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STATE OF MICHIGAN 

 DEPARTMENT OF TECHNOLOGY, MANAGEMENT AND BUDGET December 10, 2012 
PROCUREMENT 

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

530 W. ALLEGAN, LANSING, MI  48933 
 

NOTICE 
OF 

CONTRACT NO.  071B3200040 

between 

THE STATE OF MICHIGAN 

and 
NAME & ADDRESS OF CONTRACTOR: PRIMARY CONTACT EMAIL 

Simplex Grinnell Steve Hicks SHicks@simplexgrinnell.com 

24755 Halstead Road TELEPHONE CONTRACTOR #, MAIL CODE 

Farmington Hills, MI  48335 614‐602‐0475   
     

STATE CONTACTS AGENCY NAME PHONE EMAIL 
CONTRACT COMPLIANCE 
INSPECTOR: 

DTMB Genevieve Hayes 517‐335‐4730 Hayesg2@michigan.gov 

CONTRACT 
ADMINISTRATOR DTMB Genevieve Hayes 517‐335‐4730 Hayesg2@michigan.gov 

 

CONTRACT SUMMARY: 

DESCRIPTION:  Fire Suppression Services  – For use by MiDEAL members ONLY 
  

INITIAL TERM EFFECTIVE DATE 
INITIAL 
EXPIRATION DATE AVAILABLE OPTIONS 

2 years December 10, 2012 October 31, 2013 N/A 

PAYMENT TERMS F.O.B SHIPPED SHIPPED FROM 

Net 30 days Destination N/A N/A 

ALTERNATE PAYMENT OPTIONS: AVAILABLE TO MiDEAL PARTICIPANTS 

  P-card  Direct Voucher (DV)  Other  YES  NO 

MINIMUM DELIVERY REQUIREMENTS: 

N/A 

MISCELLANEOUS INFORMATION: 

N/A 

ESTIMATED CONTRACT VALUE AT TIME OF EXECUTION: $0.00 
 
THIS IS NOT AN ORDER:  Orders for delivery will be issued directly by MiDEAL members through the 
issuance of a purchase order. 
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PARTICIPATING ADDENDUM 

WESTERN STATES CONTRACTING ALLIANCE 
FIRE SUPPRESSION SERVICES 

Administered by the State of Nevada (hereinafter “Lead State”) 
 

MASTER SERVICE AGREEMENT 
SIMPLEX GRINNELL 

Nevada Contract Number: 1568 
(hereinafter “Contractor”) 

And 
State of Michigan 

(hereinafter “Participating State”) 
Page 3 of 60 

 
 

 

1. Scope: This addendum covers the FIRE SUPPRESSION SERVICES lead by the State of Nevada  for 
use by MiDEAL members located in the Participating State authorized by that state’s statutes to 
utilize state contracts. 

  
2. Participation:  Use of specific WSCA cooperative contracts by agencies, political subdivisions and 
other entities (including cooperatives) authorized by an individual state’s statutes to use state 
contracts are subject to the approval of the respective State Chief Procurement Official.  Issues of 
interpretation and eligibility for participation are solely within the authority of the State Chief 
Procurement Official. 

 
3. Participating State Modifications or Additions to Master Service Agreement: 
In the event of any conflicts between the Participating Addendum, including the Participating 
Addendum Terms and Conditions which is hereby incorporated by reference into this Participating 
Addendum, and the Master Service Agreement, those of the Participating Addendum take 
precedence. These modifications or additions apply only to actions and relationships within the 
Participating State. 
 
4. Lease Agreements:  Lease Agreements are NOT authorized by this Contract. 
 
5. Primary Contacts: The primary contact individuals for this Participating Addendum are as 
follows (or their named successors): 
 

 Lead State 
Name Ronda Miller, Nevada Division of Purchasing 

Address 515 E. Musser St, Carson City, NV  89701 
Telephone 775-684-0182 

Fax 775-684-0188 
E-mail rlmiller@purchasing.state.nv.us 
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 Contractor 
Name Steve Hicks 

Address 24755 Halstead Road, Farmington Hills, MI  48335 
Telephone 614-787-1909 

Fax 614-602-2011 
E-mail shicks@simplexgrinnell.com  

  
 Participating State 

          Name  Genevieve Hayes 
PARTICIPATING ADDENDUM 

WESTERN STATES CONTRACTING ALLIANCE 
FIRE SUPPRESSION SERVICES 

Administered by the State of Nevada (hereinafter “Lead State”) 
 

MASTER SERVICE AGREEMENT 
SIMPLEX GRINNELL 

Nevada Contract Number: 1568 
(hereinafter “Contractor”) 

And 
State of Michigan 

(hereinafter “Participating State”) 
Page 4 of 60 

Address Department of Technology, Management & Budget, 
Procurement, Stevens T. Mason Building, 2nd Floor, 530 W. 
Allegan Street, Lansing, MI  48909 

Telephone (517)335-4730 
Fax (517) 335-0046 

E-mail Hayesg2@michigan.gov 
 

6. Purchase Order Instructions: 
 
All orders should contain the following (1) Mandatory Language “PO is subject to WSCA Contract # 
1568 ” (2) Purchasing entity Name, Address, Contact, & Phone-Number (3) Purchase order amount, 
and an itemized list of services and accessories,    
 

 7. Price Agreement Number: 
 All purchase orders issued by purchasing entities within the jurisdiction of this participating 

addendum shall include the Participating State contract number:  071B3200040 and the Lead 
State Master Service Agreement number: 1568. 

 
This Participating Addendum and the Master Service Agreement number 1568 
(administered by the State of Nevada) together with its exhibits, set forth the entire 
agreement between the parties with respect to the subject matter of all previous 
communications, representations or agreements, whether oral or written, with respect to the 
subject matter hereof.  Terms and conditions inconsistent with, contrary or in addition to the 
Terms and Conditions of this Addendum and the Price Agreement, together with its exhibits, 
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shall not be added to or incorporated into this Addendum or the Price Agreement and its 
exhibits, by any subsequent purchase order or otherwise, and any such attempts to add or 
incorporate such terms and conditions are hereby rejected.   
 
