
 

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 February 6, 2008 
 Purchasing Operations  
 P.O. BOX 30026, LANSING, MI 48909  
 OR 
 530 W. ALLEGAN, LANSING, MI  48933 
 

CONTRACT CHANGE NO. 4 

TO 
CONTRACT NO. _  071B7200116 

 between 
 THE STATE OF MICHIGAN 
 and 
NAME & ADDRESS OF VENDOR TELEPHONE  (517) 214-8581 
 Oracle USA, Inc. Dave Campbell 
 233 South Wacker Drive VENDOR NUMBER/MAIL CODE 
 4th Floor (2) 84-13332677  (004) 
 Chicago, IL 60606 BUYER   (517) 373-3993 
                                                                dave.campbell@oracle.com Dale N. Reif 
Contract Administrator:  Reid Sisson 

Department of Information Technology 
CONTRACT PERIOD:   From:   January 1, 2007 To:  January 31, 2011 
TERMS SHIPMENT 
 Net 45 Days  N/A 
F.O.B. SHIPPED FROM 
 Destination  N/A 
MINIMUM DELIVERY REQUIREMENTS 
 N/A 
MISCELLANEOUS INFORMATION: 
THIS CONTRACT IS EXTENDED TO ALL LOCAL UNITS OF GOVERNMENT. 
 
NATURE OF CHANGE (S): 

 
Effective immediately, this Contract is hereby EXTENDED to January 31, 2011 and is 
INCREASED by $18,000,000.00 for maintenance costs.  All other terms and conditions 
remain the same.   
 

AUTHORITY/REASON:   
 
Agency request, vendor agreement and DMB/Purchasing Operations approval and State 
Administrative Board approval on 2/5/2008.   

 
TOTAL REVISED ESTIMATED CONTRACT VALUE:       $26,751,066.62 



 

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 January 28, 2008 
 Purchasing Operations  
 P.O. BOX 30026, LANSING, MI 48909  
 OR 
 530 W. ALLEGAN, LANSING, MI  48933 
 

CONTRACT CHANGE NO. 3 

TO 
CONTRACT NO. _  071B7200116 

 between 
 THE STATE OF MICHIGAN 
 and 
NAME & ADDRESS OF VENDOR TELEPHONE  (517) 214-8581 
 Oracle USA, Inc. Dave Campbell 
 233 South Wacker Drive VENDOR NUMBER/MAIL CODE 
 4th Floor  
 Chicago, IL 60606 BUYER   (517) 373-3993 
                                                                dave.campbell@oracle.com Dale N. Reif 
Contract Administrator:  Reid Sisson 

Department of Information Technology 
CONTRACT PERIOD:   From:   January 1, 2007 To:  January 31, 2009 
TERMS SHIPMENT 
 Net 45 Days  N/A 
F.O.B. SHIPPED FROM 
 Destination  N/A 
MINIMUM DELIVERY REQUIREMENTS 
 N/A 
MISCELLANEOUS INFORMATION: 
THIS CONTRACT IS EXTENDED TO ALL LOCAL UNITS OF GOVERNMENT. 
 
NATURE OF CHANGE (S): 

 
Effective February 1, 2008, this Contract is hereby EXTENDED to January 31, 2009 
 

AUTHORITY/REASON:   
 
Agency request, vendor agreement and DMB/Purchasing Operations approval.   

 
TOTAL ESTIMATED CONTRACT VALUE REMAINS:       $8,751,066.62 



 

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 February 28, 2007 
 Purchasing Operations  
 P.O. BOX 30026, LANSING, MI 48909  
 OR 
 530 W. ALLEGAN, LANSING, MI  48933 
 

CONTRACT CHANGE NO. 2 

TO 
CONTRACT NO. _  071B7200116 

 between 
 THE STATE OF MICHIGAN 
 and 
NAME & ADDRESS OF VENDOR TELEPHONE  (517) 214-8581 
 Oracle USA, Inc. Dave Campbell 
 233 South Wacker Drive VENDOR NUMBER/MAIL CODE 
 4th Floor  
 Chicago, IL 60606 BUYER   (517) 373-3993 
                                                                dave.campbell@oracle.com Dale N. Reif 
Contract Administrator:  Reid Sisson 

Department of Information Technology 
CONTRACT PERIOD:   From:   January 1, 2007 To:  January 31, 2008  
TERMS SHIPMENT 
 Net 45 Days  N/A 
F.O.B. SHIPPED FROM 
 Destination  N/A 
MINIMUM DELIVERY REQUIREMENTS 
 N/A 
MISCELLANEOUS INFORMATION: 
THIS CONTRACT IS EXTENDED TO ALL LOCAL UNITS OF GOVERNMENT. 
 
NATURE OF CHANGE (S): 
Effective immediately, the Department of Human Services may purchase services described below to 
maintain the Michigan Medical Information System (MMIS) and the Bridges systems.  This Change 
Notice is exclusive to the Department of Human Services and not available to other State agencies.  All 
other pricing, terms and conditions remain unchanged. 

 

Services Reference Fees
Provide technical assistance on a time and materials basis, as 
directed by the MI DIT Project Manager. 

Exhibit1-FPE-
300158308 

$4,992,000.00

Total Fees  
$4,992,000.00

  
The services described above will be provided at the hourly rates set forth in the table below.  

Consultant Level Rate ($/Hour) 

Practice Manager $200.00 
Technical Manager $200.00 
Consultant $200.00 

 
AUTHORITY/REASON:   

Contract amended per the mutual agreement of the State and the vendor. 
 
TOTAL REVISED ESTIMATED CONTRACT VALUE:       $8,751,066.62 
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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 February 27, 2007 
 PURCHASING OPERATIONS 
 P.O. BOX 30026, LANSING, MI 48909  
 OR 
 530 W. ALLEGAN, LANSING, MI  48933 
 
  
 CHANGE NOTICE NO 1 
 OF 
 CONTRACT NO.   071B7200116   
 between 
 THE STATE OF MICHIGAN 
 and 
NAME & ADDRESS OF VENDOR TELEPHONE (517) 339-2970 
 
  

Robert Mowid  
robert.mowid@oracle.com 

 Oracle USA, Inc. VENDOR NUMBER/MAIL CODE 
 2309 Barnsbury Road  
 East Lansing, MI  48823 BUYER/CA   (517) 373-3993 
  Dale N. Reif 
Contract Compliance Inspector:  Reid Sisson 

Department of Information Technology 
CONTRACT PERIOD:   From:  January 1, 2007 To:  January 31, 2008 
TERMS SHIPMENT 
 N/A  N/A 
F.O.B. SHIPPED FROM 
 N/A  N/A 
MINIMUM DELIVERY REQUIREMENTS 
 N/A 
MISCELLANEOUS INFORMATION: 
 
 
NATURE OF CHANGE (S): 
 
 Effective February 27, 2007 this Contract is hereby INCREASED BY $5,825,047.00 
 
 
AUTHORITY/REASON: 
 
 Per DMB/Purchasing Operations. 
 
 
INCREASE: $5,825,047.00 
 
 
TOTAL REVISED ESTIMATED CONTRACT VALUE: $8,751,066.62 



 

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 February 27, 2007 
 PURCHASING OPERATIONS 
 P.O. BOX 30026, LANSING, MI 48909  
 OR 
 530 W. ALLEGAN, LANSING, MI  48933 
 
  
 NOTICE  
 OF 
 CONTRACT NO.   071B7200116   
 between 
 THE STATE OF MICHIGAN 
 and 
NAME & ADDRESS OF VENDOR TELEPHONE (517) 339-2970 
 
  

Robert Mowid  
robert.mowid@oracle.com 

 Oracle USA, Inc. VENDOR NUMBER/MAIL CODE 
 2309 Barnsbury Road  
 East Lansing, MI  48823 BUYER/CA   (517) 373-3993 
  Dale N. Reif 
Contract Compliance Inspector:  Reid Sisson 

Department of Information Technology 
CONTRACT PERIOD:   From:  January 1, 2007 To:  January 31, 2008 
TERMS SHIPMENT 
 N/A  N/A 
F.O.B. SHIPPED FROM 
 N/A  N/A 
MINIMUM DELIVERY REQUIREMENTS 
 N/A 
MISCELLANEOUS INFORMATION: 
 
 
 
Estimated Contract Value:      $ 2,926,019.62 
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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 
 PURCHASING OPERATIONS 
 P.O. BOX 30026, LANSING, MI 48909  
 OR 
 530 W. ALLEGAN, LANSING, MI  48933 
 
 
 CONTRACT NO.   071B7200116   
 between 
 THE STATE OF MICHIGAN 
 and 
NAME & ADDRESS OF VENDOR TELEPHONE (517) 339-2970 
 
 Oracle USA, Inc. 

