG Services, legal action, and/or referral to
federal or state regulatory agencies.
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Article 2 — General Terms and Conditions

2.0 Introduction

2.001

2.002

2.003

#071B8200183

GENERAL PURPOSE

Contract is for providing access service to legal and specialty databases. Exact quantities to be
purchased are unknown, however the Contractor will be required to furnish all such materials and services
as may be ordered during the CONTRACT period. Quantities specified if any, are estimates based on prior
purchases, and the State is not obligated to purchase in these or any other quantities. Orders for delivery
will be issued directly to the Contractor by various State Agencies on the Purchase Order Contract Release
Form.

ISSUING OFFICE AND CONTRACT ADMINISTRATOR

The Contract is issued by Purchasing Operations, State of Michigan, Department of Management and
Budget, hereinafter known as Purchasing Operations. Where actions are a combination of those of
Purchasing and the State agencies, the authority will be known as the State.

Purchasing Operations is the sole point of contact in the State with regard to all procurement and
contractual matters relating to the commodities and/or services described herein. Purchasing is the only
office authorized to negotiate, change, modify, amend, alter, clarify, etc., the specifications, terms, and
conditions of the Contract. Purchasing Operations will remain the SOLE POINT OF CONTACT throughout
the procurement process.

Contractor proceeds at its own risk if it takes negotiation, changes, modification, alterations,
amendments, clarification, etc., of the specifications, terms, or conditions of the Contract from any
individual or office other than Purchasing Operations and the listed Contract Administrator

All communications covering this procurement must be addressed to contract administrator indicated
below:

Department of Management and Budget
Purchasing Operations
ATTN: Malynda Little
2nd Floor, Mason Building
P.O. Box 30026
Lansing, Michigan 48909
(517) 373-8622
littem3@michigan.gov

NOTICE

Any notice given to a party under this Contract must be written and shall be deemed effective, if
addressed to such party as addressed below upon (i) delivery, if hand delivered; (ii) receipt of a confirmed
transmission by facsimile if a copy of the notice is sent by another means specified in this section; (iii) the
third (3rd) Business Day after being sent by U.S. mail, postage pre-paid, return receipt requested; or (iv) the
next Business Day after being sent by a nationally recognized overnight express courier with a reliable
tracking system.

LexisNexis, a division of Reed Elsevier Inc.
Attn: Chief Legal Officer

125 Park Avenue, 23rd Floor

New York, NY 10017

Phone: (212) 309- 8144

Fax: (212) 309- 5401
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With a copy to:

LexisNexis, a division of Reed Elsevier Inc.
Attn: Customer Legal Services

9443 Springboro Pike

Miamisburg, OH 45342

Phone: (937) 865-6800

Fax: (937) 865-1211

2.004 CONTRACT TERM

2.005

2.006

#071B8200183

The term of this Contract will be for approximately one (1) year, and will commence with the issuance

of a Contract. This Contract term is from 11/15/2008 through 12/31/2009.

Option(s): The State reserves the right to exercise four (4) one-year options to renew this
agreement, at the sole option of the State. Contractor performance, quality of products, price, cost
savings, and the contractor’s ability to deliver on time, are some of the criteria that will be used as a
basis for any decision by Purchasing Operations to exercise an option.

Extension: At the sole option of the State, the contract may also be extended. Contractor
performance, quality of products, price, cost savings, and the contractor’s ability to deliver on time are
some of the criteria that will be used as a basis for any decision by Purchasing to exercise an option
year.

Written notice will be provided to the Contractor within 30 days, provided that the State gives the

Contractor a preliminary written notice of its intent to extend at least 60 days before the contract expires.
The preliminary notice does not commit the State to an extension. If the State exercises this option, the
extended contract shall be considered to include this option clause.

GOVERNING LAW

The Contract shall in all respects be governed by, and construed in accordance with, the laws of the

State of Michigan. By signing this agreement, vendor consents to personal jurisdiction in the state of
Michigan. Any dispute arising herein shall be resolved in the State of Michigan.

APPLICABLE STATUTES

The following statutes, rules, and laws are applicable to the performance of this contract; some

statutes are reflected in the clauses of this contract. This list is NOT exhaustive.

MI Uniform Commercial Code (MIUCC) MCL 440. (All sections unless otherwise altered by
agreement)

Ml OSHA MCL §§ 408.1001 — 408.1094

Freedom of Information Act (FIOA) MCL 8§ 15.231, et seq.

Natural Resources and Environmental Protection Act MCL 88 324.101, et seq.

MI Consumer Protection Act MCL §8 445.901 — 445.922

Laws relating to wages, payments of wages, and fringe benefits on state projects MCL 88§ 408.551 —
408.558, 408.471 — 408.490, 1965 PA 390.

Department of Civil Service Rules and regulations

Elliot Larsen Civil Rights Act MCL 88 37.2201, et seq.

Persons with disabilities Civil Rights Act MCL §8 37.1101, et seq.

MCL 88 423.321, et seq.

MCL § 18.1264 (law regarding debarment)

Davis-Bacon Act (DBA) 40 USCU 88 276(a), et seq.

Contract Work Hours and Safety Standards Act (CWHSAA) 40 USCS § 327, et seq.

Business Opportunity Act for Persons with Disabilities MCL 88 450.791 — 450.795

Rules and regulations of the Environmental Protection Agency

Internal Revenue Code
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2.007

2.008

2.009

2.010

2.011

2.012

2.013
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Rules and regulations of the Equal Employment Opportunity Commission (EEOC)

The Civil Rights Act of 1964, USCS Chapter 42

Title VII, 42 USCS 8§88 2000e et seq.

The Americans with Disabilities Act (ADA), 42 USCS 88 12101 et seq.

The Age Discrimination in Employment Act of 1967 (ADEA), 29 USCS 88§ 621, 623 et seq.
The Old Workers Benefit and Protection Act of 1990 (OWBPA), 29 USCS 88§ 626, et seq.
The Family Medical Leave Act of 1993 (FMLA), 29 USC 88 651 et seq.

The Fair Labor Standards Act (FLSA), 29 USC 88 201 et seq.