9.  Compliance with reporting requirements of the “American Recovery and Reinvestment Act of 
2009” (“ARRA”):  If or when contractor is notified by ordering entity that a specific purchase or 
purchases are being made with ARRA funds, contractor agrees to comply with the data element and 
reporting requirements as currently defined in Federal Register Vol 74 #61, Pages 14824-14829 (or 
subsequent changes or modifications to these requirements as published by the Federal OMB).  
Ordering entity is responsible for informing contractor as soon as the ordering entity is aware that 
ARRA funds are being used for a purchase or purchases.  Contractor will provide the required 
report to the ordering entity with the invoice presented to the ordering entity for payment.  The 
contractor, as it relates to purchases under this contract, is not a subcontractor or subgrantee, but 
simply a provider of goods and related services. 
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Participating Addendum Terms and Conditions 
 
Contract Term   Refer to Western States Contracting Alliance (WSCA) contract for Fire Suppression Services (WSCA NV w22-
2007) acting by and through the State of Nevada Master Service Agreement Contract 1568.  The Contract term begins November 1, 
2007 and expires October 31, 2013..  
 
Contract Administration-  Issuing Office  This Contract is issued by Department of Technology, Management and Budget 
(DTMB)-Procurement.  DTMB-Procurement is the sole point of contact with regard to all contractual matters relating to the Contract.  
DTMB-Procurement is the only office authorized to change, modify, amend, alter or clarify the terms and conditions of the Contract.  
The Contractor Administrator within DTMB-Procurement for the Contract is:   
 
Genevieve Hayes 
Procurement 
Department of Technology, Management and Budget 
Mason Bldg, 2nd Floor 
PO Box 30026 
Lansing, MI 48909 
Hayesg2@michigan.gov 
(517) 335-4730 
 
Notices   All notices and other communications required or permitted under this Contract must be in writing and shall be effective 
only upon receipt by the receiving party.  Acceptable delivery methods include:  hand delivery, facsimile or email with confirmed 
transmission, and U.S. mail or any nationally recognized overnight express courier.  Delays in the mail system are not an excuse for a 
late receipt.  
 
 
Relationship of the Parties  The relationship between the MiDEAL member and Contractor is that of client and independent 
contractor.  No agent, employee, or servant of the Contractor, or any of its subcontractors, is an employee, agent or servant of the 
MiDeal member. 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 the Contract.  The State shall not be liable in any fashion for any violation by a MiDeal 
member of this Contract, and the Contractor shall hold the State harmless from any liability which may arise from a purchase order or 
any action or inaction of a MiDeal member relating to this Contract or its subject matter. 
 
Assignments With the exception of assignment to a parent company or subsidiary, any assignment or delegation, without the prior 
written approval of the State, is void.  The Contractor must notify the State at least 90 days before the proposed assignment, 
delegation, or novation, and provide the State with sufficient information, determined by the State, that will assist in determining if the 
request and transfer of responsibility would decrease the State’s likelihood of receiving performance on the Contract or its ability to 
recover damages, and if the transfer would be in its best interest.   If the MiDEAL member permits an assignment of the Contractor's 
right to receive payments, the Contractor is not relieved of its responsibility to perform any of its contractual duties.  All payments 
must continue to be made to one entity. 
 
Change in Ownership and Affiliations   The Contractor must notify the State within 30 days of becoming aware that a change in the 
Contractor's ownership or affiliations has occurred or is certain to occur.   
 
Contractor Responsible  The Contractor is responsible for the completion of all deliverable(s).  The State and MiDEAL members 
will consider the Contractor to be the sole point of contact with regard to all contractual matters, including payment of any charges for 
deliverable(s).   
 
Personnel   All persons assigned by the Contractor to perform work must be employees or subcontractors of the Contractor or its 
majority-owned subsidiaries and must be fully qualified to perform the work assigned to them.  Contractor personnel must comply 
with all security procedures in MiDEAL member facilities. The MiDeal member, at its sole discretion, may require the Contractor to 
remove or reassign personnel.  Replacement personnel must be fully qualified.   
 
Background Checks   The MiDeal member may require a background check on the Contractor’s personnel. The scope of the 
background check is at the discretion of the MiDeal member.  The Contractor is responsible for the costs of conducting the 
background check at the MiDeal member’s sole discretion.  
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Contractor Identification   The Contractor's employees must be clearly identifiable while on MiDeal member property by wearing a 
MiDeal member-issued badge if provided, and must clearly identify themselves and the company they work for whenever making 
contact with MiDeal member personnel.  
 
Office Space and Equipment The MiDeal member will not provide office space, equipment, or any resources. 
 
Cooperation with Third Parties  The Contractor must cooperate with the MiDeal member and any third party.  The Contractor must 
provide access to its personnel, systems, and facilities that are related to the Contract.   
 
 
Retention of Records Contractor must retain all financial and accounting records related to this Contract for a period of seven years 
after the Contractor performs work under the Contract (Audit Period).  If an audit, litigation, or other action involving the records is 
initiated before the end of the Audit Period, the Contractor must retain the records until all issues arising out of the action are resolved.   
 
Examination of Records  The State or MiDeal member, with ten calendar days prior notice, is authorized to examine and copy any of 
the Contractor’s, its parent, affiliate, or subsidiary organization’s records that relate to this Contract, and enter the Contractor’s 
premises or any other places where such records may be found. The Contractor shall provide reasonable assistance during examination 
and inspections.    

 
Audit The Contractor must respond in writing, within 30 days after receiving notice, unless the notice specifies a shorter response 
time.  The Contractor shall take all steps the State or MiDeal member deems necessary to develop and implement an action plan to 
promptly address and resolve the issues identified.   
 