Robert Mowid  
robert.mowid@oracle.com 

 2309 Barnsbury Road VENDOR NUMBER/MAIL CODE 
 East Lansing, MI  48823  
 BUYER/CA   (517) 373-3993 
  Dale N. Reif 
Contract Compliance Inspector:  Reid Sisson 

Department of Information Technology 
CONTRACT PERIOD:   From:  January 1, 2007 To:  January 31, 2008 
TERMS SHIPMENT 
 N/A  N/A 
F.O.B. SHIPPED FROM 
 N/A  N/A 
MINIMUM DELIVERY REQUIREMENTS 
 N/A 
MISCELLANEOUS INFORMATION: 
The terms and conditions of this Contract are those of Contract number 071B6000081 
from Change Notice 23 to Change Notice 27, inclusive.  This Agreement denotes a 
corporate name change and Federal ID number and includes updated price lists.  In the 
event of any conflicts between the specifications, terms and conditions indicated by 
the State and those indicated by the Contractor, those of the State take precedence. 
 
Estimated Contract Value:      $ 2,926,019.62 
 
 
 
 
FOR THE VENDOR: 
 

  
FOR THE STATE: 

Oracle USA Inc.   
Firm Name  Signature 

  Greg Faremouth, Acting Director 
Authorized Agent Signature  Name 

   IT Division 
Authorized Agent (Print or Type)  Title 

   
Date  Date 
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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 12, 2006 
 PURCHASING OPERATIONS  
 P.O. BOX 30026, LANSING, MI 48909  
 OR 
 530 W. ALLEGAN, LANSING, MI  48933 
 

CHANGE NOTICE No.28 
TO 

CONTRACT NO. _  071B6000081 
 between 
 THE STATE OF MICHIGAN 
 and 
NAME & ADDRESS OF VENDOR TELEPHONE  (517) 214-8581 
  Dave Campbell 
 Oracle Corporation VENDOR NUMBER/MAIL CODE 
 500 Oracle Parkway (2) 94-2422637  (001) 
 Redwood Shores, CA  94065 BUYER   (517) 373-3993 

dave.campbell@oracle.com Dale Reif 
Contract Administrator:  Reid Sisson 

Department of Information Technology 
CONTRACT PERIOD:   From:   January 31, 2005 To:  December 12, 2006  
TERMS SHIPMENT 
 Net 45 Days  N/A 
F.O.B. SHIPPED FROM 
 Destination  N/A 
MINIMUM DELIVERY REQUIREMENTS 
 N/A 
MISCELLANEOUS INFORMATION: 
 

 
 
NATURE OF CHANGE (S): 
 

Effective January 1, 2007, this contract is hereby CANCELLED and replaced by 
071B7200116 resulting from a corporate name change and new tax ID number and the 
acquisition of Siebel Systems, Inc. and PeopleSoft, Inc. as further defined in two (2) 
vendor letter dated November 28, 2006. 

 
AUTHORITY/REASON:   
 
Per agreement between Vendor and DMB Purchasing Operations 
 
 
TOTAL REVISED ESTIMATED CONTRACT VALUE:       $0.00 
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071B6000081 
Ch #28 
Page 2 

 
 

Estimated State of Michigan Spending Forecast 
 

Agency License / Service Type Estimate 
      
DHS-Bridges OEM monitoring packages $125,000.00 
DHS-CSES Six Application Server (iAS) cpu licenses $86,000.00 
DCH MMIS - Siebel TAM Services $160,000.00 
DCH MDSS - License purchases $16,148.00 
DIT - ITAM five Database/cpu licenses $95,160.00 
DHS-Bridges Interim license support renewal thru 2/28/07 $4,861.00 
DHS-general Interim license support renewal thru 2/28/07 $4,971.00 
DCH Interim license support renewal thru 2/28/07 $2,651.00 
DCH Interim license support renewal thru 2/28/07 $13,256.00 
Treasury /MDOS Civil 
Service 

Consolidated Call Center - Siebel TAM 
Services $552,000.00 

DIT-Enterprise Annual License Support Renewal $4,400,000.00 
DIT - Enterprise Siebel License Maintenance Renewal $260,000.00 
Treasury 275 Database/Names User Licenses $105,000.00 
   
 Total $5,825,047.00 
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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 June 27, 2006 
 ACQUISITION SERVICES  
 P.O. BOX 30026, LANSING, MI 48909  
 OR 
 530 W. ALLEGAN, LANSING, MI  48933 
 

CONTRACT CHANGE NO. 27 
TO 

CONTRACT NO. _  071B6000081 
 between 
 THE STATE OF MICHIGAN 
 and 
NAME & ADDRESS OF VENDOR TELEPHONE  (517) 214-8581 
  Dave Campbell 
 Oracle Corporation VENDOR NUMBER/MAIL CODE 
 500 Oracle Parkway (2) 94-2422637  (001) 
 Redwood Shores, CA  94065 BUYER   (517) 373-3993 
                                                                
                                                                dave.campbell@oracle.com 

Dale Reif 

Contract Administrator:  Reid Sisson 
Department of Information Technology 

CONTRACT PERIOD:   From:   January 31, 2005 To:  January 31, 2008  
TERMS SHIPMENT 
 Net 45 Days  N/A 
F.O.B. SHIPPED FROM 
 Destination  N/A 
MINIMUM DELIVERY REQUIREMENTS 
 N/A 
MISCELLANEOUS INFORMATION: 
 
  

 
 
NATURE OF CHANGE (S): 
 

Effective immediately, this contract is INCREASED by $7,454,301.60 to allow for the 
purchase of products to develop and maintain critical system operational systems for the 
Michigan Medical Information System (MMIS) and the Bridges system and for the services to 
maintain critical systems.   

 

Services Reference Fees
Provide technical assistance on a time and materials basis, 
as directed by the MI DIT Project Manager. 

Exhibit1-FPE-300158308 
 

$4,992,000.00 

Total Fees  
$4,992,000.00 

  
The services described above will be provided at the hourly rates set forth in the table 
below.  
 
Consultant Level 

 
Rate ($/Hour) 

Practice Manager $200.00 
Technical Manager $200.00 
Consultant $200.00 
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The Software Licenses and Services will be provided per the rates in the ordering document 
attached below. 

 
All other pricing, terms and conditions remain unchanged.   

 
INCREASE:   $7,454,301.60 

 
 
AUTHORITY/REASON:   
 

Contract amended per the mutual agreement of the State and the vendor. 
 

