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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 January 30, 2008
PURCHASING OPERATIONS

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

530 W. ALLEGAN, LANSING, MI 48933

CHANGE NOTICE NO. 1
OF
CONTRACT NO. 071B7200100
between
THE STATE OF MICHIGAN
and

NAME & ADDRESS OF VENDOR TELEPHONE: Laura Mason/
Roxanna Huffman

Cryotech Deicing Technology (800) 346-7237
6103 Orthoway VENDOR NUMBER/MAIL CODE

Fort Madison, IA 52627

BUYER/CA (517) 241-2619
Bid-receiving@cryotech.com | Seleana Samuel

Contract Compliance Inspector: Laura Gyorkos (517) 373-1455
Calcium Magnesium Acetate - MDOT

CONTRACT PERIOD: From: December 5, 2006 To: December 4, 2009
TERMS SHIPMENT
1% 10/Net 30 Days 7 Days ARO
F.O.B. SHIPPED FROM
Delivered Fort Madison, IA
MINIMUM DELIVERY REQUIREMENTS
N/A

MISCELLANEOUS INFORMATION:

THIS CONTRACT IS EXTENDED TO LOCAL UNITS OF GOVERNMENT.

NATURE OF CHANGE(S):
Effective immediately the item listing has been updated per the attached.
All other terms and conditions remain unchanged.
AUTHORITY/REASON:
Per Vendor letter (Roxanna Huffman) dated November 16, 2007 and DMB

Purchasing Operations approval.

TOTAL ESTIMATED CONTRACT VALUE REMAINS: $2,268,312.00



Contract No. 071B7200100
Change Notice No. 1

ITEM LISTING
Unit Price
ltem Drop Point Product Unit
MDOT CF7 GA $3.30

3502 E. Washington
1 |Saginaw, Ml 48601

MDOT-Blue Water
Bridge CF7 GA $3.30

1410 Elmwood
2 |Port Huron, Ml 48060

MDOT
Market Street &US 131 CF7 GA $3.30
Grand Rapids, MI 49504

MDOT CMA |Metric Tons| $1,392.00
3502 E. Washington
4 |Saginaw, MI 48601

MDOT-Blue Water
Bridge CMA |Metric Tons| $1,332.00

1410 ElImwood
5 |Port Huron, Ml 48060

MDOT-International
Bridge

937 Bridge Plaza
PO Box 317

Sualt St. Marie, Ml
6 ]49783

CMA Bag $1,392.00




Form No. DMB 234 (Rev. 1/96)

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 27, 2006
PURCHASING OPERATIONS

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

530 W. ALLEGAN, LANSING, MI 48933

NOTICE
OF
CONTRACT NO. 071B7200100
between
THE STATE OF MICHIGAN
and

NAME & ADDRESS OF VENDOR TELEPHONE: Laura Mason/
Roxanna Huffman

Cryotech Deicing Technology (800) 346-7237

6103 Orthoway VENDOR NUMBER/MAIL CODE

Fort Madison, IA 52627

BUYER/CA (517) 241-2619
Bid-receiving@cryotech.com | Seleana Samuel

Contract Compliance Inspector: Laura Gyorkos (517) 373-1455
Calcium Magnesium Acetate - MDOT

CONTRACT PERIOD: From: December 5, 2006 To: December 4, 2009
TERMS SHIPMENT
1% 10/Net 30 Days 7 Days ARO
F.O.B. SHIPPED FROM
Delivered Fort Madison, IA
MINIMUM DELIVERY REQUIREMENTS
N/A

MISCELLANEOUS INFORMATION:

THIS CONTRACT IS EXTENDED TO LOCAL UNITS OF GOVERNMENT.

The terms and conditions of this Contract are those of ITB #07117200025 this Contract
Agreement and the vendor's quote dated October 23, 2006. In the event of any conflicts
between the specifications, terms and conditions indicated by the State and those indicated by
the vendor, those of the State take precedence.