Pollution Prevention Act of 1990 (PPA) 42 U.S.C. 813106

Sherman Act, 15 U.S.C.S. § 1 et seq.

Robinson-Patman Act, 15 U.S.C.S. § 13 et. seq.

Clayton Act, 15 U.S.C.S. § 14 et seq.

RELATIONSHIP OF THE PARTIES

The relationship between the State and the Contractor is that of client and independent Contractor.
No agent, employee, or servant of the Contractor or any of its subcontractors shall be or shall be deemed to
be an employee, agent, or servant of the State for any reason. The Contractor will be solely and entirely
responsible for its acts and the acts of its agents, employees, servants and subcontractors during the
performance of this Contract.

HEADINGS

Captions and headings used in the Contract are for information and organization purposes. Captions
and headings, including inaccurate references, do not, in any way, define or limit the requirements or terms
and conditions of this Contract.

MERGER
This document constitutes the complete, final, and exclusive agreement between the parties. All
other prior writings and negotiations are ineffective.

SEVERABILITY

Each provision of the Contract shall be deemed to be severable from all other provisions of the
Contract and, if one or more of the provisions of the Contract shall be declared invalid, the remaining
provisions of the Contract shall remain in full force and effect.

SURVIVORSHIP

Any provisions of the Contract that impose continuing obligations on the parties including, but not
limited to the Contractor’s indemnity and other obligations shall survive the expiration or cancellation of the
Contract for any reason.

NO WAIVER OF DEFAULT

The failure of a party to insist upon strict adherence to any term of the Contract shall not be
considered a waiver or deprive the party of the right thereafter to insist upon strict adherence to that term or
any other term of the Contract.

PURCHASE ORDERS

Orders for delivery of commaodities and/or services may be issued directly by the State Departments
through the issuance of a Purchase Order Form referencing this Contract (Blanket Purchase Order)
agreement and the terms and conditions contained herein. Contractor is asked to reference the Purchase
Order Number on all invoices for payment.
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2.1 Vendor / Contractor Obligations

2.101

2.102

2.103

2.104

2.105

2.106

2.107

2.108

2.109

ACCOUNTING RECORDS

Contractor and all subcontractors shall maintain all pertinent financial and accounting records and
evidence pertaining to the Contract in accordance with generally accepted principles of accounting and
other procedures specified by the State of Michigan. Financial and accounting records shall be made
available, upon request, to the State of Michigan, its designees, or the Michigan Auditor General at any time
during the Contract period and any extension thereof, and for three years from expiration date and final
payment on the Contract or extension thereof.
NOTIFICATION OF OWNERSHIP
A.  Contractor shall make the following notifications in writing:

1. When the Contractor becomes aware that a change in its ownership or officers has occurred, or
is certain to occur, that could result in changes in the valuation of its capitalized assets in the
accounting records, the Contractor shall notify Purchasing within 30 days.

2. The Contractor shall also notify the Purchasing within 30 days whenever changes to asset
valuations or any other cost changes have occurred or are certain to occur as a result of a
change in ownership or officers.

B.  Contractor shall:

1. Maintain current, accurate, and complete inventory records of assets and its costs;

2. Provide Purchasing or designated representative ready access to the records upon request;

3. Ensure that all individual and grouped assets, their capitalized values, accumulated
depreciation or amortization, and remaining useful lives are identified accurately before and
after each of the Contractor's ownership or officer changes; and

4. Retain and continue to maintain depreciation and amortization schedules based on the asset
records maintained before each Contractor ownership or officer change.

SOFTWARE COMPLIANCE-RESERVED
RESERVED
PERFORMANCE AND RELIABILITY EVALUATION (PARE)-RESERVED
PREVAILING WAGE-RESERVED
PAYROLL AND BASIC RECORDS-RESERVED
COMPETITION IN SUB-CONTRACTING
Contractor shall select subcontractors (including suppliers) on a competitive basis to the maximum

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

CALL CENTER DISCLOSURE - RESERVED

2.2 Contract Performance

2.201

#071B8200183

TIME IS OF THE ESSENCE - RESERVED
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2.202

2.203

2.204

2.205

2.206

CONTRACT PAYMENT SCHEDULE

All invoices should reflect actual work done. Specific details of invoices and payments will be agreed
upon between the Contract Administrator and the Contractor after the proposed Contract Agreement has
been signed and accepted by both the Contractor and the Director of Purchasing, Department of
Management & Budget. This activity will occur only upon the specific written direction from Purchasing.

The specific payment schedule for any Contract(s) entered into, as the State and the Contractor(s) will
mutually agree upon the result of this Contract. The schedule should show payment amount and should
reflect actual work done by the payment dates, less any penalty cost charges accrued by those dates. As a
general policy statements shall be forwarded to the designated representative by the 15th day of the
following month.

Unless otherwise agreed in writing, 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., “Payments to Private Enterprises”, 45-days after receipt.

POSSIBLE PROGRESS PAYMENTS — RESERVED
ADMINISTRATIVE FEE - RESERVED
ELECTRONIC PAYMENT AVAILABILITY
Electronic transfer of funds is MANDATORY for State contractors. Vendor is required to register with

the State of Michigan Office of Financial Management so the State can make payments related to this
Contract electronically at www.cpexpress.state.mi.us.

Mi-DEAL PROGRAM

Act Number 431 of the Public Acts of 1984 permits the State of Michigan, Department of
Management and Budget, to provide purchasing services to any city, village, county, township,
school district, intermediate school district, nonprofit hospital, institution of higher learning, or
community or junior colleges. As a result of the enactment of this legislation, the Mi-DEAL Program has
been developed. This program extends the use of State contracts to program members. The State agency
must enter into an agreement with the State of Michigan to become authorized to participate, thus ensuring
that local units of State secure a greater return for the expenditure of public funds. It is the policy of
Purchasing Operations, Department of Management and Budget, that the final approval to utilize any such
Contract in this manner must come from the Contract vendor.

In such cases, Contract vendors supply merchandise at the established State of Michigan Contract
prices and terms. Inasmuch as these are non-State agencies, all purchase orders will be submitted by,
invoices will be billed to, and the authorized MiDEAL member on a direct and individual basis in accordance
with Contract terms will remit payment.