 
TOTAL REVISED ESTIMATED CONTRACT VALUE:       $157,816,225.60 
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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 March 27, 2006 
 ACQUISITION SERVICES  
 P.O. BOX 30026, LANSING, MI 48909  
 OR 
 530 W. ALLEGAN, LANSING, MI  48933 
 
CONTRACT CHANGE NO. 26 

TO 
CONTRACT NO. _  071B6000081 

 between 
 THE STATE OF MICHIGAN 
 and 
NAME & ADDRESS OF VENDOR TELEPHONE  (517) 214-8581 
  Dave Campbell 
 Oracle Corporation VENDOR NUMBER/MAIL CODE 
 500 Oracle Parkway (2) 94-2422637  (001) 
 Redwood Shores, CA  94065 BUYER   (517) 373-3993 
                                                                
                                                                dave.campbell@oracle.com 

Dale Reif 

Contract Administrator:  Reid Sisson 
Department of Information Technology 

CONTRACT PERIOD:   From:   January 31, 2005 To:  January 31, 2008  
TERMS SHIPMENT 
 Net 45 Days  N/A 
F.O.B. SHIPPED FROM 
 Destination  N/A 
MINIMUM DELIVERY REQUIREMENTS 
 N/A 
MISCELLANEOUS INFORMATION: 

  

 
NATURE OF CHANGE (S): 
 

Effective immediately, this contract is INCREASED by $2,668,924.00 per the attached Vendor 
quotes to allow for the purchase of new product and services for MMIS, Bridges and other 
approved projects.  All other pricing, terms and conditions remain unchanged.   

 
INCREASE:   $2,668,924.00 
 
AUTHORITY/REASON:   
 

Contract amended per the mutual agreement of the State and the vendor. 
 

Approved By Ad Board on 3/7/06  $3,826,000.00 
 

Amount Added via CN 26    $2,058,140.00 
         $610,784.00 
        $2,668,924.00 
 

Remaining Amount Approved 3/7/06  $1,157,076.00 
 
TOTAL REVISED ESTIMATED CONTRACT VALUE:       $150,361,924.00 
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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 March 10, 2006 
 ACQUISITION SERVICES  
 P.O. BOX 30026, LANSING, MI 48909  
 OR 
 530 W. ALLEGAN, LANSING, MI  48933 
 
CONTRACT CHANGE NO. 25 (Revised) 

TO 
CONTRACT NO. _  071B6000081 

 between 
 THE STATE OF MICHIGAN 
 and 
NAME & ADDRESS OF VENDOR TELEPHONE  (517) 214-8581 
  Dave Campbell 
 Oracle Corporation VENDOR NUMBER/MAIL CODE 
 500 Oracle Parkway (2) 94-2422637  (001) 
 Redwood Shores, CA  94065 BUYER   (517) 373-3993 
                                                                
                                                                dave.campbell@oracle.com 

Dale Reif 

Contract Administrator:  Reid Sisson 
Department of Information Technology 

CONTRACT PERIOD:   From:   January 31, 2005 To:  January 31, 2008  
TERMS SHIPMENT 
 Net 45 Days  N/A 
F.O.B. SHIPPED FROM 
 Destination  N/A 
MINIMUM DELIVERY REQUIREMENTS 
 N/A 
MISCELLANEOUS INFORMATION: 
 
  

 
 
NATURE OF CHANGE (S): 
 

Effective immediately, this contract is INCREASED BY $3,638,000.00 to cover 
ongoing maintenance services from March 1, 2006 to February 27, 2007.  All other 
pricing, terms and conditions remain unchanged.  (See Attached.) 
 
INCREASE:   $3,638,000.00 
 
 

 
AUTHORITY/REASON:   
 

Contract amended per the mutual agreement of the State and the vendor. 
 
 

 
TOTAL REVISED ESTIMATED CONTRACT VALUE:       $147,693,000.00 
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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 February 24, 2006 
 ACQUISITION SERVICES  
 P.O. BOX 30026, LANSING, MI 48909  
 OR 
 530 W. ALLEGAN, LANSING, MI  48933 
 
CONTRACT CHANGE NO. 25 

TO 
CONTRACT NO. _  071B6000081 

 between 
 THE STATE OF MICHIGAN 
 and 
NAME & ADDRESS OF VENDOR TELEPHONE  (517) 214-8581 
  Dave Campbell 
 Oracle Corporation VENDOR NUMBER/MAIL CODE 
 500 Oracle Parkway (2) 94-2422637  (001) 
 Redwood Shores, CA  94065 BUYER   (517) 373-3993 
                                                                
                                                                dave.campbell@oracle.com 

Dale Reif 

Contract Administrator:  Reid Sisson 
Department of Information Technology 

CONTRACT PERIOD:   From:   January 31, 2005 To:  January 31, 2008  
TERMS SHIPMENT 
 Net 45 Days  N/A 
F.O.B. SHIPPED FROM 
 Destination  N/A 
MINIMUM DELIVERY REQUIREMENTS 
 N/A 
MISCELLANEOUS INFORMATION: 
 
  

 
 
NATURE OF CHANGE (S): 
 

Effective immediately, this contract is INCREASED BY $3,638,000.00 to cover ongoing 
maintenance services from March 1, 2006 to February 27, 2007.  All other pricing, terms and 
conditions remain unchanged. 
 
INCREASE:   $3,638,000.00 
 
 

 
AUTHORITY/REASON:   
 

Contract amended per the mutual agreement of the State and the vendor. 
 
 

 
TOTAL REVISED ESTIMATED CONTRACT VALUE:       $147,693,000.00 
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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  
 ACQUISITION SERVICES December 8, 2005 
 P.O. BOX 30026, LANSING, MI 48909  
 OR 
 530 W. ALLEGAN, LANSING, MI  48933 
 CONTRACT CHANGE NO. 24 

TO 
CONTRACT NO. _  071B6000081   

 between 
 THE STATE OF MICHIGAN 
 and 
NAME & ADDRESS OF VENDOR TELEPHONE  Frank Carchedi 
  (650) 506-7000 

Frank.Carchedi@oracle.com 
 Oracle Corporation VENDOR NUMBER/MAIL CODE 
 500 Oracle Parkway (2) 94-2422637  (001) 
 Redwood Shores, CA  94065 BUYER   (517) 373-3993 
                                                                
 

Dale Reif 

Contract Administrator: Norm Buckwalter 
Department of Information Technology 

CONTRACT PERIOD:   From:   January 31, 2005 To:  January 31, 2008  
TERMS SHIPMENT 
 Net 45 Days  N/A 
F.O.B. SHIPPED FROM 
 Destination  N/A 
MINIMUM DELIVERY REQUIREMENTS 
 N/A 
MISCELLANEOUS INFORMATION: 
 
  

 
 
NATURE OF CHANGE (S): 
 

Effective immediately, the following pricing has been added to the contract. Please see attached 
Vendor letter dated November 23, 2005. All other terms and conditions remain the same. 
 
Please note Buyer has changed to Dale Reif (517) 373-3993 
 
 

 
AUTHORITY/REASON:   
 

Contract amended per the mutual agreement of the State and the vendor. 
 
 

 
TOTAL ESTIMATED CONTRACT VALUE REMAINS:  $144,055,000.00 
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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  
 ACQUISITION SERVICES 
 P.O. BOX 30026, LANSING, MI 48909  
 OR 
 530 W. ALLEGAN, LANSING, MI  48933 
 CONTRACT CHANGE NO. 23 

TO 
CONTRACT NO. _  071B6000081   

 between 
 THE STATE OF MICHIGAN 
 and 
NAME & ADDRESS OF VENDOR TELEPHONE  Frank Carchedi 
  (650) 506-7000 

Frank.Carchedi@oracle.com 
 Oracle Corporation VENDOR NUMBER/MAIL CODE 
 500 Oracle Parkway (2) 94-2422637  (001) 
 Redwood Shores, CA  94065 BUYER   (517) 241-1646 
                                                                
 

Greg Faremouth 

Contract Administrator: Norm Buckwalter 
Department of Information Technology 

CONTRACT PERIOD:   From:   January 31, 2005 To:  January 31, 2008  
TERMS SHIPMENT 
 Net 45 Days  N/A 
F.O.B. SHIPPED FROM 
 Destination  N/A 
MINIMUM DELIVERY REQUIREMENTS 
 N/A 
MISCELLANEOUS INFORMATION: 
 
NATURE OF CHANGE (S): 
 

Effective immediately, this contract is hereby EXTENDED until January 31, 2008.  All other terms and 
conditions remain the same. 