If an audit reveals any financial errors the amount must be reflected as a credit or debit on the next invoice and subsequent invoices 
until the amount is paid or refunded in full.  The credit or debit may not be carried forward for more than four invoices or beyond the 
termination of the Contract.  Any balance will be due as a payment or refunded within 45 calendar days of the last invoice on which 
the balance appeared or upon termination of the Contract, whichever is earlier. In addition to other available remedies, if the 
difference between the MiDeal member’s actual payment and the correct invoice amount, as determined by an audit, is greater than 
10%, the Contractor must pay all reasonable audit costs. 
 
Confidential Information  A party (Discloser) may disclose to the other party (Recipient) Confidential Information.  As used in this 
Section, "Confidential Information" means all information of the parties, except information that is: (a) disclosable under the Michigan 
or federal Freedom of Information Act (FOIA);  
(b) now available or becomes available to the public without breach of this Contract; (c)  authorized by the Discloser in writing to be 
shared with a third party by the Recipient; (d)  obtained from a third party or parties having no obligation of confidentiality with 
respect to such information; (e)  produced pursuant to federal or state law; or (f)  independently developed by the Recipient without 
reference to Confidential Information of the Discloser.   
 
Protection and Destruction of Confidential Information  (a)  Each party must use the same care to prevent unauthorized disclosure 
of Confidential Information as it uses to prevent disclosure of its own information of a similar nature, but in no event less than a 
reasonable degree of care.  The parties will not:  (i) make any use of the Confidential Information of the other except as contemplated 
by this Contract; (ii) acquire any interest or license in or assert any lien against the Confidential Information of the other; or (iii) if 
requested to do so, refuse for any reason to promptly return the other party's Confidential Information. (b)  Each party will limit 
disclosure of the other party's Confidential Information to employees and agents who must have access to fulfill the purposes of this 
Contract.  At the State's or MiDeal member’s request, any employee of Contractor having access to Confidential Information may be 
required to execute a separate agreement to be bound by the confidentiality requirements of this Section.  (c)  Upon termination of the 
Contract, Contractor must promptly return all Confidential Information or certify that it has been destroyed.  
 
Exclusions  The provisions of Confidential Information and Protection and Destruction of Confidential Information,  will not apply if 
the Recipient is required by law to produce the Discloser’s Confidential Information, provided that the Recipient:  (i) promptly 
provides the Discloser with notice of the legal request; and (ii) assists the Discloser in resisting or limiting the scope of the production 
as reasonably requested by the Discloser. 
 
 
Time of Performance  If the Contractor believes that a delay in performance by the MiDeal member has caused or will cause the 
Contractor to be unable to perform its obligations according to the Contract time periods, the Contractor shall immediately notify the 
MiDeal member and, to the extent practicable, continue to perform its obligations according to the Contract.  
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Force Majeure  The Contractor and the MiDeal member shall not be in default because of any failure to perform this contract under 
its terms if the failure arises from causes beyond the control and without the fault or negligence of the Contractor. Examples of these 
causes are (a) acts of God, (b) acts of the Government in its sovereign or contractual capacity, (c) fires, and (d) strikes.   
 
The non-performing party must notify the other party within five calendar days after the delay occurs.  Both parties must use 
commercially reasonable efforts to resume performance.  If the excusable failure substantially prevents or delays the Contractor's 
performance for more than 10 calendar days, and the MiDeal member reasonably determines that performance is not likely to be 
resumed within a period of time, the MiDeal member may:  (a) procure the affected deliverable(s) from an alternate source without 
liability for payment; or (b) terminate any portion of the purchase order so affected and equitably adjust charges payable to the 
Contractor to reflect those deliverable(s) that are terminated.  The Contractor will not have the right to any additional payments from 
the MiDeal member as a result of any excusable delay or to payments for deliverable(s) not provided as a result.   
 
Ordering The MiDEAL member will issue a written purchase order or procurement card order to order any services/deliverables 
under the Contract.  All orders are subject to the terms and conditions of the Contract.  Exact quantities to be purchased are unknown, 
however, the Contractor must furnish all such materials and services as may be ordered during the Contract period.   
 
Quality Assurance  By tendering any deliverable to the MiDeal member, the Contractor certifies to the MiDeal member that (a) it has 
performed reasonable quality assurance activities; (b) it has performed any reasonable testing; (c) it has corrected all material 
deficiencies discovered during the quality assurance activities and testing; and to the extent that testing occurs at MiDeal member 
locations, the MiDeal member is entitled to observe and otherwise participate in the testing. 
 
Prohibited Products  Shipping of salvage, distressed, outdated, or discontinued goods to any MiDEAL member will be considered a 
material default by the Contractor.  A brand and product number offered for all items will remain consistent for the term of the 
Contract.   
 
Fixed Prices for Deliverable(s)  Each purchase order issued under the Contract must specify (or indicate by reference to the 
appropriate Contract Exhibit) the firm, fixed prices for all services/deliverables, and the associated payment amounts.  MiDEAL 
members shall not be obligated to pay any amounts in addition to the charges specified in the Contract.  
 
Payment Deadlines Undisputed invoices will be due and payable by the MiDeal member within thirty (30) days following the date 
the entire order is delivered or the date a correct invoice is received, whichever is later.   
 
Invoicing and Payment The MiDeal member will not pay for any unauthorized performance.  Each purchase order issued must list 
(or indicate by reference to the appropriate Contract Exhibit) the prices for all services/deliverables, equipment and commodities to be 
provided.  Each contractor invoice must detail charges by deliverable and location at a level of detail reasonably necessary to satisfy 
the MiDeal member’s accounting and charge-back requirements.  Invoices for deliverables performed on a time and materials basis 
must show the number of hours performed during the billing period and the applicable hourly billing rate.  All invoices must reflect 
actual work done.   
 