It is the responsibility of the Contractor to ensure the non-State agency is an authorized MiDEAL
member prior to extending the State Contract price.

2.3 Contract Rights and Obligations

2.301

#071B8200183

INCURRING COSTS

State of Michigan is not liable for any cost incurred by the Contractor prior to signing of the Contract.
The State fiscal year is October 1st through September 30th. Contractor should realize that payments in
any given fiscal year are contingent upon enactment of legislative appropriations. Total liability of the State
is limited to terms and conditions of the Contract.
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2.302

2.303

2.304

2.305

CONTRACTOR RESPONSIBILITIES

Contractor will be required to assume responsibility for all contractual activities, whether or not that
Contractor performs them. Further, the State will consider the Contractor to be the sole point of contact with
regard to contractual matters, including payment of any and all charges resulting from the anticipated
Contract. If any part of the work is to be subcontracted, the Contract must include a list of subcontractors,
including firm name and address, contact person and a complete description of work to be subcontracted.
The State reserves the right to approve subcontractors and to require the Contractor to replace
subcontractors found to be unacceptable. Contractor is totally responsible for adherence by the
subcontractor to all provisions of the Contract. Any change in subcontractors must be approved by the
State, in writing, prior to such change.

ASSIGNMENT AND DELEGATION

Contractor shall not have the right to assign this Contract, to assign its rights under this contract, or
delegate any of its duties or obligations under the Contract to any other party (whether by operation of law
or otherwise), without the prior written consent of the State. Any purported assignment in violation of this
Section shall be null and void. Further, the Contractor may not assign the right to receive money due under
the Contract without the prior written consent of the Director of Purchasing.

Contractor shall not delegate any duties or obligations under the Contract to a subcontractor other
than a subcontractor named and approved in the bid unless the Director of Purchasing has given written
consent to the delegation.

TAXES

Sales Tax: For purchases made directly by the State of Michigan, the State is exempt from State and
Local Sales Tax. Prices shall not include such taxes. Exemption Certificates for State Sales Tax will be
furnished upon request.

Federal Excise Tax: The State of Michigan may be exempt for Federal Excise Tax, or such taxes
may be reimbursable, if articles purchased under this Contract are used for the State’s exclusive use.
Certificates exclusive use for the purposes of substantiating a tax-free, or tax-reimbursable sale will be sent
to the Contractor upon request. If a sale is tax exempt or tax reimbursable under the Internal Revenue
Code, prices shall not include the Federal Excise Tax.

The State’s Tax Exempt Certification is available for vendor viewing upon request to the Contract
Administrator.

INDEMNIFICATION

A. General Indemnification
To the extent permitted by law, the Contractor must indemnify, defend and hold harmless the State
from liability, including all claims and losses, and all related costs and expenses (including reasonable
attorneys’ fees and costs of investigation, litigation, settlement, judgments, interest and penalties),
accruing or resulting to any person, firm or corporation that may be injured or damaged by the Contractor
in the performance of this Contract and that are attributable to the negligence or tortious acts of the
Contractor or any of its subcontractors, or by anyone else for whose acts any of them may be liable.

B. Employee Indemnification
In any claims against the State of Michigan, its departments, divisions, agencies, sections,

commissions, officers, employees and agents, by any employee of the Contractor or any of its
subcontractors, the indemnification obligation under the Contract must not be limited in any way by the
amount or type of damages, compensation or benefits payable by or for the Contractor or any of its
subcontractors under worker’s disability compensation acts, disability benefit acts or other employee
benefit acts. This indemnification clause is intended to be comprehensive. Any overlap in provisions, or
the fact that greater specificity is provided as to some categories of risk, is not intended to limit the scope
of indemnification under any other provisions.
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C. Patent/Copyright Infringement Indemnification

E.

To the extent permitted by law, the Contractor must indemnify, defend and hold harmless the State
from and against all losses, liabilities, damages (including taxes), and all related costs and expenses
(including reasonable attorneys’ fees and costs of investigation, litigation, settlement, judgments, interest
and penalties) incurred in connection with any action or proceeding threatened or brought against the
State to the extent that the action or proceeding is based on a claim that any piece of equipment,
software, commodity or service supplied by the Contractor or its subcontractors, or the operation of the
equipment, software, commaodity or service, or the use or reproduction of any documentation provided
with the equipment, software, commodity or service infringes any United States patent, copyright,
trademark or trade secret of any person or entity, which is enforceable under the laws of the United
States.

In addition, should the equipment, software, commodity, or service, or its operation, become or in
the State’s or Contractor’s opinion be likely to become the subject of a claim of infringement, the
Contractor must at the Contractor’s sole expense (i) procure for the State the right to continue using the
equipment, software, commodity or service or, if the option is not reasonably available to the Contractor,
(ii) replace or modify to the State’s satisfaction the same with equipment, software, commaodity or service
of equivalent function and performance so that it becomes non-infringing, or, if the option is not
reasonably available to Contractor, (iii) accept its return by the State with appropriate credits to the State
against the Contractor’s charges and reimburse the State for any losses or costs incurred as a
consequence of the State ceasing its use and returning it.

Notwithstanding the foregoing, the Contractor has no obligation to indemnify or defend the State
for, or to pay any costs, damages or attorneys’ fees related to, any claim based upon (i) equipment
developed based on written specifications of the State; (ii) use of the equipment in a configuration other
than implemented or approved in writing by the Contractor, including, but not limited to, any modification
of the equipment by the State; or (iii) the combination, operation, or use of the equipment with equipment
or software not supplied by the Contractor under this Contract.

Continuation of Indemnification Obligations

The Contractor’s duty to indemnify under this Section continues in full force and effect,
notwithstanding the expiration or early cancellation of the Contract, with respect to any claims based on
facts or conditions that occurred before expiration or cancellation.

Indemnification Procedures
The procedures set forth below must apply to all indemnity obligations under this Contract.