 
AUTHORITY/REASON:   
 

Contract amended per the mutual agreement of the State and the vendor. 
 
TOTAL ESTIMATED CONTRACT VALUE REMAINS:  $144,055,000.00  

 
 
 
FOR THE VENDOR: 
 

  
FOR THE STATE: 

Oracle Corporation   
Firm Name  Signature 

  Anthony J. DesChenes, Director 
Authorized Agent Signature  Name 

Robert Bagnulo ,Senior Contracts 
Manager 

 Strategic Business Development 
Acquisition Services 

Authorized Agent (Print or Type)  Title 
   

Date  Date 



 

INTRODUCTORY SECTION 
 

 This Contract is comprised of three sections plus corresponding exhibits.  The terms set forth 
in Section I apply to both Consulting Services and License and Technical Support.  Section II is 
for Consulting Services only. Section III is for License and Technical Support only.  The terms 
and conditions of the consulting section (Section II) apply only to consulting services, and the 
terms and conditions of the license and technical support section (Section III) apply only to 
license and technical support. 

 
TABLE OF CONTENTS 

 
SECTION I-CONSULTING, LICENSE AND TECHNICAL SUPPORT TERMS 
I-A TERM OF CONTRACT, FORM OF SERVICES, RATES/PRICE EXHIBITS 
I-B ISSUING OFFICE 
I-C CONTRACT ADMINISTRATOR 
I-D ASSIGNMENT 
I-E WORKPLACE SAFETY AND DISCRIMINATORY HARASSMENT 
I-F NOTICE 
I-G ENTIRE AGREEMENT 
I-H NO WAIVER OF DEFAULT 
I-I SEVERABILITY 
I-J HEADINGS 
I-K RELATIONSHIP OF PARTIES 
I-L UNFAIR LABOR PRACTICES 
I-M SURVIVOR 
I-N GOVERNING LAW 
I-O CONTRACT DISTRIBUTION 
I-P STATEWIDE CONTRACTS 
 
SECTION II-CONSULTING TERMS AND CONDITIONS 
II-A CONSULTING DEFINITIONS AND ACRONYM GLOSSARY 
II-B PURCHASE ORDERS 
II-C COST LIABILITY 
II-D CONTRACTOR RESPONSIBILITES 
II-E NEWS RELEASES 
II-F DISCLOSURE 
II-G ACCOUNTING RECORDS 
II-H INDEMNIFICATION 
II-I NON-INFRIGNMENT/COMPLIANCE WITH LAWS 
II-J WARRANTIES AND REPRESENTATIONS 
II-K STAFFING OBLIGATIONS 
II-L WORK PRODUCT AND OWNERSHIP 
II-M CONFIDENTIALITY OF DATA AND INFORMATION 
II-N REMEDIES FOR BREACH OF CONFIDENTIALITY 
II-O CONTRACTOR’S LIABILITY INSURANCE 
II-P NOTICE AND RIGHT TO CURE 
II-Q CANCELLATION 
II-R RIGHTS AND OBLIGATIONS UPON CANCELLATION 
II-S EXCUSABLE FAILURE 
II-T DELEGATION 
II-U MODIFICATION OF SERVICE 
II-V CALENDAR WARRANTY 
II-W STATE STANDARDS 
II-X ELECTRONIC FUNDS TRANSFER 
II-Y TRANSITION ASSISTANCE 
II-Z STOP WORK 
II-AA LIQUIDATED DAMAGES 



 102

II-BB LIMITATION OF LIABILITY 
II-CC EXPORT CONTROL 
 
SECTION III-LICENSE AND TECHNICAL SUPPORT TERMS 
III-A GENERAL TERMS FOR SOFTWARE LICENSE AND TECHNICAL SUPPORT 
III-B    DEFINITIONS  
III-C RIGHTS GRANTED  

III-D    ACCEPTANCE 
III-E TRANSFER AND ASSIGNMENT  
III-F VERIFICATION  
III-G TECHNICAL SUPPORT SERVICES 
III-H TERM 
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SECTION I CONSULTING, LICENSE AND TECHNICAL SUPPORT TERMS 
 
 

I-A TERM OF CONTRACT, FORM OF SERVICES, RATES EXHIBIT 
The term of this contract is thirty-six (36) months beginning January 31, 2005 and shall end 
January 31, 2008.  This Contract can be renewed yearly for two additional years under the same 
terms and conditions by mutual agreement of the parties.  
 
For consulting services only, time and material consulting engagements may be ordered under 
this Contract. Rates for consulting services are attached herein as Exhibit A.   

 
I-B ISSUING OFFICE 

This Contract is issued by the State of Michigan, Department of Management and Budget 
(DMB), Acquisition Services, hereafter known as Acquisition Services, for the State of Michigan, 
Department of Information Technology (DIT).  Where actions are a combination of those of 
Acquisition Services and DIT, the authority will be known as the State. 

 
Acquisition Services is the sole point of contact in the State with regard to all contractual matters 
described herein.  Acquisition Services is the only office authorized to change, modify, amend, 
alter, clarify, etc., the prices, specifications, terms, and conditions of this Contract.  Acquisition 
Services will remain the SOLE POINT OF CONTACT throughout the contractual process, until 
such time as the Director of acquisitions shall direct otherwise in writing.  All communications 
concerning prices, specifications, terms and conditions must be addressed to: 

 
 Greg Faremouth, Buyer Specialist, CPPB 
 Strategic Business Development 
 DMB, Acquisition Services 
 2nd Floor, Mason Building 
 P.O. Box 30026 
 Lansing, MI 48909 

E-mail:  Faremouthg@michigan.gov  
 
I-C CONTRACT ADMINISTRATOR 

The person listed below will administer the Contract on a day-to-day basis during the term of the 
Contract.  However, administration of this Contract implies no authority to change, modify, 
clarify, amend, or otherwise alter the prices, terms, conditions, and specifications of such 
Contract.  That authority is retained by Acquisition Services.  The Contract Administrator for this 
project is: 

 
  Norm Buckwalter 
  Department of Information Technology 
  105 West Allegan 
  Lansing, MI 48913 
  E-mail: BuckwalterN@michigan.gov 

 
I-D ASSIGNMENT  

Neither party shall have the right to assign this Contract or to assign 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.  However, upon 30 days written notice to the non-
assigning party, Oracle may assign its rights under this Contract to an entity that is acquiring all 
or substantially all of Oracle’s assets and assuming all liabilities related to such assets.  
Additionally, the assignee must agree in writing to be bound by the terms and conditions of the 
Contract and any related Releases hereunder. Any purported assignment in violation of this 
section shall be null and void.  Further, the Contractor may not assign the right to receive money 
due under the Contract without the prior written consent of the Director of Acquisition Services. 

 



 104

I-E NON-DISCRIMINATION CLAUSE  
In the performance of any Contract or purchase order resulting here from, the bidder agrees not 
to discriminate against any employee or applicant for employment, with respect to their hire, 
tenure, terms, conditions or privileges of employment, or any matter directly or indirectly related 
to employment, because of race, color, religion, national origin, ancestry, age, sex, height, 
weight, marital status, physical or mental disability unrelated to the individual’s ability to perform 
the duties of the particular job or position.   
 
The Contractor agrees that any subcontract entered into through a Release under this 
CONTRACT will comply with the provision requiring non-discrimination in employment, as 
herein specified, binding upon each subcontractor.   
 
This covenant is required pursuant to the Elliot Larsen Civil Rights Act, 1976 Public Act 453, as 
amended, MCL 37.2101, et seq, and the Persons with Disabilities Civil Rights Act, 1976 Public 
Act 220, as amended, MCL 37.1101, et seq, and any breach thereof may be regarded as a 
material breach of the Contract or purchase order. 

 
I-F WORKPLACE SAFETY AND DISCRIMINATORY HARASSMENT 

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

I-G NOTICES 
 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. 
 