Pro-ration If the scope of the services/deliverables under any purchase order is subsequently reduced by a MiDeal member the parties 
must negotiate an equitable reduction in Contractor’s charges commensurate with the reduction in scope.   
 
Final Payment and Waivers  The Contractor's acceptance of final payment by the MiDeal member constitutes a waiver of all claims 
by the Contractor against the MiDeal member for payment under this Contract, other than those claims previously filed in writing on a 
timely basis and still disputed.  For any other claims, final payment by the MiDeal member will not constitute a waiver by either party 
of any rights as to the other party's continuing obligations, including claims for defective or substandard deliverable(s)  
 
Employment Taxes The Contractor must collect and pay all applicable federal, state, and local employment taxes. 
 
Sales and Use Taxes The Contractor must register and remit sales and use taxes on taxable sales of tangible personal property or 
services delivered into the State.  If the Contractor lacks sufficient presence in Michigan to be required to register and pay taxes, it 
must do so on a voluntary basis.  The requirement to register and remit sales and use taxes extends to (a) all members of a "controlled 
group of corporations" as defined in § 1563(a) of the Internal Revenue Code, 26 USC 1563(a), and applicable regulations; and (b) all 
organizations under common control that make sales at retail for delivery into the State.  Any United States Department of Treasury 
regulation that references "two or more trades or businesses under common control" includes organizations such as sole 
proprietorships, partnerships (as defined in § 7701(a)(2) of the Internal Revenue Code, 26 USC 7701(a)(2)), trusts, estates, 
corporations, or limited liability companies. 
 
Delivery Responsibilities  The Contractor is responsible for delivering the deliverable(s) by the applicable delivery date to the 
location(s) specified in purchase order.  The Contractor must ship the deliverable(s) "F.O.B. Destination."  The MiDEAL member will 
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examine all packages at the time of delivery.  The quantity of packages delivered must be recorded and any obvious visible or 
suspected damage must be noted at the time of delivery using the shipper's delivery document(s) and appropriate procedures to record 
the damage.    
 
Warranties and Representations  The Contractor represents and warrants: 
(a)  It is capable of fulfilling and will fulfill all of its obligations under this Contract.   
(b) All equipment and materials incorporated into the work shall be new, unless otherwise agreed by the MiDEAL member, and shall 
meet the requirements of the Agreement.  Contractor warrants that it has the qualifications and skills to perform its obligations 
hereunder and its workmanship shall be performed in a professional workmanlike manner and material furnished under the Agreement 
shall be new, of good quality, and free from defects for one (1) year from the date of furnishing. Where Contractor provides product or 
equipment of others, Contractor will warrant the product or equipment only to the extent warranted by such third party.  EXCEPT AS 
EXPRESSLY SET FORTH HEREIN, THIS WARRANTY DOES NOT APPLY TO ANY PRODUCT OR SOFTWARE WHICH 
HAS BEEN SUBJECTED TO ABUSE, MISHANDLING, OR IMPROPER USE.  CONTRACTOR DISCLAIMS ALL 
WARRANTIES, EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED TO ANY IMPLIED WARRANTIES OF 
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE WITH RESPECT TO THE SERVICES PERFORMED OR 
THE PRODUCTS, SYSTEMS OR EQUIPMENT, IF ANY, SUPPORTED HEREUNDER. 
 
(c)  The Contract appendices, attachments, and exhibits identify any equipment, software, and services necessary for the deliverable(s) 
to comply with the Contract's requirements. 
(d)  It is the lawful owner or licensee of any deliverable licensed or sold to the MiDEAL member by Contractor or developed by the 
Contractor for this Contract, and Contractor has all of the rights necessary to convey to the MiDEAL member  the ownership rights or 
licensed use, as applicable, of any deliverable(s).  None of the deliverable(s) provided by Contractor to the MiDEAL member, nor 
their use by the MiDEAL member, will infringe the patent, trademark, copyright, trade secret, or other proprietary rights of any third 
party. 
(e)  If the Contractor procures any equipment, software, or other deliverable(s) for the MiDEAL member (including equipment, 
software, and other deliverable(s) manufactured, re-marketed or otherwise sold by the Contractor or under the Contractor's name), 
then the Contractor must assign or otherwise transfer to the MiDEAL member, or afford the MiDEAL member the benefits of, any 
manufacturer's warranty for the deliverable(s). 
(f)  The Contract signatory has the authority to enter into this Contract on behalf of the Contractor. 
(g)  It is qualified and registered to transact business in all locations where required. 
(h)  Neither the Contractor nor any affiliates, nor any employee of either, has, will have, or will acquire, any interest that would 
conflict in any manner with the Contractor's performance of its duties and responsibilities to the State or otherwise create an 
appearance of impropriety with respect to the award or performance of this Contract.  The Contractor must notify the State about the 
nature of any conflict or appearance of impropriety within two days of learning about it. 
(i)  Neither the Contractor nor any affiliates, nor any employee of either, has accepted or will accept anything of value based on an 
understanding that the actions of the Contractor, its affiliates, or its employees on behalf of the State would be influenced.  The 
Contractor must not attempt to influence any State employee by the direct or indirect offer of anything of value. 
(j)  Neither the Contractor nor any affiliates, nor any employee of either, has paid or agreed to pay any person, other than bona fide 
employees and consultants working solely for the Contractor or the affiliate, any fee, commission, percentage, brokerage fee, gift, or 
any other consideration, contingent upon or resulting from the award or making of this Contract. 
 
Consequences For Breach  In addition to any remedies available in law, it is a material breach of the Contract if the Contractor 
breaches any of the warranties contained in the Warranties and Representations section. 
 