1. After the State receives notice of the action or proceeding involving a claim for which it
will seek indemnification, the State must promptly notify Contractor of the claim in writing
and take or assist Contractor in taking, as the case may be, any reasonable action to
avoid the imposition of a default judgment against Contractor. Failure to notify the
Contractor does not relieve the Contractor of its indemnification obligations except to the
extent that the Contractor can prove damages attributable to the failure. Within 10 days
following receipt of written notice from the State relating to any claim, the Contractor must
notify the State in writing whether Contractor agrees to assume control of the defense
and settlement of that claim (a “Notice of Election”). After notifying Contractor of a claim
and before the State receiving Contractor’s Notice of Election, the State is entitled to
defend against the claim, at the Contractor's expense, and the Contractor will be
responsible for any reasonable costs incurred by the State in defending against the claim
during that period.
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2.

If Contractor delivers a Notice of Election relating to any claim: (i) the State is entitled to
participate in the defense of the claim and to employ counsel at its own expense to assist
in the handling of the claim and to monitor and advise the State about the status and
progress of the defense; (ii) the Contractor must, at the request of the State, demonstrate
to the reasonable satisfaction of the State, the Contractor’s financial ability to carry out its
defense and indemnity obligations under this Contract; (iii) the Contractor must
periodically advise the State about the status and progress of the defense and must
obtain the prior written approval of the State before entering into any settlement of the
claim or ceasing to defend against the claim and (iv) to the extent that any principles of
Michigan governmental or public law may be involved or challenged, the State has the
right, at its own expense, to control the defense of that portion of the claim involving the
principles of Michigan governmental or public law. But the State may retain control of the
defense and settlement of a claim by notifying the Contractor in writing within 10 days
after the State’s receipt of Contractor’s information requested by the State under clause
(ii) of this paragraph if the State determines that the Contractor has failed to demonstrate
to the reasonable satisfaction of the State the Contractor’s financial ability to carry out its
defense and indemnity obligations under this Section.

Any litigation activity on behalf of the State, or any of its subdivisions under this
Section, must be coordinated with the Department of Attorney General. In the event the
insurer's attorney represents the State under this Section, the insurer’s attorney may be
required to be designated as a Special Assistant Attorney General by the Attorney
General of the State of Michigan.

If Contractor does not deliver a Notice of Election relating to any claim of which it is
notified by the State as provided above, the State may defend the claim in the manner as
it may deem appropriate, at the cost and expense of Contractor. If it is determined that
the claim was one against which Contractor was required to indemnify the State, upon
request of the State, Contractor must promptly reimburse the State for all the reasonable
costs and expenses.

F. Disaster Recovery

Contractor and the State recognize that the State provides essential services in times of

natural or man-made disasters. Therefore, except as so mandated by Federal disaster response
requirements, Contractor personnel dedicated to providing Services/Deliverables under this
Contract will provide the State with priority service for repair and work around in the event of a
natural or man-made disaster.

2.306 LIMITATION OF LIABILITY

Except as set forth herein, neither the Contractor nor the State shall be liable to the other party for
indirect or consequential damages, even if such party has been advised of the possibility of such damages.
Such limitation as to indirect or consequential damages shall not apply to claims for infringement of United
States patent, copyright, trademarks or trade secrets; to claims for personal injury or damage to property
caused by the gross negligence or willful misconduct of the Contractor; to claims covered by other specific
provisions of this Contract calling for liquidated damages; to Contractor’s indemnification obligations (2.305);
or to court costs or attorney’s fees awarded by a court in addition to damages after litigation based on this

Contract.

A. Neither the Contractor nor the State is liable to each other, regardless of the form of action, for
consequential, incidental, indirect, or special damages. This limitation of liability does not apply to
claims for infringement of United States patent, copyright, trademark or trade secrets; to claims
for personal injury or damage to property caused by the gross negligence or willful misconduct of
the Contractor; to claims covered by other specific provisions of this Contract calling for liquidated
damages; or to court costs or attorney’s fees awarded by a court in addition to damages after
litigation based on this Contract.

#071B8200183
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2.308

2.309

2.310
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B. The Contractor’s liability for damages to the State is limited to two times the value of the Contract.
The foregoing limitation of liability does not apply to claims for infringement of United States
patent, copyright, trademarks or trade secrets; to claims for personal injury or damage to property
caused by the gross negligence or willful misconduct of the Contractor; to claims covered by
other specific provisions of this Contract calling for liquidated damages; or to court costs or
attorney’s fees awarded by a court in addition to damages after litigation based on this Contract.

CONTRACT DISTRIBUTION
Purchasing shall retain the sole right of Contract distribution to all State agencies and local units of
State unless other arrangements are authorized by Purchasing.

FORM, FUNCTION, AND UTILITY-RESERVED

ASSIGNMENT OF ANTITRUST CAUSE OF ACTION

For and in consideration of the opportunity to submit a quotation and other good and valuable
consideration, the Contractor hereby assigns, sells and transfers to the State of Michigan all rights, title and
interest in and to all causes of action it may have under the antitrust laws of the United States or this State
for price fixing, which causes of action have accrued prior to the date of payment and which relate solely to
the particular goods, commaodities, or services purchased or procured by this State pursuant to this
transaction.

LIABILITY INSURANCE
A. Insurance

Contractor is required to provide proof of the minimum levels of insurance coverage as
indicated below. The purpose of this coverage shall be to protect the State from claims which may
arise out of or result from the Contractor's performance of services under the terms of this Contract,
whether such services are performed by the Contractor, or by any subcontractor, or by anyone
directly or indirectly employed by any of them, or by anyone for whose acts they may be liable.

Contractor waives all rights against the State of Michigan, its departments, divisions, agencies,
offices, commissions, officers, employees and agents for recovery of damages to the extent these
damages are covered by the insurance policies the Contractor is required to maintain pursuant to this
Contract.

All insurance coverage provided relative to this Contract/Purchase Order is PRIMARY and
NON-CONTRIBUTING to any comparable liability insurance (including self-insurances) carried by the
State.

The insurance shall be written for not less than any minimum coverage specified in this
Contract or required by law, whichever is greater.

The insurers selected by Contractor shall have an A.M. Best rating of A or better, or as
otherwise approved in writing by the State, or if such ratings are no longer available, with a
comparable rating from a recognized insurance rating agency. Companies that have been approved
to do business in the State shall issue all policies of insurance required in this Contract.