Estimated Contract Value: $2,268,312.00
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DEPARTMENT OF MANAGEMENT AND BUDGET
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530 W. ALLEGAN, LANSING, MI 48933

CONTRACT NO. 071B7200100

between
THE STATE OF MICHIGAN
and
NAME & ADDRESS OF VENDOR TELEPHONE: Laura Mason/
Roxanna Huffman
Cryotech Deicing Technology (800) 346-7237
6103 Orthoway VENDOR NUMBER/MAIL CODE

Fort Madison, IA 52627

BUYER/CA (517) 241-2619
Bid-receiving@cryotech.com | Seleana Samuel

Contract Compliance Inspector: Laura Gyorkos (517) 373-1455
Calcium Magnesium Acetate - MDOT

CONTRACT PERIOD: From: December 5, 2006 To: December 4, 2009
TERMS SHIPMENT
1% 10/Net 30 Days 7 Days ARO
F.O.B. SHIPPED FROM
Delivered Fort Madison, IA
MINIMUM DELIVERY REQUIREMENTS
N/A

MISCELLANEOUS INFORMATION:
THIS CONTRACT IS EXTENDED TO LOCAL UNITS OF GOVERNMENT.

The terms and conditions of this Contract are those of ITB #07117200025 this Contract
Agreement and the vendor's quote dated October 23, 2006. In the event of any conflicts
between the specifications, terms and conditions indicated by the State and those indicated by
the vendor, those of the State take precedence.

Estimated Contract Value: $2,268,312.00

THIS IS NOT AN ORDER: This Contract Agreement is awarded on the basis of our inquiry
bearing the ITB N0.07117200025. Orders for delivery will be issued directly by the Department of
Transportation through the issuance of a Purchase Order Form.

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

FOR THE VENDOR: FOR THE STATE:
Cryotech Deicing Technology
Firm Name Signature
Anthony Des Chenes, Director
Authorized Agent Signature Name/Title
Commodities Division, Purchasing
Operations
Authorized Agent (Print or Type) Title

Date Date
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STATE OF MICHIGAN
Department of Management and Budget
Purchasing Operations

Calcium Magnesium Acetate

Buyer Name: Seleana Samuel
Telephone Number: 517-241-2619
E-Mail Address: samuelsl@michigan.gov
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1.0

1.1

1.2

Articlel — Statement of Work (SOW)

Introduction

1.001

1.002

1.003

1.004

DEFINING DOCUMENT

This Contract is for calcium magnesium acetate to be delivered to various Michigan Department of
Transportation (MDOT) facilities. However, if the Contractor and the State agree, additional State agencies
may participate should the need develop.

PROJECT TITLE AND DESCRIPTION (Reserved)

PROJECT CONTROL

Project Control

a. The Contractor will carry out this project under the direction and control of MDOT.

COMMENCEMENT OF WORK

Contractor shall show acceptance of this agreement by signing a copy of this Contract and returning it to the
Contract Administrator. 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.

Product Quality

1.101

1.102

1.103

1.104

SPECIFICATIONS

Definite Specifications - All commodities and/or services to be furnished hereunder shall conform to the
specifications as noted on pages 19 - 20 of this document.

RESEARCH AND DEVELOPMENT

Contractor shall invest in new product development and research to stay current with ongoing demands.
QUALITY ASSURANCE PROGRAM

Contractor is certified by the International Organization for Standardization (1ISO) for Quality Management
Systems (ISO 9001:2000) and Environmental Management Systems (ISO 14001:2004). I1SO is an
internationally recognized quality model. It provides assurance to customers that the products they receive
are produced and shipped under rigorous international quality standards.

WARRANTY FOR PRODUCTS OR SERVICES

The warranty for products or services procured under this Contract shall be the standard warranty offered by
the manufacturer.

Service Capabilities

1.201

CUSTOMER SERVICE/ORDERING

Any supplies and services to be furnished under this Contract shall be ordered by issuance of delivery
orders or task orders.

All delivery orders or task orders are subject to the terms and conditions of this Contract. In the event of
conflict between a delivery order or task order and this Contract, this Contract shall control.

If mailed, a delivery order or task order is considered "issued" when the Government deposits the order in
the mail. Orders may be issued orally, by facsimile, or by electronic commerce methods.
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1.3

1.202

1.203

1.204

1.205

The customer service representative for this Contract is Kayla Wiegand, who can be reached at 800/346-
7237 (office phone) or 319/372-2662 (facsimile). However, all customer service representatives have the
ability to process orders.

Normal business hours are 7:30 a.m. to 4:00 p.m., Monday through Friday. However, technical and crisis
assistance is available by calling the same number as order placement, 800/347-7237. The on-call person
will contact appropriate Cryotech personnel to respond to the crisis or technical need.

TRAINING

Contractor personnel will provide training on application of products free of charge.

REPORTING

Contractor shall be able to provide various reports, when requested by the State. Examples include
itemized report of total items (commodities and services) purchased by all agencies or individual agencies,
open invoice reports, delivery compliance reports, quantity reports, service compliance reports, etc.
SPECIAL PROGRAMS (Reserved)

SECURITY

This Contract may require frequent deliveries to State of Michigan facilities. The Contractor and its
subcontractors shall comply with the security access requirements of individual State facilities.