For the Contractor:  Oracle Corporation 

1910 Oracle Way 
 Reston, Virginia 20190 
Attention: Chief Counsel, Legal Department.   

 
For the State:   Greg Faremouth, Buyer Specialist, CPPB 

 DMB, Acquisition Services 
 P O Box 30026 
 Lansing, MI  48909 

Email: faremouthg@michigan.gov  
 

Either party may change its address where notices are to be sent giving written notice in 
accordance with this section. 

 
I-H ENTIRE AGREEMENT   

This Contract shall represent the entire agreement between the parties and supersedes all 
proposals or other prior agreements, oral or written, and all other communications between the 
parties relating to this subject.  

 
I-I NO WAIVER OF DEFAULT  

The failure of a party to insist upon strict adherence to any term of the Contract shall not be 
considered a waiver or deprive the party of the right thereafter to insist upon strict adherence to 
that term, or any other term, of the Contract. 
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I-J SEVERABILITY  
Each provision of the Contract shall be deemed to be severable from all other provisions of the 
Contract and, if one or more of the provisions of the Contract shall be declared invalid, the 
remaining provisions of the Contract shall remain in full force and effect. 
 

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

 
I-L 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. 

 
I-M UNFAIR LABOR PRACTICES  

Pursuant to 1980 Public Act 278, as amended, MCL 423.231, et seq, the State shall not award 
a Contract or subcontract to an employer whose name appears in the current register of 
employers failing to correct an unfair labor practice compiled pursuant to section 2 of the Act.  
This information is compiled by the United States National Labor Relations Board. 
 
A Contractor of the State, in relation to the Contract, shall not enter into a Contract with a 
subcontractor, manufacturer, or supplier whose name appears in this register.  Pursuant to 
section 4 of 1980 Public Act 278, MCL 423.324, the State may void any Contract if, subsequent 
to award of the Contract, the name of the Contractor as an employer, or the name of the 
subcontractor, manufacturer or supplier of the Contractor appears in the register. 

 
I-N SURVIVOR  

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

 
I-O GOVERNING LAW  

This Contract shall in all respects be governed by, and construed in accordance with, the laws 
of the State of Michigan.   

 
I-P CONTRACT DISTRIBUTION  

Acquisition Services shall retain the sole right of Contract distribution to all State agencies and 
local units of government unless other arrangements are authorized by Acquisition Services.  

 
I-Q STATEWIDE CONTRACTS  

If the Contract is for the use of more than one agency and if the goods or services provided 
under the Contract do not meet the form, function and utility required by an agency, that agency 
may, subject to state purchasing policies, procure the goods or services from another source.  
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SECTION II-CONSULTING TERMS AND CONDITIONS 
 
II-A Consulting Definitions and Acronym Glossary 
 

Acquisition Services:  Department of Management & Budget, Acquisition Services; the 
procurement authority for the Executive Branch Department in State government. 

Contractor:  Oracle Corporation, its employees and agents. It shall also include any 
Subcontractor retained by Contractor as permitted under the terms of this Contract. 

Customer:  Michigan Department of Information Technology (DIT) and individual State 
departments that have received the prior approval of DIT or member of the State of Michigan 
Extended Purchasing Program (EPP) on whose behalf Primary  

DIT:  State of Michigan, Department of Information Technology 

DMB:  State of Michigan, Department of Management & Budget 
EPP:  Extended Purchasing Program; Acquisition Services extends its services to any city, 

village, county, township, school district, intermediate school district, non-profit hospital, 
institution of higher education, community or junior college. This program is called the 
Extended Purchasing Program.  

Normal Business Days and Hours:  Monday through Friday, 7:00 a.m. to 6:00 p.m., Eastern 
Standard Time, except for holidays observed by the State of Michigan. 

OFM:  State of Michigan, Office of Financial Management 

Release: The Release consists of an ordering document and Statement of Work exhibit. The 
ordering document provides details identifying the State or entity of the State as the 
customer, a reference and incorporation of the terms of this Contract #________ and a 
summary of all services ordered by the State.  The ordering document and time and material 
statement of work exhibit is attached as Exhibit B.   

Residuals:  means information in nontangible form (i.e., not written or other documentary form, 
including tape or disk), which may be retained by employees of either party who have had 
access to the confidential material, including ideas, know-how, or techniques contained 
therein, but not as a result of any deliberate effort to memorize the information 

Self-Help Code means any back door, time bomb, drop dead device, or other software routine 
designed to disable a computer program automatically with the passage of time or under the 
positive control of a person other than the licensee of the software.  Self-Help Code does not 
include Software routines in a computer program (or other person acting by authority of the 
owner) to obtain access to a licensee’s computer system (s) (e.g. remote access via 
modem) for purposes of maintenance or technical support.   

Software:   the object code version of computer programs, developed under a Release issued 
pursuant to this Contract and any related documentation, excluding maintenance diagnostics 

State:  State of Michigan and its executive agencies, but not to any other state entities including 
without limitation boards of education, school districts, intermediate school districts, non-
profit hospitals, institutions of higher educations, community or junior colleges, counties, 
townships, or municipal entities (“State Entities”). 

State Entities: Entities (other than the State and its executive agencies), including without 
limitation boards of education, school districts, intermediate school districts, non-profit 
hospitals, institutions of higher educations, community or junior colleges, counties, 
townships, or municipal entities. 

Statement of Work: The Statement of Work exhibit includes the specific details for the 
engagement including the scope of work, pricing, project assumptions and project 
obligations.   
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Unauthorized Code means any virus, Trojan horse, spyware, worm or other Software routines 
or components designed to permit unauthorized access to disable, erase, or otherwise harm 
software, equipment, or data; or to perform any other such actions.   

 
II-B PURCHASE ORDERS   

Orders for delivery of Services may be issued directly by the DIT through the issuance of a 
Purchase Order Form along with a Release signed by DIT and Contractor and the terms and 
conditions contained herein.  Contractor shall reference the Purchase Order Number on all 
invoices for payment. 

 
II-C COST LIABILITY 

The State of Michigan assumes no responsibility or liability for costs incurred by the Contractor 
prior to the signing of the Contract.  Total liability of the State is limited to the terms and 
conditions of the Contract. 

 
II-D CONTRACTOR RESPONSIBILITIES  

The Contractor will assume responsibility for all contractual activities offered in a Release.  
Contractor will not provide third party hardware or software under this Contract. 
 
If any part of the work is to be subcontracted, the contractor must notify the state and identify 
the subcontractor(s), including firm name and address, contact person, complete description of 
work to be subcontracted, and descriptive information concerning subcontractor's organizational 
abilities.  The State reserves the right to approve subcontractors for this project and to require 
the Contractor to replace subcontractors found to be unacceptable.  The Contractor is 
responsible for adherence by the subcontractor to all provisions of the Contract. 

 
II-E NEWS RELEASES  

With respect to the State, Contractor will not release any news releases pertaining to this 
Contract or its performance of work for the State hereunder.  State Entities and the Contractor 
may negotiate the procedures for handling news releases in their individually negotiated 
Releases and Statements of Work.   

 
II-F DISCLOSURE 

All information in this Contract is subject to the provisions of the Freedom of Information Act, 
1976 Public Act No. 442, as amended, MCL 15.231, et seq. 
 

II-G ACCOUNTING RECORDS 
The Contractor is required to maintain all pertinent financial and accounting records and 
evidence pertaining to the Contract in accordance with generally accepted principles of 
accounting.   Financial and accounting records, related to this Contract shall be made available, 
upon request, to the State of Michigan, its designees, or the Michigan Auditor General no more 
than once per quarter during the Contract period and any extension thereof, and for three (3) 
years from the expiration date and final payment on the Contract or extension thereof. 