See www.michigan.gov/cis

Where specific limits are shown, they are the minimum acceptable limits. If Contractor’s policy
contains higher limits, the State shall be entitled to coverage to the extent of such higher limits.

Before both parties sign the Contract or before the purchase order is issued by the State, the
Contractor must furnish to the Director of Purchasing, certificate(s) of insurance verifying insurance
coverage (“Certificates”). The Certificate must be on the standard “accord” form or equivalent. THE
CONTRACT OR PURCHASE ORDER NO. MUST BE SHOWN ON THE CERTIFICATE OF
INSURANCE TO ASSURE CORRECT FILING.
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All Certificate(s) are to be prepared and submitted by the Insurance Provider. All Certificate(s)

shall contain a provision indicating that coverage afforded under the policies WILL NOT BE
CANCELLED, MATERIALLY CHANGED, OR NOT RENEWED without 30 days prior written notice,
except for 10 days for non-payment of premium, having been given to the Director of Purchasing,
Department of Management and Budget. The notice must include the Contract or Purchase Order
number affected and be mailed to: Director, Purchasing, Department of Management and Budget,
P.O. Box 30026, Lansing, Michigan 48909. Failure to provide evidence of coverage, may, at the
State’s sole option, result in this Contract’s termination.

Contractor is required to pay for and to provide the type and amount of insurance checked

below:

1.

Commercial General Liability with the following minimum coverage:

$2,000,000 General Aggregate Limit other than Products/Completed Operations
$2,000,000 Products/Completed Operations Aggregate Limit

$1,000,000 Personal & Advertising Injury Limit

$1,000,000 Each Occurrence Limit

$500,000 Fire Damage Limit (any one fire)

Contractor must list the State of Michigan, its departments, divisions, agencies, offices,
commissions, officers, employees and agents as ADDITIONAL INSUREDS on the Commercial
General Liability certificate. The Contractor also agrees to provide evidence that insurance
policies contain a waiver of subrogation by the insurance company.

If a motor vehicle is used to provide services or products under this Contract, the Contractor
must have vehicle liability insurance on any auto including owned, hired and non-owned
vehicles used in Contractor's business for bodily injury and property damage as required by
law.

Contractor must list the State of Michigan, its departments, divisions, agencies, offices,
commissions, officers, employees and agents as ADDITIONAL INSUREDS on the vehicle
liability certificate. The Contractor also agrees to provide evidence that insurance policies
contain a waiver of subrogation by the insurance company.

Workers’ compensation coverage must be provided in accordance with applicable laws
governing the employees and employers work activities in the state of the Contractor’s
domicile. If a self-insurer provides the applicable coverage, proof must be provided of
approved self-insured authority by the jurisdiction of domicile. For employees working outside
of the state of qualification, Contractor must provide appropriate certificates of insurance
proving mandated coverage levels for the jurisdictions where the employees’ activities occur.

Any certificates of insurance received must also provide a list of states where the coverage is
applicable.

Contractor also agrees to provide evidence that insurance policies contain a waiver of
subrogation by the insurance company. This provision shall not be applicable where prohibited
or limited by the laws of the jurisdiction in which the work is to be performed.

Employers liability insurance with the following minimum limits:

$100,000 each accident

$100,000 each employee by disease
$500,000 aggregate disease
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5. Employee Fidelity, including Computer Crimes, insurance naming the State as a loss payee,
providing coverage for direct loss to the State and any legal liability of the State arising out of or
related to fraudulent or dishonest acts committed by the employees of Contractor or its
Subcontractors, acting alone or in collusion with others, in a minimum amount of one million
dollars ($1,000,000.00) with a maximum deductible of fifty thousand dollars ($50,000.00).

6. Umbrella or Excess Liability Insurance: RESERVED.
7. Professional Liability (Errors and Omissions): RESERVED.

8. Fire and Personal Property Insurance: RESERVED.

Subcontractors

Except where the State has approved in writing a Contractor subcontract with other insurance
provisions, Contractor shall require all of its Subcontractors under this Contract to purchase and
maintain the insurance coverage as described in this Section for the Contractor in connection with the
performance of work by those Subcontractors. Alternatively, Contractor may include any
Subcontractors under Contractor’s insurance on the coverage required in this Section.
Subcontractor(s) shall fully comply with the insurance coverage required in this Section. Failure of
Subcontractor(s) to comply with insurance requirements does not limit Contractor’s liability or
responsibility.

Certificates of Insurance and Other Requirements

Contractor shall furnish to the Office of Purchasing certificate(s) of insurance verifying
insurance coverage or providing satisfactory evidence of self-insurance as required in this Section
(the “Certificates”). Before the Contract is signed, and not less than 20 days before the insurance
expiration date every year thereafter, the Contractor shall provide evidence that the State and its
agents, officers and employees are listed as additional insureds, but only to the extent of liabilities
assumed by Contractor as set forth in Indemnification Section of this Contract, under each
commercial general liability and commercial automobile liability policy. In the event the State
approves the representation of the State by the insurer’s attorney, the attorney may be required to be
designated as a Special Assistant Attorney General by the Attorney General of the State of Michigan.

Contractor shall maintain all required insurance coverage throughout the term of the Contract
and any extensions thereto and, in the case of claims-made Commercial General Liability policies,
shall secure tail coverage for at least three (3) years following the expiration or termination for any
reason of this Contract. The minimum limits of coverage specified above are not intended, and shall
not be construed, to limit any liability or indemnity of Contractor under this Contract to any indemnified
party or other persons. Contractor shall be responsible for all deductibles with regard to such
insurance. If Contractor fails to pay any premium for required insurance as specified in this Contract,
or if any insurer cancels or significantly reduces any required insurance as specified in this Contract
without the State’s written consent, at the State’s election (but without any obligation to do so) after
the State has given Contractor at least 30 days written notice, the State may pay such premium or
procure similar insurance coverage from another company or companies; and at the State’s election,
the State may deduct the entire cost (or part thereof) from any payment due Contractor, or Contractor
shall pay the entire cost (or any part thereof) upon demand by the State.