The State will decide whether to issue State ID badges to the Contractor’s delivery personnel or accept the
ID badge issued to delivery personnel by the Contractor.

The State may decide to also perform a security background check. If so, Contractor will be required to
provide to the State a list of all delivery people that will service State of Michigan facilities, including name,
date of birth, social security number and driver license number.

Delivery Capabilities

1.301

1.302

1.303

1.304

TIME FRAMES

All orders must be delivered within seven (7) calendar days after receipt of order.

MINIMUM ORDER

The minimum order is 22 tons for bulk shipments; 20 tons for bagged shipments; 4,200 gallons for liquid
shipments. There will be no additional charges (handling fees) to be applicable on orders below 22 tons for
bulk shipments; 20 tons for bagged shipments; 4,200 gallons for liquid shipments.

PACKAGING

The State reserves the right of final approval on packaging offered by the Contractor.

Packaging and containers, etc., shall be in accordance with supplier's commercial practice and shall meet
the requirements of Department of Transportation (D.O.T.) and rail and motor carrier freight classifications in

effect at time of shipment, which will permit application of the lowest freight rate.

The cost of all reels, drums, pallets and containers is included in the contract price, and become the
property of the State of Michigan. The State will not pay charges for returnable shipping containers.

PALLETIZING
Shipments shall be palletized whenever possible and shall conform to the following:

e Manufacturers standard 4-way shipping pallets are acceptable.
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14

1.305

1.306

e Maximum height: 5'6"; including pallet.

e Maximum weight: 3500 pounds; including pallet.

e Pallets are to be securely banded or shrink-wrapped.

e The cost of palletizing must be included in the unit price.
DELIVERY TERM

Prices shall be quoted "F.O.B. Delivered" with transportation charges prepaid on all orders of 160 bags (4
tons) per individual delivery location or more to the State. Other F.O.B. terms will not be accepted.

Freight Charges - Should an agency order below the minimum order requirement of this Contract, or should
a Contractor quote F.O.B. Shipping Point on one-time purchases, the Contractor for shipping products must
use one of the following carriers. Orders being shipped from or to in the State of Michigan or the States of
Illinois, Indiana, Ohio, and Wisconsin, use Alvan Motor Freight (Tel: (800) 632-4172, attention Earl
Batenburg); orders being shipped from or to ALL other states, use Roadway Express, Inc. (Tel: (800) 253-
3193, attention David Lewis).

United Parcel Service (UPS) must be used in instances where the weight of the shipment is less than 150
Ibs., or where shipments could be separated into smaller parcels such as three (3) 50 Ib. packages. Also, if
the shipment weighs less than 150 Ibs, but costs $3000 or more, it must be sent by the appropriate carrier
listed above.

If the Contractor fails to follow these shipping instructions, the State shall pay the carrier used and deduct
the difference from the Contractor's invoice for the amount that was charged and the amount that would
have been charged if the requested carrier had been used.

RESERVED FOR ACCEPTANCE OF DELIVERABLES/PARE EXPLANATION

Project Price

1.401

1.402

1.403

PROPOSAL PRICING

Proposal pricing is listed on page 21of this document.

QUICK PAYMENT TERMS

1% discount off invoice if paid within 10 days.

PRICE TERM
Prices quoted are the maximum for a period of 365 days from the date this Contract becomes effective.

Prices are subject to change at the end of each 365-day period. Such changes shall be based on changes
in actual costs incurred. Documentation of 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 contract period unless further revised at the end of the next 365-day period.

Requests for price changes shall be RECEIVED IN WRITING AT LEAST THIRTY DAYS PRIOR TO THEIR
EFFECTIVE DATE, and are subject to written acceptance before becoming effective. In the event new

prices are not acceptable, this CONTRACT may be cancelled. The continued payment of any charges due
after September 30th of any fiscal year will be subject to the availability of an appropriation for this purpose.

1.5 Quantity term

1.6

Requirements — Contractor agrees to supply all that the State requires

Other Terms and Conditions Needed for this Contract
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Article 2 — General Terms and Conditions

2.0 Introduction

2.001

2.002

2.003

2.004

GENERAL PURPOSE

This Contract is for calcium magnesium acetate to be used by the Michigan Department of Transportation.
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.

Indicated on the Item Listing are “ship to” addresses for the participating agencies. However, if the
Contractor and the State agree, additional State agencies may participate should the need develop.