Certificates of Insurance and Other Requirements   In addition to the insurance requirements noted in the WSCA State of Nevada 
Master Service Agreement Contact 1568, the Contractor must list the MiDeal member, its departments, divisions, agencies, offices, 
commissions, officers, employees, and agents as additional insureds on the certificate and provide evidence of such if requested to do 
so. Each certificate must be on an "accord" form or equivalent and must contain the applicable Contract or purchase order number.     
Indemnification – General  The Contractor must indemnify, defend, and hold the State, MiDeal members, and their employees 
harmless from liability, including all claims and losses, and all related costs and expenses (including reasonable attorneys' fees and 
costs of investigation, alternative dispute resolution processes, 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, any of its subcontractors, or by anyone else for whose acts any 
of them may be liable. 
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Employee Indemnification  In any claims against the State or MiDeal members, their  departments, agencies, commissions, officers, 
employees, and agents, by any employee of the Contractor or any of its subcontractors, the indemnification obligation will 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. 
 
Continuing Obligation  The Contractor's duty to indemnify continues in full force and effect, regardless of the expiration or early 
termination of the Contract, with respect to any claims based on facts or conditions that occurred before expiration or termination. 
 
Indemnification Procedures - These Procedures Apply to All Indemnity Obligations 
(a)  After the State or MiDEAL member receives notice of an action or proceeding involving a claim for which it will seek 
indemnification, the State or MiDEAL member must promptly notify the Contractor of the claim and take, or assist the Contractor in 
taking, any reasonable action to avoid a default judgment against the 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 notification 
failure.  Within 10 days following receipt of notice from the State or MiDEAL member relating to any claim, the Contractor must 
notify the State or MiDEAL member whether the Contractor agrees to assume control of the defense and settlement of that claim (a 
"Notice of Election").  After notifying the Contractor of a claim and before the State or MiDEAL member receives the Contractor's 
Notice of Election, the State or MiDEAL member is entitled to defend against the claim, at the Contractor's expense, and the 
Contractor will be responsible for any reasonable costs, including attorney fees, incurred by the State or MiDEAL member in 
defending against the claim during that period. 
(b)  If the Contractor delivers a Notice of Election relating to any claim:  (i) the State or MiDEAL member is entitled to participate in 
the defense of the claim and to employ counsel at its own expense to assist in handling the claim and to monitor and advise the State 
or MiDEAL member about the status and progress of the defense; (ii) the Contractor must, at the request of the State or MiDEAL 
member, demonstrate the Contractor's financial ability to carry out its defense and indemnity obligations under this Contract; (iii) the 
Contractor must periodically advise the State or MiDEAL member about the status and progress of the defense and must obtain prior 
approval of the State or MiDEAL member 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 or MiDEAL 
member has the right, at its own expense, to control the defense of that portion of the claim.  The State or MiDEAL member may 
retain control of the defense and settlement of a claim by notifying the Contractor within 10 days after the State's or MiDEAL 
member’s receipt of the Contractor's information requested by the State or MiDEAL member under clause (ii) of this paragraph, if the 
State or MiDEAL member determines that the Contractor has failed to demonstrate to the reasonable satisfaction of the State or 
MiDEAL member 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.   
(c)  If the Contractor does not deliver a Notice of Election relating to any claim of which it is notified, the State or MiDEAL member 
may defend the claim in a manner it deems appropriate, at the cost and expense of the Contractor.  If it is determined that the claim 
was one against which the Contractor was required to indemnify the State or MiDEAL member, upon request of the State or MiDEAL 
member, the Contractor must promptly reimburse the State or MiDEAL member for all reasonable costs and expenses, including 
attorney fees.   
 
Limitation of Liability  Neither the Contractor nor the State or MiDeal member 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 or to court costs or attorneys' fees awarded by a court in addition to damages after 
litigation based on this Contract. 
 
Notice and Right to Cure  If the Contractor breaches the Contract or purchase order, and the State or MiDEAL member, in its sole 
discretion, determines that the breach is curable, the State or MiDEAL member will provide the Contractor notice of the breach and a 
period of at least 10 calendar  days to cure the breach.  The State or MiDEAL member does not need to provide notice or an 
opportunity to cure for successive or repeated breaches or if the State or MiDEAL member determines, in its sole discretion, that a 
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. 
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Termination for Cause  The State may fully or partially terminate this Contract or a MiDEAL member may fully or partially 
terminate a purchase order for cause by notifying the Contractor if the Contractor:  (i) breaches any of its material duties or obligations 
; or (ii) fails to cure a breach within the time period specified in a notice of breach.  
(a)  The Contractor must pay all reasonable costs incurred by the MiDEAL member in terminating a purchase order for cause, 
including administrative costs, attorneys' fees and court costs, and any additional costs the MiDEAL member incurs to procure the 
deliverable(s) from other sources.  Re-procurement costs are not consequential, indirect, or incidental damages, and cannot be 
excluded by any other terms otherwise included in this Contract, provided the costs are not in excess of 50% more than the prices for 
the deliverable(s). 
(b)  Any charges payable to the Contractor will be equitably adjusted to reflect those deliverable(s) that are terminated.  The MiDEAL 
member must pay for all deliverable(s) for which Final Acceptance has been granted before the termination date.  Any services or 
related provisions of this Contract that are terminated for cause must cease on the effective date of the termination. 
(c)  If it is determined, for any reason, that the Contractor was not in breach of the Contract, the termination will be deemed to have 
been a termination under  Termination for Convenience, effective as of the same date, and the rights and obligations of the parties will 
be limited to those provided in that Section. 
 
Termination for Convenience  The State may fully or partially terminate this Contract for its convenience if the State determines that 
a termination is in the State's best interest.  The MiDEAL member may fully or partially terminate a purchase order for its 
convenience if the MiDEAL member determines that a termination is in the MiDeal member’s best interest. Reasons for the 
termination are within the sole discretion of the State or MiDeal member and may include: (a) MiDEAL members no longer need the 
deliverable(s) specified in this Contract; (b) a relocation of office, program changes, or changes in laws, rules, or regulations make the 
deliverable(s) no longer practical or feasible; (c) unacceptable prices for Contract changes; or (d) falsification or misrepresentation, by 
inclusion or non-inclusion, of information material to the Contract.  The State may terminate this Contract or a MiDeal member may 
terminate a purchase order for its convenience by giving Contractor notice at least 30 days before the date of termination 
 
Termination for Criminal Conviction  The State may terminate this Contract immediately and without further liability or penalty if 
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 
related to a State, public, or private contract or subcontract. 
 