 
II-H INDEMNIFICATION  
 
1. PATENT/COPYRIGHT INFRINGEMENT INDEMNITY 
 
 (a) To the extent permitted by law, the Contractor shall indemnify, defend and hold harmless the 

Customer from and against all losses, liabilities, damages (including taxes), and all related costs 
and expenses (including reasonable attorneys’ fees and costs of investigation, litigation, 
settlement, judgments, interest and penalties) incurred in connection with any action or 
proceeding threatened or brought against the Customer to the extent that such action or 
proceeding is based on a claim that any software or service supplied by the contractor or its 
Subcontractors, or the operation of such software or  service, or the use or reproduction of any 
documentation provided with such software  or service infringes any existing United States 
patent copyright, trademarks or trade secret of any person or entity, which is enforceable under 
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the laws of the United States.  Upon Contractor’s acceptance of its obligation to defend and 
indemnify, the Customer may no longer incur costs related to investigation or litigation for which 
Contractor shall have an obligation to indemnify, expect as otherwise directed or authorized by 
Contractor.   
 

 In addition, should the software or service, or its operation, become or be likely to become the 
subject of a claim of infringement, the Contractor shall at the Contractor’s sole expense and 
option (i) procure for the Customer the right to continue using, software or service, or (ii) replace 
or modify the same with software or service of equivalent function and performance so that it 
becomes non-infringing, or, if such options are not reasonably available to Contractor, (iii) 
accept its return by the Customer with appropriate refund to the Customer of fees paid for the 
infringing materials. 
 
(b) In the event of (a)(iii) immediately above, Contractor will also reimburse the State for any 
reprocurement costs incurred as a consequence of the State ceasing its use of infringing 
material(s) and returning it, provided however, and notwithstanding any other provision in this 
Contract to the contrary, that such reprocurement costs shall be subject to the limitation of 
liability set forth in Section II-BB. 
 
THE FOREGOING SHALL BE THE CUSTOMER’S SOLE AND EXCLUSIVE REMEDY FOR 
ANY INFRINGEMENT COVERED UNDER THIS PROVISION.   
 
Contractor will not indemnify Customer, however, if the claim of infringement is caused by (1) 
Customer’s misuse or modification of the software or service; (2) Customer’s failure to use 
corrections or enhancements made available by Contractor; (3) Customer’s distribution, 
marketing or use of the Contractor provided software or service outside of the Customer’s 
organization for the benefit of third parties; (4) any information, design, direction, specification, 
instruction, software, data or materials provided by Customer or any third party except for third 
party subcontractors and vendors of Contractor, (5) any information, design, direction, 
specification, instruction, software, data or material not furnished by Contractor; or (6) the 
combination of any equipment, software, commodity or service with any software or services not 
provided by Oracle. 
 

2. OTHER INDEMNITIES 
a. General Indemnification 

 To the extent permitted by law, the Contractor shall indemnify, defend and hold harmless the 
State from liability for third party claims, including all claims and losses, and all related costs and 
expenses (including reasonable attorneys’ fees and costs of investigation, litigation, settlement, 
judgments, interest and penalties), accruing or resulting to any person, firm or corporation for 
bodily injury (including death) and damage to real property and property (excluding loss of data) 
caused by the Contractor in the performance of a Release under this Contract and that are 
attributable to the negligence or tortious acts of the Contractor to the extent such actions or 
omissions were not caused by the action or omission of the State or any third party; provided 
that the Contractor is notified in writing within thirty (30) days from the time that the State has 
knowledge of such claims.  As used in this Section, the term “property” shall not include 
software, documentation, data or data files.  The Contractor shall have no liability for any claim 
of bodily injury and/or property damage arising from use of software.   

 
 THIS SECTION STATES THE PARTIES' ENTIRE LIABILITY AND EXCLUSIVE REMEDY 

FOR BODILY INJURY AND PROPERTY DAMAGE. 
 

b. 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. 
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3. INDEMNIFICATION NOT LIMITED 
 In any and all claims against the State, its departments, divisions, agencies, sections, 

commissions, officers, employees and agents, by any employee of the Contractor any of its 
Subcontractors, the indemnification obligation under the 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 benefit acts or 
other employee benefit 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 clauses. 

 
4. CONTINUATION OF INDEMNIFICATION OBLIGATONS 
 The Contractor’s duty to indemnify continues in full force and effect, not withstanding the 

expiration or early cancellation of the Contract, with respect to any claims based on facts or 
conditions that occurred prior to expiration or cancellation, subject to the applicable statute of 
limitations.  

 
5. INDEMNIFICATION PROCEDURES 

The procedures set forth below shall apply to all indemnity obligations under this Contract. 
 
a. Within thirty (30) days after receipt by the State of written notice of a claim in respect of 

which it will seek indemnification or within such shorter time period as is necessary to 
allow Contractor to timely respond to the claim, the State shall promptly notify the 
Contractor of such claim in writing and take or assist the Contractor in taking, as the 
case may be, any reasonable action to avoid the imposition of a default judgment 
against Contractor. Promptly after receipt of written notice from the State relating to any 
claim, the Contractor shall notify the State in writing whether Contractor agrees to 
assume control of the defense and settlement of that claim (a “Notice of Election”).  After 
notifying Contractor of a claim and prior to the receipt of the State receiving Contractor’s 
Notice of Election, the State shall be entitled to defend against the claim, at the 
Contractor’s expense, and the Contractor will be responsible for any reasonable costs 
incurred by the State in defending against the claim during such period.  

 
b. If Contractor delivers a Notice of Election relating to any claim: (i) the State shall be 

entitled to participate in the defense of such claim and to employ counsel at its own 
expense to assist in the handling of such claim and to monitor and advise the State 
about the status and progress of the defense; (ii) Contractor shall provide written notice 
to the State of a proposed settlement and allow the State five (5) Business Days to 
provide written consent for the settlement proposed, unless a shorter time period is 
reasonably necessary to preserve the settlement opportunity and such shorter time is 
reflected in the notice of the proposed settlement.  In no event shall the time period be 
less than twenty-four (24) hours following actual notice.  If the State does not reject the 
proposal in writing, stating the reasons for the rejection by the date specified in the 
notice or five (5) Business Days if no other time period is specified, the State will be 
deemed to have approved the proposed settlement or ceasing to defend against such 
claim, and (iii) to the extent that any principles of Michigan governmental or public law 
may be involved or challenged, the State shall have the right, at its own expense, to 
control the defense of that portion of such claim involving the principles of Michigan 
governmental or public law.  Notwithstanding the foregoing, the State may retain control 
of the defense and settlement of a claim by written notice to Contractor given within ten 
(10) days after the State’s receipt of Contractor’s information requested by the State 
pursuant to clause (ii) of this paragraph if the State determines that Contractor has failed 
to demonstrate to the reasonable satisfaction of the State 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 pursuant to this Section, must be 
coordinated with the Department of Attorney General.  In the event the insurer’s attorney 
represents the State pursuant to 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.   
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c. If Contractor does not deliver a Notice of Election relating to any claim of which it is 

notified by the State as provided above, the State shall have the right to defend the claim 
in such manner as it may deem appropriate, at the cost and expense of Contractor.  If it 
is determined that the claim was one against which Contractor was required to indemnify 
the State, upon request of the State, Contractor shall promptly reimburse the State for all 
such reasonable costs and expenses.   

 
II-I NON-INFRINGEMENT/COMPLIANCE WITH LAWS 

The Contractor warrants that in performing the services called for by this Contract it will not 
violate any applicable law, rule, or regulation, any contracts with third parties, or any intellectual 
rights of any third party, including but not limited to, any existing United States patent, 
trademark, copyright, or trade secret.  In the event of a breach of the foregoing warranty with 
respect to the intellectual property right of any third party, the State’s exclusive remedy, and 
Contractor’s sole responsibility, shall be the infringement indemnification obligations set forth in 
Section II-H (INDEMINIFCATION.) 
 