ISSUING OFFICE AND CONTRACT ADMINISTRATOR

This Contract is issued by Purchasing Operations, State of Michigan, Department of Management and
Budget, hereinafter known as Purchasing Operations, for the Michigan Department of Transportation,
hereinafter known as (MDOT). Where actions are a combination of those of Purchasing Operations 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 commaodities and/or services described herein. Purchasing Operations is
the only office authorized to negotiate, change, modify, amend, alter, clarify, etc., the specifications, terms,
and conditions of this 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 this 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. The Contract
Administrator's name and contact information are given below:

Laura Gyorkos
Department of Management & Budget
Purchasing Operations
530 W. Allegan Street, 2" Floor
Lansing, Ml 48909
gyvorkosl@michigan.gov
Phone: (517) 373-1455
Fax: (517) 335-0046

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.

CONTRACT TERM

The term of this Contract will be for three (3) years and will commence with the issuance of this Contract.
This will be approximately December 5, 2006 through December 4, 2009.
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2.005

2.006

Option. The State reserves the right to exercise two one-year options, 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 year.

Extension. At the sole option of the State, this 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 Operations 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 Government to an extension. If the Government exercises this
option, the extended contract shall be considered to include this option clause.

GOVERNING LAW

This Contract shall in all respects be governed by, and construed in accordance with, the laws of the State
of Michigan. By signing this agreement, Contractor 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 listis NOT exhaustive.

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

MI OSHA MCL 88 408.1001 — 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 88 445.901 — 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 8§ 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 8§ 450.791 — 450.795

Rules and regulations of the Environmental Protection Agency

Internal Revenue Code

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

The Civil Rights Act of 1964, USCS Chapter 42

Title VII, 42 USCS 88 2000e et seq.

The Americans with Disabilities Act (ADA), 42 USCS 8§ 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 §8§ 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.
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2.007

2.008

2.009

2.010

2.011

2.012

2.013

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

SURVIVORSHIP

Any provisions of this 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 this Contract
for any reason.

NO WAIVER OF DEFAULT

The failure of a party to insist upon strict adherence to any term of this 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 this Contract.

PURCHASE ORDERS

Purchasing Operations has given the State Departments approval to make payments for commodities and
services purchased from this Contract through Direct Voucher. For this reason, the Contractor may be
asked to reference the Blanket Purchase Order/Contract number rather than a Purchase Order Number
when invoicing for payment.

Contractor/Contractor Obligations

2.101

2.102

ACCOUNTING RECORDS

The Contractor and all subcontractors shall maintain all pertinent financial and accounting records and
evidence pertaining to this 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 this Contract or extension thereof.

NOTIFICATION OF OWNERSHIP

The Contractor shall make the following notifications in writing:
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2.2

2.103

2.104

2.105

2.106

2.107

2.108

2.109

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 Operations within 30 days.

2. The Contractor shall also notify the Purchasing Operations 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.

The Contractor shall:

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

2. Provide Purchasing Operations 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 RELIABILTIY EVALUATION (PARE) (Reserved)
PREVAILING WAGE (Reserved)

PAYROLL AND BASIC RECORDS (Reserved)

COMPETITION IN SUB-CONTRACTING

The Contractor shall select subcontractors (including suppliers) on a competitive basis to the maximum
practical extent consistent with the objectives and requirements of this Contract.

CALL CENTER DISCLOSURE
Contractor and/or all subcontractors involved in the performance of this Contract providing call or contact

center services to the State of Michigan must disclose the location of its call or contact center services to
inbound callers. Failure to disclose this information shall be a material breach of this agreement.

Contract Performance

2.201

2.202

2.203

TIME IS OF THE ESSENCE

Contractor is on notice that time is of the essence in the performance of this Contract. Late performance will
be considered a material breach of this contract, giving the State a right to invoke all remedies available to it
under this Contract.

CONTRACT PAYMENT SCHEDULE

MDOT and the Contractor will mutually agree upon the specific payment schedule for 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.

POSSIBLE PROGRESS PAYMENTS (Reserved)
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2.3

2.204

2.205

2.206

POSSIBLE PERFORMANCE-BASED PAYMENTS (Actual performance rendered) (Reserved)
ELECTRONIC PAYMENT AVAILABILITY
Electronic transfer of funds is available to State contractors. Contractor is required 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.