Rights and Obligations upon Termination  (a) If the State terminates this Contract for any reason or a MiDEAL member terminates 
a purchase order, the Contractor must: (i)  stop all work as specified in the notice of termination; (ii)  take any action that may be 
necessary, or that the MiDEAL member  may direct, to preserve and protect deliverable(s) or other MiDEAL member  property in the 
Contractor's possession; (iii)  return all materials and property provided directly or indirectly to the Contractor by any entity, agent, or 
employee of the MiDEAL member; (iv)  transfer title in and deliver to the MiDEAL member, unless otherwise directed, all 
deliverable(s) intended to be transferred to the MiDEAL member  at the termination of the Contract or purchase order (which will be 
provided to the MiDEAL member  on an "As-Is" basis except to the extent the MiDEAL member  compensated the Contractor for 
warranty services related to the materials); (v)  to the maximum practical extent, take any action to mitigate and limit potential 
damages, including terminating or limiting subcontracts and outstanding orders for materials and supplies; and (vi) take all appropriate 
action to secure and maintain MiDEAL member  information confidentially in accordance with the Confidentiality provisions 
contained herein.   
(b)  If this Contract or a purchase order is terminated for convenience, the MiDEAL member  must pay the Contractor all charges due 
for deliverable(s) provided before the date of termination. Regardless of the basis for the termination, the MiDEAL member is not 
obligated to pay or otherwise compensate the Contractor for any lost expected future profits, costs, or expenses incurred with respect 
to deliverable(s) not actually completed. 
(c)  If the State terminates this Contract or a MiDEAL terminates a purchase order for any reason, the MiDEAL member  may assume, 
at its option, any subcontracts and agreements for deliverable(s), and may pursue completion of the deliverable(s) by replacement 
contract or as the MiDEAL member  deems expedient. 
 
Reservation of Rights  In the event of any full or partial termination of this Contract or a purchase order, each party reserves all rights 
or remedies otherwise available to the party. 
 
Contractor Transition Responsibilities  If the State or a MiDeal member terminates this Contract or a purchase order, the Contractor 
must make reasonable efforts to transition the performance of the work, including all applicable equipment, services, software, and 
leases, to the MiDEAL member  or a third party designated by the MiDEAL member  within a reasonable period of time that does not 
exceed 30 days from the date of termination.  Contractor transition responsibilities include the requirement to:  (a)  Provide any 
required reports and documentation as determined by the MiDeal member; (b) Work with the MiDeal member, or a specified third 
party, to develop a transition plan setting forth the specific tasks and schedule to accomplish the transition; and (c)  Designate as many 
of its personnel as necessary to perform the Contract during the transition period. 
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Transition Payments  If the transition results from expiration or termination of the Contract or a purchase order, the Contractor will 
be reimbursed for all reasonable transition costs at the Contract rates.  The Contractor must prepare an accurate accounting from 
which the MiDEAL member and the Contractor may reconcile all outstanding accounts. 
 
Stop Work Order  The MiDEAL member may, by issuing a Stop Work Order, require that the Contractor fully or partially stop work 
for a period of up to 90 days, and for any further period to which the parties agree.  Upon receipt of the Stop Work Order, the 
Contractor must immediately take all reasonable steps to minimize incurring costs.  Within the period of the Stop Work Order, the 
MiDEAL member must either:  (a) terminate the Stop Work Order; or (b) terminate the purchase order for the work covered by the 
Stop Work Order. 
 
Termination of Stop Work Order  The Contractor must resume work if the MiDEAL member  terminates a Stop Work Order or if it 
expires.  The parties will agree upon an equitable adjustment in the delivery schedule, the Contract price, or both, and the purchase 
order must be modified, if: (a) the Stop Work Order results in an increase in the time required for, or the Contractor's costs properly 
allocated to, the performance of the purchase order ; and (b) the Contractor asserts its right to an equitable adjustment within 20 days 
after the end of the Stop Work Order by submission of a request for adjustment to the MiDEAL member; provided that, the MiDEAL 
member  may receive and act upon the Contractor's request submitted at any time before final payment.   
 
Allowance of the Contractor's Costs   If the MiDEAL member fully or partially terminates the work covered by the Stop Work 
Order, for reasons other than material breach, the termination is a termination for convenience, and the MiDEAL member  will pay 
reasonable costs resulting from the Stop Work Order in arriving at the termination settlement.  The State or MiDEAL member is not 
liable to the Contractor for lost profits because of a Stop Work Order. 
 
Dispute Resolution - General  (a)  The Contractor must submit any claim related to this Contract to the MiDEAL member, together 
with all supporting documentation for the claim. 
(b)  The representatives of the Contractor and the MiDeal member must meet as often as the parties reasonably deem necessary to 
gather and furnish to each other all information related to the claim.  
(c)  During the course of negotiations, each party will honor all reasonable requests made by the other for non-privileged information 
reasonably related to the claim.  
 
Continued Performance  Each party will continue performing its obligations under the Contract while a claim is being resolved, 
except to the extent the claim precludes performance and without limiting either the State’s right to terminate the Contract or the 
MiDeal member’s right to terminate a purchase order.  A claim involving payment does not preclude performance. 
 