II-J WARRANTIES AND REPRESENTATIONS  
The Contractor warrants the following: 
 
1. The Contractor will perform all services in accordance with professional standards in the 

industry; 
 
2. The Contractor will use adequate numbers of qualified individuals with suitable training, 

education, experience and skill to perform the services; 
 
3. The Contractor will use commercially reasonable efforts to use efficiently any resources or 

services necessary to provide the services that are separately chargeable to the State; 
 
4. The Contractor will use commercially reasonable efforts to perform the services in the most 

cost effective manner consistent with the required level of quality and performance; 
 

5. The Contractor has duly authorized the execution, delivery and performance of the Contract; 
 
6. The Contractor has not unlawfully provided any gifts, payments or other inducements to any 

officer, employee or agent of the State; 
 
7. The Contractor will use commercially reasonable efforts to ensure that no viruses or similar 

items are coded or introduced into the systems used to provide the services; 
 
8. The Contractor will not insert or activate any disabling code into any software delivered 

under the Contract without the State’s prior written approval; 
 
9. To the extent that tangible deliverables with defined specifications and acceptance criteria 

are being provided under a Release, Contractor warrants, for a period of ninety (90) days 
from the performance of a particular service relating thereto, that such tangible deliverables 
shall perform in accordance with such specifications and acceptance criteria. 

 
10. A ninety (90) day warranty on all developed software, data conversion programs, and data 

and customization to the product performed by the Contractor. 
 

11. No Surreptitious Code Warranty.  The Contractor represents and warrants that no copy of 
licensed software provided to the state contains or will contain any self-help code or any 
unauthorized code as defined below.  This warranty is referred to in this contract as the “No 
Surreptitious Code Warranty.” 

 
  Contractor agrees that it shall not utilize any Self Help Code in an effort to electronically 

repossess any software work product delivered and developed under a Release. Contractor 
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agrees that it shall not utilize any Self Help Code in an effort to electronically repossess any 
software work product delivered and developed under a Release. Contractor will use up-to-
date commercial virus detection software to detect the presence of and remove any 
unauthorized code from any software prior to delivering it to the State.  

 
 12. Customer must report any deficiencies in the Services to Contractor in writing within ninety 

(90) days of completion of the Services in order to receive warranty remedies. 
 

THE WARRANTY HEREIN IS EXCLUSIVE AND IN LIEU OF ALL OTHER WARRANTIES, 
WHETHER EXPRESS OR IMPLIED, INCLUDING THE IMPLIED WARRANTIES OF 
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, INFORMATIONAL 
CONTENT, SYSTEMS INTEGRATION, NON-INFRINGEMENT, INTERFERENCE WITH 
ENJOYMENT OR OTHERWISE.  FOR ANY BREACH OF THE ABOVE WARRANTIES 
RELATING TO PERFORMANCE OF THE SERVICES OR SOFTWARE PROVIDED 
UNDER THIS CONTRACT, THE CUSTOMER’S EXCLUSIVE REMEDY AND 
CONTRACTOR’S ENTIRE LIABILITY, SHALL BE THE RE-PERFORMANCE OF THE 
DEFECTIVE SERVICES AND IF CONTRACTOR FAILS TO RE-PERFORM THE 
SERVICES AS WARRANTED WITHIN A PERIOD OF 30 DAYS, CUSTOMER MAY END 
THE RELEVANT SERVICES AND RECOVER THE FEES PAID TO CONTRACTOR FOR 
THE DEFICIENT SERVICES. 

 
II-K STAFFING OBLIGATIONS  

The State reserves the right to approve the Contractor’s assignment of personnel to this project 
and to recommend reassignment of personnel deemed unsatisfactory by the State. 
 
The Contractor shall not remove or reassign, without the State’s prior written approval, any of 
the personnel until such time as the personnel have completed all of their planned and assigned 
responsibilities in connection with performance of the Contractor’s obligations under this 
Contract.  The Contractor agrees that the continuity of all personnel is critical and agrees to the 
continuity of all personnel.  Removal of any personnel without the written consent of the State 
may be considered by the State to be a material breach of this Contract.  The prohibition against 
removal or reassignment shall not apply where personnel must be replaced for reasons beyond 
the reasonable control of the Contractor including but not limited to illness, disability, resignation 
or termination of the personnel’s employment. 
 
The foregoing provision is limited to Key Personnel, which shall be identified in each Release. 
 

II-L WORK PRODUCT AND OWNERSHIP  
(i) The following provision applies only to the State of Michigan and its executive agencies 
(“State”), but not to any other state entities including without limitation boards of education, 
school district, intermediate school district, non-profit hospital, institutions of higher education, 
community or junior college, county, township, or municipal entities (“State Entities”). 

 
 1. "Contract Property" shall mean those deliverables developed by Oracle solely for the State 

and pursuant to the State’s written specifications under this Master Contract, except for any 
Oracle Works.  Contract Property does not include any Oracle Programs, Documentation, or 
anything developed outside this Master Contract. 
 

 2. On the condition that all fees under this Master Contract are paid, Oracle will assign to the 
State all copyrights in the Contract Property.  Oracle retains the right to develop, use, and 
distribute works that are substantially similar to the Contract Property, including similar in 
function, structure, sequence, or organization. 
 

 3. "Oracle Works" shall mean: (a) anything provided by or on behalf of Oracle from a repository; 
(b) any software code generated by computer aided software engineering (CASE) tools; (c) any 
tools, interfaces, and utilities developed by or on behalf of Oracle; and (d) any derivative works 
of (a), (b), or (c) above. 
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 4, Oracle retains all right, title and interest, including all copyrights, in any Oracle Works.  Upon payment of all fees due under this Contract, Oracle grants to the 
State a non-exclusive, non-assignable, royalty free, perpetual, internal-use license to use Oracle Works that are embodied in Contract Property. This Contract 
does not grant, amend, or modify any license for any software programs or documentation owned or distributed by Oracle. 

 
 5. Oracle may freely use the ‘residuals’ from the Contract Property.  Oracle shall have no 

obligation to limit or restrict the assignment of such Oracle employees or to pay royalties to the 
State for any work or product resulting from the use of residuals.  The State’s copyright to the 
Contract Property shall not deemed to be violated by:  (i) Oracle’s use of the residuals or any 
Oracle products in the course of providing products or services to any other party, even though 
the use of such residuals or Oracle products may result in delivery to such third parties of 
certain portions of software, documentation, or other products which are similar or identical to 
portions of the Contract Property, or (ii) Oracle’s use of any Oracle products or of ideas, 
concepts, know-how, or techniques that Oracle developed previously in the course of 
performing services for other Oracle customers, even though the use thereof may result in 
delivery to the State of certain portions of software, documentation, or other products which are 
similar or identical to portions of that owned by such Oracle customer 

 
 6. Except as specifically set forth above, upon payment of all fees due under the applicable 

Release issued under this Contract Oracle grants the State a perpetual, non-exclusive, non-
assignable, royalty-free license to use anything developed by Oracle for State Entities under this 
Contract ("Oracle Property").  Oracle shall retain all copyrights, patent rights, and other 
intellectual property rights to the Oracle Property (as defined in (ii) below). 

 
(ii) The following provision applies only to state entities, including without limitation boards of 
education, institutions of higher education, county or municipal entities, other than the State of 
Michigan and its executive agencies (“State Entities”). 
 
Upon payment of all fees due under the applicable Release issued under this Contract, Oracle 
grants the State Entities a perpetual, non-exclusive, non-assignable, royalty-free license to use 
anything developed by Oracle for the State or State Entities under that Release ("Oracle 
Property").  Oracle shall retain all copyrights, patent rights, and other intellectual property rights 
to the Oracle Property. 

 
 
II-M CONFIDENTIALITY OF DATA AND INFORMATION 

To the extent permissible under the law, each party agrees to protect the confidentiality of the 
Confidential Information of the other party in the same manner that it protects the confidentiality 
of its own proprietary and confidential information of like kind, but in no event shall either party 
exercise less than reasonable care in protecting such Confidential Information.  Confidential 
information will be clearly identified as confidential to the non-disclosing at the time of 
disclosure. 