WORKPLACE SAFETY

A.

In performing work under this Contract on State premises, the Contractor shall conform to any
specific safety requirements contained in the Contract or as required by law or regulation. The
Contractor shall take any additional precautions as the State may reasonably require for safety and
accident prevention purposes. Any violation by the Contractor of such safety requirements, rules,
laws or regulations shall be a material breach of the Contract subject to the cancellation provisions
contained herein.
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2.313

2.314

B. In performing services for the State pursuant to this Contract, the Contractor shall comply with
Department of Civil Service Rules 2-20 regarding Workplace Safety and 1-8.3 regarding
Discriminatory Harassment. In addition, the Contractor shall comply with Civil Service Regulations
governing workplace safety and discriminatory harassment and any applicable state agency rules on
these matters that the agency provides to the Contractor. Department of Civil Service Rules and
Regulations can be found on the Department of Civil Service website at www.michigan.gov/mdcs.

WORKPLACE DISCRIMINATION

Contractor represents and warrants that in performing services for the State pursuant to this Contract,
the Contractor agrees not to discriminate against any employee or applicant for employment, with respect to
their hire, tenure, terms, conditions or privileges of employment, or any matter directly or indirectly related to
employment, because of race, color, religion, national origin, ancestry, age, sex, height, weight, marital
status, physical or mental handicap or disability. The Contractor further agrees that every subcontract
entered into for the performance of any Contract or purchase order resulting here from will contain a
provision requiring non-discrimination in employment, as herein specified, binding upon each subcontractor.
This covenant is required pursuant to the Elliot Larsen Civil Rights Act, 1976 Public Act 453, as amended,
MCL 37.2201, et seq., and the Persons With Disabilities Civil Rights Act, 1976 Public Act 220, as amended,
MCL 37.1101, et seq., and any breach thereof may be regarded as a material breach of the Contract or
purchase order.

Contractor hereby represents that in performing this contract it will not violate The Civil Rights Act of
1964, USCS Chapter 42, including, but not limited to, Title VII, 42 USCS 88 2000e et seq.; the Americans
with Disabilities Act (ADA), 42 USCS 88 12101 et seq.; or The Age Discrimination in Employment Act of
1967 (ADEA), 29 USCS 88 621, 623 et seq.; the Old Workers Benefit and Protection Act of 1990 (OWBPA),
29 USCS 88 626 et seq.; the Family Medical Leave Act of 1993 (FMLA), 29 USC &8 651 et seq.; or the Fair
Labor Standards Act (FLSA), 29 USC 88§ 201 et seq.

RESERVED

WEBSITE INCORPORATION

State expressly states that it will not be bound by any content on the Contractor’'s website, even if the
Contractor’'s documentation specifically referenced that content and attempts to incorporate it into any other
communication, unless the State has actual knowledge of such content and has expressly agreed to be
bound by it in a writing that has been manually signed by an authorized representation of the State.

2.4 Contract Review and Evaluation

2.401
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CONTRACT ADMINISTRATOR

Upon receipt at Purchasing Operations of the properly executed Contract agreement(s), the person
named below for each individual State agency or department will be allowed to oversee the Contract
performance on a day-to-day basis for that specific agency or department, during the term of the Contract.
However, overseeing the Contract implies no authority to neqgotiate, change, modify, clarify, amend, or
otherwise alter the terms, conditions, and specifications of such Contract(s); that authority is
retained by Purchasing Operations. The Contract Administrator for this project is the assigned DMB
Buyer.

The following list includes, but is not limited to, the assigned individual Agency and Departmental
contacts:

= Attorney General:
Ms. Socorro Guerrero and Ms. Cindy Fournier

= Department of Community Health
Ms. Laura Dotson
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= Department of Corrections
Mr. Rich Stapleton and Ms. Marsha Stansfield

= Department of Civil Rights
Mr. Dan Levy

= Department of Education
Ms. Mary Beckwith

= Department of History, Arts, and Libraries
Ms. Elaine Harrison

»= Department of Human Services
Mr. Lutrell Levingston and Ms. Rita Hotchkin

= Department of Labor & Economic Growth
Ms. Karin Eirosius and Ms. LeAnn Droste

= Department of Management and Budget
Mr. Dave Quigley

= Department of Michigan State Police
Ms. Vickie Olivarez

= Department of Transportation
Mr. Rick Dolan

= Department of Treasury
Mr. Tom Falik

= Gaming Control Board
Ms. Marina Kotsifis

= Secretary of State
Ms. Barb Mazner

PERFORMANCE REVIEWS

Purchasing Operations, in conjunction with any Executive State of Michigan Department, Agency,
etc., may review with the Contractor their performance under the Contract. Performance reviews shall be
conducted quarterly, semi-annually or annually depending on Contractor’s past performance with the State.
Performance reviews shall include, but not limited to, quality of products/services being delivered and
provided, timeliness of delivery, percentage of completion of orders, the amount of back orders, status of
such orders, accuracy of billings, customer service, completion and submission of required paperwork, the
number of substitutions and the reasons for substitutions, and other requirements of the Contract.

Upon a finding of poor performance, which has been documented by Purchasing, the Contractor shall
be given an opportunity to respond and take corrective action. If corrective action is not taken in a
reasonable amount of time as determined by Purchasing, the Contract may be canceled for default.
Delivery by the Contractor of unsafe and/or adulterated or off-condition products to any State agency is
considered a material breach of Contract subject to the cancellation provisions contained herein.