Bankruptcy and Insolvency The Contractor must notify the State and provide all documents used to initiate any of the following 
actions or proceedings: (a) files for bankruptcy protection; (b) becomes insolvent or a receiver is appointed due to the Contractor’s 
insolvency; (c) makes a general assignment for the benefit of creditors; (d) or its affiliates are unable to prove reasonable assurances 
that the Contractor or its affiliates can provide the deliverable(s) under the Contract.  Notice must be provided within 14 calendar days 
of the action or proceeding.   The Contractor must also notify the State if an involuntary bankruptcy petition is filed against the 
Contractor and not dismissed within 30 days. The Contractor shall keep the State informed of the progress of the action or proceeding.   
 
 
Disclosure Responsibilities – Litigation  The Contractor must notify the State within 30 days of  receiving notice of any litigation, 
investigation, arbitration, or other proceeding (collectively, “Proceeding”) involving the Contractor,  a subcontractor, and any of the 
Contractor or subcontractors officers or directors, that arises during the term of the Contract, including: (i) a criminal Proceeding; (ii) a 
parole or probation Proceeding; (iii) a Proceeding under the Sarbanes-Oxley Act; and (iv) a civil Proceeding involving (a) a claim that 
might reasonably be expected to adversely affect the Contractors viability or financial stability or (b) governmental or public entities 
claim or written allegation of fraud; or (v) a Proceeding involving revocation or suspension of any license Contractor must have to 
perform under this Contract.  
 
If any Proceeding would cause a reasonable party to be concerned about:  (i) the ability of the Contractor (or a subcontractor) to 
continue to perform this Contract; or (ii) whether the Contractor (or a subcontractor) is engaged in conduct that is similar in nature to 
the conduct alleged in the Proceeding and would constitute a breach of this Contract or a violation of federal or state law, regulations, 
or public policy, then the Contractor must provide the State all requested reasonable assurances that the Contractor and its 
subcontractors will be able to continue to perform this Contract. 

 
 
Extended Purchasing - MiDEAL Requirements 
(a).  The Contractor must ensure that all purchasers are MiDEAL members before extending the Contract pricing.  A current listing of 
approved MiDEAL members is available at:   
http://www.michigan.gov/documents/localgov/MiDeal_Members_22806_310427_7.pdf. 
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(b). The Contractor must submit quarterly reports of MiDEAL purchasing activities to DTMB-Procurement. To the extent that 
MiDEAL members purchase deliverable(s) under this Contract, the quantities of deliverable(s) purchased will be included in 
determining the appropriate rate wherever tiered pricing based on quantity is provided. (c). The Contractor must submit invoices to, 
and receive payment from, MiDEAL members on a direct and individual basis. 
(d). The State reserves the right to negotiate additional discounts based on any increased volume by MiDEAL members.   
 
MiDEAL Administrative Fee    

(a) The Contractor must remit an administrative fee on all sales transacted under this Contract, and remit the fee within 30 days 
after the end of each quarter.  The administrative fee equals ¾ of one percent (.0075) of the total quarterly sales reported.  

(b) The Contractor must pay the administrative fee by check payable to the State of Michigan.  The Contractor must identify the 
check as an "Administrative Fee" and include the following information with the payment: the applicable Contract Number, 
the total quarterly sales by volume and dollar amount, and the quarter covered. 

(c) The Contractor must send the check to the following address: 
 
Department of Technology, Management and Budget 
Financial Services – Cashier Unit 
Lewis Cass Building 
320 South Walnut St. 
P.O. Box 30681 
Lansing, MI 48909 
 
Governing Law  This Contract is governed by, and construed according to, the substantive laws of the State of Michigan without 
regard to any Michigan choice of law rules that would apply the substantive law of another jurisdiction to the extent not inconsistent 
with or preempted by federal law. 
 
Jurisdiction Any dispute arising from the Contract must be resolved in the State of Michigan.  With respect to any claim where the 
State is a party, the venue shall be Ingham County, Michigan.  With respect to any claim between the Contractor and the MiDEAL 
member, the Contractor consents to the venue of the county in which the MiDEAL member is located.  The Contractor irrevocably 
waives any objections to venue that it may have, such as lack of personal jurisdiction or forum non conveniens.  The Contractor must 
appoint agents in the State of Michigan to receive service of process. 
 
Compliance with Laws/Policies/Procedures  The Contractor and its employees must comply with, without reliance on or by the 
direction of the State or MiDeal member, in the performance of the Contract, all applicable federal, state, and local laws, ordinances, 
and MiDEAL member policies and procedures. 
 
Nondiscrimination  All parties to any contract with the State agree to abide by all nondiscrimination laws including those contained 
within Elliott-Larsen Civil Rights Act, 1976 PA 453, MCL 37.2101, et seq., and the Persons with Disabilities Civil Rights Act, 1976 
PA 220, MCL 37.1101, et seq.. Any breach of this provision may be regarded as a material breach of the Contract.   
 
ABUSIVE LABOR PRACTICES The Contractor may not furnish any deliverable(s) that were produced fully or partially by forced 
labor, convict labor, forced or indentured child labor, or indentured servitude.   
 
Unfair Labor Practices  Under 1980 PA 278, MCL 423.321, et seq., the State shall not award and shall void any Contract with a 
Contractor, subcontractor, manufacturer, or supplier who fails to correct an unfair labor practice as identified by the United States 
National labor Relations Board.   
 