PERFORMANCE OF WORK BY CONTRACTOR (Reserved)

Contract Rights and Obligations

2.301

2.302

2.303

2.304

INCURRING COSTS

The State of Michigan is not liable for any cost incurred by the Contractor prior to signing of this Contract.
The State fiscal year is October 1st through September 30th. The Contractor(s) 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 this Contract.

CONTRACTOR RESPONSIBILITIES

The 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 this Contract. If any
part of the work is to be subcontracted, this 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. The Contractor is totally responsible for adherence by the subcontractor to all
provisions of this Contract. Any change in subcontractors must be approved by the State, in writing, prior to
such change.

ASSIGNMENT AND DELEGATION

The 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 this 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
this Contract without the prior written consent of the Director of Purchasing Operations.

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

Contractor must obtain the approval of the Director of Purchasing Operations before using a place of
performance that is different from the address that the Contractor provided in the bid.

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 Contractor viewing upon request to the Contract
Administrator.
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2.305 [INDEMNIFICATION

General Indemnification

To the fullest extent permitted by law, the Contractor shall indemnify, defend and hold harmless the
State, its departments, divisions, agencies, sections, commissions, officers, employees and agents,
from and against all losses, liabilities, penalties, fines, damages and claims (including taxes), and all
related costs and expenses (including reasonable attorneys' fees and disbursements and costs of
investigation, litigation, settlement, judgments, interest and penalties), arising from or in connection
with any of the following:

1. Any claim, demand, action, citation or legal proceeding against the State, its employees and
agents arising out of or resulting from (1) the product provided or (2) performance of the work,
duties, responsibilities, actions or omissions of the Contractor or any of its subcontractors under
this Contract.

2. Any claim, demand, action, citation or legal proceeding against the State, its employees and
agents arising out of or resulting from a breach by the Contractor of any representation or
warranty made by the Contractor in this Contract;

3. Any claim, demand, action, citation or legal proceeding against the State, its employees and
agents arising out of or related to occurrences that the Contractor is required to insure against
as provided for in this Contract;

4, Any claim, demand, action, citation or legal proceeding against the State, its employees and
agents arising out of or resulting from the death or bodily injury of any person, or the damage,
loss or destruction of any real or tangible personal property, in connection with the performance
of services by the Contractor, by any of its subcontractors, by anyone directly or indirectly
employed by any of them, or by anyone for whose acts any of them may be liable; provided,
however, that this indemnification obligation shall not apply to the extent, if any, that such death,
bodily injury or property damage is caused solely by the negligence or reckless or intentional
wrongful conduct of the State;

5. Any claim, demand, action, citation or legal proceeding against the State, its employees and
agents which results from an act or omission of the Contractor or any of its subcontractors in its
or their capacity as an employer of a person.

Patent/Copyright Infringement Indemnification

To the fullest extent permitted by law, the Contractor shall indemnify, defend and hold harmless the
State, its employees and agents from and against all losses, liabilities, damages (including taxes), and
all related costs and expenses (including reasonable attorneys' fees and disbursements 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 such 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 such equipment, software, commodity or
service, or the use or reproduction of any documentation provided with such equipment, software,
commodity or service infringes any United States or foreign patent, copyright, trade secret or other
proprietary right of any person or entity, which right is enforceable under the laws of the United States.
In addition, should the equipment, software, commodity, or service, or the operation thereof, become
or in the Contractor's opinion be likely to become the subject of a claim of infringement, the Contractor
shall at the Contractor's sole expense (i) procure for the State the right to continue using the
equipment, software, commaodity or service or, if such option is not reasonably available to the
Contractor, (ii) replace or modify the same with equipment, software, commaodity or service of
equivalent function and performance so that it becomes non-infringing, or, if such 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.
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Code Indemnification

To the extent permitted by law, the Contractor shall indemnify, defend and hold harmless the State
from any claim, loss, or expense arising from Contractor’s breach of the No Surreptitious Code
Warranty.

Indemnification Obligation Not Limited

In any and all claims against the State of Michigan, or any of its agents or employees, by any
employee of the Contractor or any of its subcontractors, the indemnification obligation under this
Contract shall 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 benefits acts, or other employee benefits acts. This indemnification clause is intended
to be comprehensive. Any overlap in sub clauses, 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 sub
clause.

Continuation of Indemnification Obligation

The duty to indemnify will continue in full force and affect not withstanding the expiration or early
termination of this Contract with respect to any claims based on facts or conditions, which occurred
prior to termination.

Indemnification Procedures

The procedures set forth below shall apply to all indemnity obligations under this Contract.

(@)

(b)

After receipt by the State of notice of the action or proceeding involving a claim in