AUDIT OF CONTRACT COMPLIANCE/ RECORDS AND INSPECTIONS

Contractor agrees that the State may, upon 24-hour notice, perform an audit at Contractor’s
location(s) to determine if the Contractor is complying with the requirements of the Contract. Contractor
agrees to cooperate with the State during the audit and produce all records and documentation that verifies
compliance with the Contract requirements.
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2.5 Quality and Warranties

2.501

2.502

2.503

2.504

2.505

2.506

2.507

2.508

2.509

PROHIBITED PRODUCTS - RESERVED
QUALITY ASSURANCE - RESERVED
INSPECTION

All goods are subject to inspection and testing. In the event goods are defective in material or
workmanship, or otherwise fail to meet the requirements of the Contract, the State shall have the right to
reject the goods or retain the goods and correct the defects. The Contractor shall pay the State for
expenses incurred in correcting defects. Rejected goods will be held for 45 days after delivery. The
Contractor must arrange for the return of said goods, including paying for handling, packing, and
transportation costs. The State has the authority to dispose of the goods without further liability to the State
in the event the Contractor fails to make arrangements within the specified time period.
GENERAL WARRANTIES (goods) — RESERVED
CONTRACTOR WARRANTIES — RESERVED
STAFF-RESERVED
RESERVED
EQUIPMENT WARRANTY-RESERVED

RESERVED

2.6 Breach of Contract

2.601

2.602

2.603
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BREACH DEFINED

Failure to comply with articles, sections, or subsections of this agreement, or making any false
statement in this agreement will be considered a material breach of this agreement giving the state authority
to invoke any and all remedies available to it under this agreement.

In addition to any remedies available in law and by the terms of this contract, if the Contractor
breaches Sections 2.508, 2.509, or 2.510, such a breach may be considered as a default in the
performance of a material obligation of this contract.

NOTICE AND THE RIGHT TO CURE

In the event of a curable breach by the Contractor, the State shall provide the Contractor written
notice of the breach and a time period to cure said breach described in the notice. This section requiring
notice and an opportunity to cure shall not be applicable in the event of successive or repeated breaches of
the same nature or if the State determines in its sole discretion that the breach poses a serious and
imminent threat to the health or safety of any person or the imminent loss, damage or destruction of any real
or tangible personal property.

EXCUSABLE FAILURE

1. Neither party shall be liable for any default or delay in the performance of its obligations under the
Contract if and to the extent such default or delay is caused, directly or indirectly, by: fire, flood,
earthquake, elements of nature or acts of God, riots, civil disorders, rebellions or revolutions in any
country; the failure of the other party to perform its material responsibilities under the Contract (either
itself or through another contractor); injunctions (provided the injunction was not issued as a result of
any fault or negligence of the party seeking to have its default or delay excused); or any other cause
beyond the reasonable control of such party; provided the non-performing party and its subcontractors
are without fault in causing such default or delay,
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and such default or delay could not have been prevented by reasonable precautions and cannot
reasonably be circumvented by the non-performing party through the use of alternate sources,
workaround plans or other means, including disaster recovery plans. In such event, the non-
performing party will be excused from any further performance or observance of the obligation(s) so
affected for as long as such circumstances prevail and such party continues to use its best efforts to
recommence performance or observance whenever and to whatever extent possible without delay
provided such party promptly notifies the other party in writing of the inception of the excusable failure
occurrence, and also of its abatement or cessation.

If any of the above enumerated circumstances substantially prevent, hinder, or delay performance of
the services necessary for the performance of the State’s functions for more than 14 consecutive
days, and the State determines that performance is not likely to be resumed within a period of time
that is satisfactory to the State in its reasonable discretion, then at the State’s option: (a) the State
may procure the affected services from an alternate source, and the State shall not be liable for
payments for the unperformed services under the Contract for so long as the delay in performance
shall continue; (b) the State may cancel any portions of the Contract so affected and the charges
payable hereunder shall be equitably adjusted to reflect those services canceled; or (c) the Contract
will be canceled without liability of the State to the Contractor as of the date specified by the State in a
written notice of cancellation to the Contractor.

The Contractor will not have the right to any additional payments from the State as a result of any
excusable failure occurrence or to payments for services not rendered as a result of the excusable
failure condition. Defaults or delays in performance by the Contractor which are caused by acts or
omissions of its subcontractors will not relieve the Contractor of its obligations under the Contract
except to the extent that a subcontractor is itself subject to any excusable failure condition described
above and the Contractor cannot reasonably circumvent the effect of the subcontractor's default or
delay in performance through the use of alternate sources, workaround plans or other means.

CANCELLATION

The State may cancel this Contract without further liability or penalty to the State, its departments,

divisions, agencies, offices, commissions, officers, agents, and employees for any of the following reasons:

A

Material Breach by the Contractor. In the event that the Contractor breaches any of its material duties
or obligations under the Contract, which are either not capable of or subject to being cured, or are not
cured within the time period specified in the written notice of breach provided by the State, or pose a
serious and imminent threat to the health and safety of any person, or the imminent loss, damage or
destruction of any real or tangible personal property, the State may, having provided written notice of
cancellation to the Contractor, cancel this Contract in whole or in part, for cause, as of the date
specified in the notice of cancellation.

In the event that this Contract is cancelled for cause, in addition to any legal remedies otherwise
available to the State by law or equity, the Contractor shall be responsible for all costs incurred by the
State in canceling the Contract, including but not limited to, State administrative costs, attorneys fees
and court costs, and any additional costs the State may incur to procure the services required by this
Contract from other sources. All excess re-procurement costs and damages shall not be considered
by the parties to be consequential, indirect or incidental, and shall not be excluded by any other terms
otherwise included in the Contract.

In the event the State chooses to partially cancel this Contract for cause charges payable under
this Contract will be equitably adjusted to reflect those services that are cancelled.
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In the event this Contract is cancelled for cause pursuant to this section, and it is therefore
determined, for any reason, that the Contractor was not in breach of contract pursuant to the
provisions of this section, that cancellation for cause shall be deemed to have been a cancellation for
convenience, effective as of the same date, and the rights and obligations of the parties shall be
limited to that otherwise provided in the Contract for a cancellation for convenience.

Cancellation For Convenience By the State. The State may cancel this Contract for its convenience,
in whole or part, if the State determines that such a cancellation is in the State’s best interest.
Reasons for such cancellation shall be left to the sole discretion of the State and may include, but not
limited to (a) the State no longer needs the services or products specified in the Contract, (b)
relocation of office, program changes, changes in laws, rules, or regulations make implementation of
the Contract services no longer practical or feasible, and (c) unacceptable prices for additional
services requested by the State. The State may cancel the Contract for its convenience, in whole or
in part, by giving the Contractor written notice 30 days prior to the date of cancellation. If the State
chooses to cancel this Contract in part, the charges payable under this Contract shall be equitably
adjusted to reflect those services that are cancelled.