Environmental Provision  For the purposes of this section, "Hazardous Materials" include asbestos, ACBMs, PCBs, petroleum 
products, construction materials including paint thinners, solvents, gasoline, oil, and any other material for which the manufacture, 
use, treatment, storage, transportation, release, or disposal is regulated by the federal, state, or local laws governing the protection of 
the public health, natural resources, or the environment. 
(a)  The Contractor must use, handle, store, dispose of, process, transport, and transfer any Hazardous Material according to all 
federal, State, and local laws.  The MiDEAL member must immediately advise the Contractor of the presence of any known 
Hazardous Material at the work site.  If the Contractor encounters material reasonably believed to be Hazardous Material that may 
present a substantial danger, the Contractor must:  immediately stop all affected work, notify the MiDeal member and any entities 
required by law, and take appropriate health and safety precautions. 
(b)  The MiDeal member may issue a Stop Work Order if the material is a Hazardous Material that may present a substantial danger 
and the Hazardous Material was not brought to the site by the Contractor, or does not wholly or partially result from any violation by 
the Contractor of any laws covering the use, handling, storage, release, disposal, processing, transport and transfer of Hazardous 



                                                                                                   CONTRACT #071B3200040  

 

14 

 

Materials.  The MiDeal member may remove the Hazardous Material, render it harmless, or terminate the affected work for the 
MiDeal member's convenience. 
(c)  If the Hazardous Material was brought to the site by the Contractor, or wholly or partially results from any violation by the 
Contractor of any laws covering the use, handling, storage, release, disposal, processing, transport and transfer of Hazardous Material, 
or from any other act or omission within the control of the Contractor, the Contractor must bear its proportionate share of the delay 
and costs involved in cleaning up the site and removing and rendering harmless the Hazardous Material according to applicable laws. 
 
Freedom of Information  This Contract and all information submitted to the State or the MiDeal member by the Contractor is subject 
to the Michigan Freedom of Information Act (FOIA), 1976 PA 442, MCL 15.231, et seq. 
 
Prevailing Wage  If the Michigan Department of Licensing and Regulatory Affairs (LARA) establishes rates of wages and fringe 
benefits to be paid to each class of individuals employed by the Contractor and all subcontractors, the wages and fringe benefits must 
not be less than those established for the locality where the work is to be performed. 
 
 
Media Releases  News releases (including promotional literature and commercial advertisements) pertaining to the Contract or the 
project to which it relates will not be made without prior approval by the State or MiDEAL member, and only in accordance with the 
instructions from the State or MiDEAL member.  
 
Contract Distribution  DTMB-Procurement retains the sole right of Contract distribution to all MiDeal members unless other 
arrangements are authorized by DTMB-Procurement. 
 
Permits  Contractor must obtain and pay any associated costs for all required governmental permits, licenses, and approvals for the 
delivery, installation, and performance of the Contract.  
 
Website Incorporation  The State or MiDeal member is not bound by any content on the Contractor's website unless incorporated 
directly into this Contract. 
 
Antitrust Assignment  The Contractor assigns to the MiDeal member any claims resulting from state or federal antitrust violations to 
the extent that those violations concern materials or services supplied by third parties toward fulfillment of the Contract. 
 
Disaster Recovery  Except as mandated by federal disaster response requirements, Contractor personnel dedicated to providing 
deliverable(s) under this Contract will provide the MiDeal members with priority. 
 
Legal Effect  The MiDEAL member or the State is not liable for costs incurred by the Contractor or for payment(s) under this 
Contract until the Contractor is authorized to perform (receives a purchase order from a MiDEAL member).  Contractor must show 
acceptance of the Contract by signing two (2) copies of the Contract and returning them to the Contract Administrator.   
 
Entire Agreement  This Contract constitutes the entire agreement between the parties and supersedes all prior agreements, whether 
written or oral, with respect to the subject matter.  All attachments referenced in this Contract are incorporated in their entirety and 
form part of this Contract. 
 
Headings  The captions and section headings used in this Contract are for convenience only and may not be used to interpret the 
scope and intent of this Contract. 
 
Severability  If any provision of this Contract is ruled invalid or unenforceable by a court of competent jurisdiction, it will be severed 
from the Contract and all remaining provisions will remain in effect. 
 
Approval  Unless otherwise provided in this Contract, approval(s) must be in writing and must not be unreasonably withheld or 
delayed. 
 
No Waiver of Default  Failure by a party to insist upon strict adherence to any term of the Contract does not waive that party's right to 
later insist upon strict adherence to that term, or any other term, of the Contract. 
 
Survival  The provisions of this Contract that impose continuing obligations, including, but not limited to, warranties, 
indemnification, and confidentiality, will survive the expiration or termination of this Contract. 

  



                                                                                                                                              CONTRACT #071B3200040  

 

15 

 



                                                                                                                                              CONTRACT #071B3200040  

 

16 

 



                                                                                                                                              CONTRACT #071B3200040  

 

17 

 



                                                                                                                                              CONTRACT #071B3200040  

 

18 

 



                                                                                                                                              CONTRACT #071B3200040  

 

19 

 



                                                                                                                                              CONTRACT #071B3200040  

 

20 

 



                                                                                                                                              CONTRACT #071B3200040  

 

21 

 



                                                                                                                                              CONTRACT #071B3200040  

 

22 

 



                                                                                                                                              CONTRACT #071B3200040  

 

23 

 



                                                                                                                                              CONTRACT #071B3200040  

 

24 

 



                                                                                                                                              CONTRACT #071B3200040  

 

25 

 



                                                                                                                                              CONTRACT #071B3200040  

 

26 

 



                                                                                                                                              CONTRACT #071B3200040  

 

27 

 



                                                                                                                                              CONTRACT #071B3200040  

 

28 

 



                                                                                                                                              CONTRACT #071B3200040  

 

29 

 



                                                                                                                                              CONTRACT #071B3200040  

 

30 

 



                                                                                                                                              CONTRACT #071B3200040  

 

31 

 



                                                                                                                                              CONTRACT #071B3200040  

 

32 

 



                                                                                                                                              CONTRACT #071B3200040  

 

33 

 



                                                                                                                                              CONTRACT #071B3200040  

 

34 

 



                                                                                                                                              CONTRACT #071B3200040  

 

35 

 



                                                                                                   CONTRACT #071B3200040  

 

36 

 

PRICING  

 

If a project is subject to the Prevailing Wage Act, 1965, PA 166, MCL 408.551, et seq. the rates provided 

herein will be adjusted to meet the prevailing wage rate identified in the applicable rate schedule. 
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