Non-Appropriation. In the event that funds to enable the State to effect continued payment under this
Contract are not appropriated or otherwise made available. The Contractor acknowledges that, if this
Contract extends for several fiscal years, continuation of this Contract is subject to appropriation or
availability of funds for this project. If funds are not appropriated or otherwise made available, the
State shall have the right to cancel this Contract at the end of the last period for which funds have
been appropriated or otherwise made available by giving written notice of cancellation to the
Contractor. The State shall give the Contractor written notice of such non-appropriation or
unavailability within 30 days after it receives notice of such non-appropriation or unavailability.

Criminal Conviction. In the event the Contractor, an officer of the Contractor, or an owner of a 25% or
greater share of the Contractor, is convicted of a criminal offense incident to the application for or
performance of a State, public or private Contract or subcontract; or convicted of a criminal offense
including but not limited to any of the following: embezzlement, theft, forgery, bribery, falsification or
destruction of records, receiving stolen property, attempting to influence a public employee to breach
the ethical conduct standards for State of Michigan employees; convicted under State or federal
antitrust statutes; or convicted of any other criminal offense which in the sole discretion of the State,
reflects upon the Contractor’s business integrity.

Approvals Rescinded. The State may terminate this Contract without further liability or penalty in the
event any final administrative or judicial decision or adjudication disapproves a previously approved
request for purchase of personal services pursuant to Constitution 1963, Article 11, section 5, and
Civil Service Rule 7. Termination may be in whole or in part and may be immediate as of the date of
the written notice to Contractor or may be effective as of the date stated in such written notice.

2,702 RIGHTS UPON CANCELLATION

2.703

2.704

2.705

#071B8200183

Termination Assistance: If this Contract (or any Statement of Work issued under it) is terminated for

any reason prior to completion, Contractor agrees to provide for up to six (6) months after the termination all
reasonable termination assistance requested by the State to facilitate the orderly transfer of such Services

to the State or its designees in a manner designed to minimize interruption and adverse effect. Such
termination assistance will be deemed by the parties to be governed by the terms and conditions of this

Contract (notwithstanding its termination) other than any terms or conditions that do not reasonably apply to
such termination assistance. Such termination assistance shall be at no additional charge to the State if the

termination is for Contractor’s Default pursuant to Section 2.602; otherwise, the State shall compensate
Contractor for such termination assistance on a time and materials basis in accordance with the
Amendment Labor Rates identified within this Contract agreement.

LIQUIDATED DAMAGES-RESERVED

STOP WORK-RESERVED

SUSPENSION OF WORK-RESERVED
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2.8 Changes, Modifications, and Amendments

2.801

2.802

2.803

2.804

#071B8200183

APPROVALS

This Contract may not be modified, amended, extended, or augmented except by a writing executed
by the parties hereto, and any breach or default by a party shall not be waived or released other than in
writing signed by the other party.

TIME EXTENTIONS

Time extensions for contract changes will depend upon the extent, if any, by which the changes cause
delay in the completion of the various elements of performance as described in the statement of work. The
change order granting the time extension may provide that the contract completion date will be extended
only for those specific elements related to the changed work and that the remaining contract completion
dates for all other portions of the work will not be altered. The change order also may provide an equitable
readjustment of liquidated damages under the new completion schedule. (Also see § 2.004, Contract
Term.)

MODIFICATION

Purchasing reserves the right to modify this contract at any time during the contract term. Such
modification may include changing the locations to be serviced, additional locations to be serviced, method
or manner of performance of the work, number of days service is to be performed, addition or deletion of
tasks to be performed, addition or deletion of items, and/or any other modifications deemed necessary. Any
changes in pricing proposed by the Contractor resulting from the proposed changes are subject to
acceptance by the State. Changes may be increases or decreases. IN THE EVENT PRICES ARE NOT
ACCEPTABLE TO THE STATE, THE CONTRACT SHALL BE SUBJECT TO COMPETITIVE BIDDING
BASED UPON THE NEW SPECIFICATION.

The State reserves the right to add an item(s) that is not described on the item listing and is
available from the Contract vendor. The item(s) may be included on the Contract, only if prior written
approval has been granted by Purchasing.

AUDIT AND RECORDS UPON MODIFICATION

DEFINITION: Records includes books, documents, accounting procedures and practices, and other
data, regardless of whether such items are in written form, electronic form, or in any other form

Contractor shall be required to submit cost or pricing data with the pricing of any modification of this
contract to the Contract Administrator in Purchasing. Data may include accounting records, payroll records,
employee time sheets, and other information the state deems necessary to perform a fair evaluation of the
modification proposal. Contract Administrator or authorized representative of the state shall have the right
to examine and audit all of the contractor’s records, including computations and projections, related to:

1. The proposal for modification;
2. The discussions conducted on the proposal, including those related to negotiation;
3. Pricing of the modification; or

4, Performance of the modification.

Contractor shall make available at its office at all reasonable times the materials described in the
paragraphs above.

If this contract is completely or partially terminated, the records relating to the work terminated shall
be made available for three (3) years after any resulting final termination settlement.
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2.805 CHANGES
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A.

The State’s Contract Administrator may, at any time, without notice to the sureties, if any, by written
order designated or indicated to be a change order, make changes in the work within the general
scope of the contract, including changes:

1. In the specifications (including drawings and designs);
2. In the method or manner of performance of the work;
3. In the State-furnished facilities, equipment, materials, services, or site; or

4. Directing acceleration in the performance of the work.

Any other written or oral order (which, as used in this paragraph (b), includes direction, instruction,
interpretation, or determination) from the Contract Administrator that causes a change shall be treated
as a change order under this clause; Provided, that the Contractor gives the Contract Administrator
written notice stating:

1. The date, circumstances, and source of the order; and,

2. That the Contractor regards the order as a change order.

Except as provided in this clause, no order, statement, or conduct of the Contract Administrator shall
be treated as a change under this clause or entitle the Contractor to an equitable adjustment.
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