Neither party shall not be required under the provisions of this section to keep confidential, (1) information generally 

available to the public, (2) information released by the State generally, or to the Contractor without restriction, (3) 

information independently developed or acquired by either party or its personnel without reliance in any way on otherwise 

protected information of other party.  Notwithstanding the foregoing restrictions, each party may use and disclose any 

information which it is otherwise required by law to disclose, but in each case only after the other party has been so 

notified, and has had the opportunity, if possible, to obtain reasonable protection for such information in connection with 

such disclosure.  

In addition to the foregoing, the State represents that it has certain statutory and/or regulatory 
obligations with regard to the use and protection of nonpublic personal information under its 
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control.  Any access by Contractor to any such nonpublic personal information will be incidental 
to the services provided by Contractor to the State.  The State agrees that it will not 
unnecessarily provide any such nonpublic personal information to Contractor under the Contract 
and that it agree to use its best efforts to restrict the Contractor’s access to such nonpublic 
personal information.  To the extent that the Contractor has any incidental access to any 
nonpublic personal information in providing its services to the State, the Contractor agrees that 
it shall not disclose or use any nonpublic personal information except to the extent reasonably 
required to carry out its obligations under the Contract. 
 

Each party may freely use the “residuals” from the confidential material of the other party, 
provided that each party shall maintain the confidentiality of the other party’s confidential 
material as required herein.  Each party shall have no obligation to limit or restrict the 
assignment of its employees or to pay royalties to the other party for any work resulting from the 
use of residuals. 
 

II-N REMEDIES FOR BREACH OF CONFIDENTIALITY 
The parties acknowledge that a breach of its confidentiality obligations may be considered a 
material breach of the Contract.   
 
Furthermore the Contractor acknowledges that in the event of such a breach the State may be 
irreparably harmed.  Accordingly, if a court should find that the Contractor has breached or 
attempted to breach any such obligations, the State may seek the entry of an appropriate order 
restraining it from any further breaches or attempted to threatened breaches.  This remedy shall 
be in addition to and not in limitation of any other remedy or damages provided by law. 

 
II-O CONTRACTOR'S LIABILITY INSURANCE  

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

 
The Contractor waives all rights against the State of Michigan, its departments, divisions, 
agencies, offices, commissions, officers, employees and agents for recovery of damages to the 
extent these damages are covered by the insurance policies the Contractor is required to maintain 
pursuant to this Contract and to the extent that such damages were not negligently or intentionally 
caused by the State of Michigan.  The Contractor also agree to provide evidence that all applicable 
insurance policies contain a waiver of subrogation by the insurance company. 
 
The Insurance shall be written for not less than any minimum coverage herein specified or required 
by law, whichever is greater.  All deductible amounts for any of the required policies must be 
approved by the State. 

 
The State reserves the right to reject insurance written by an insurer the State deems 
unacceptable. 
 
BEFORE THE CONTRACT IS SIGNED BY BOTH PARTIES OR BEFORE THE PURCHASE 
ORDER IS ISSUED BY THE STATE, THE CONTRACTOR MUST FURNISH TO THE DIRECTOR 
OF ACQUISITION SERVICES, CERTIFICATE (S) OF INSURANCE VERIFYING INSURANCE 
COVERAGE.  THE CERTIFICATE MUST BE ON THE STANDARD “ACCORD” FORM.   
 
THE CONTRACT OR PURCHASE ORDER NO. MUST BE SHOWN ON THE CERTIFICATE OF 
INSURANCE TO ASSURE CORRECT FILING.  All such Certificate(s) are to be prepared and 
submitted by the Insurance Provider and not by the Contractor.   
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All such Certificate(s) shall contain a provision indicating that coverage’s afforded under the 
policies WILL NOT BE CANCELLED OR MATERIALLY CHANGED without THIRTY (30) days 
prior written notice having been given to the Director of Acquisition Services.  Such NOTICE must 
include the CONTRACT NUMBER affected. 
 
The Contractor is required to provide the type and amount of insurance checked ( ) below: 

 
 1. Commercial General Liability with the following minimum coverage’s: 

$2,000,000 General Aggregate Limit other than Products/Completed Operations 
$2,000,000 Products/Completed Operations Aggregate Limit 
$1,000,000 Personal & Advertising Injury Limit 
$1,000,000 Each Occurrence Limit 
$500,000 Fire Damage Limit (any one fire) 

 
The Contractor must list the State of Michigan, its departments, divisions, agencies, 
offices, commissions, officers, employees and agents as ADDITIONAL INSUREDS 
on the Commercial General Liability policy. All insurance coverage provided relative 
to this Contract/Purchase Order is PRIMARY to any comparable liability insurance 
(including self-insurances) carried by the State. 
 

 2. If a motor vehicle is used to provide services or products under this Contract, the Contractor 
must have vehicle liability insurance for bodily injury and property damage as required by 
law.  The Contractor must list the State of Michigan, its departments, divisions, agencies, 
offices, commissions, officers, employees and agents as ADDITIONAL INSUREDS on the 
vehicle liability policy. 

 
 3. Worker’s disability compensation, disability benefit or other similar employee benefit act with 

minimum statutory limits.    NOTE:  (1) If coverage is provided by a State fund or if 
Contractor has qualified as a self-insurer, separate certification must be furnished that 
coverage is in the state fund or that Contractor has approval to be a self-insurer;  (2) Any 
citing of a policy of insurance must include a listing of the States where that policy’s 
coverage is applicable; and  (3) Any policy of insurance must contain a provision or 
endorsement providing that the insurers’ rights of subrogation are waived.  This provision 
shall not be applicable where prohibited or limited by the laws of the jurisdiction in which the 
work is to be performed. 

 4. Employers liability insurance with the following minimum limits: 
$100,000 each accident 
$100,000 each employee by disease 
$500,000 aggregate disease 

 
II-P NOTICE AND RIGHT TO CURE  

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

II-Q CANCELLATION  
The State may cancel this Contract or any Release without further liability or penalty to the State, its departments, divisions, agencies, offices, commissions, 
officers, agents and employees for any of the following reasons: 

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

 
a. In the event that this Contract is cancelled for cause, in addition to any legal remedies 
otherwise available to the State by law or equity, the Contractor shall be responsible for costs 
incurred by the State in canceling the Contract, including but not limited to, State administrative 
costs, attorneys fees and court costs, and any additional costs the State may incur to procure 
the services required by this Contract from other sources.  Such costs and damages shall be 
subject to the limitation on liability set forth in Section II-BB. 
 
b. In the event the State chooses to partially cancel this Contract for   cause charges 
payable under this Contract will be equitably adjusted to reflect those services that are 
cancelled.  If the State chooses to partially cancel the Contract, the Contractor may, at its 
option, decline to provide partial services, without penalty or breach of this Contract. 
 
c. In the event this Contract is cancelled for cause pursuant to this section, and it is 
therefore determined, for any reason, that the Contractor was not in breach of contract pursuant 
to the provisions of this section, that cancellation for cause shall be deemed to have been a 
cancellation for convenience, effective as of the same date, and the rights and obligations of the 
parties shall be limited to that otherwise provided in the Contract for a cancellation for 
convenience. 
 
Cancellation For Convenience By the State.  The State may cancel this Contract for its 
convenience, in whole or part, if the State determines that such a cancellation is in the State’s 
best interest.  Reasons for such cancellation shall be left to the sole discretion of the State and 
may include, but not necessarily be limited to (a) the State no longer needs the services or 
products specified in the Contract, (b) relocation of office, program changes, changes in laws, 
rules, or regulations make implementation of the Contract services no longer practical or 
feasible, and (c) unacceptable prices for additional services requested by the State.  The State 
may cancel the Contract for its convenience, in whole or in part, by giving the Contractor written 
notice 30 days prior to the date of cancellation.  If the State chooses to cancel this Contract in 
part, the charges payable under this Contract shall be equitably adjusted to reflect those 
services that are cancelled.  If the State chooses to partially cancel the Contract, the Contractor 
may, at its option, decline to provide partial services, without penalty or breach of this Contract. 

 
3. Non-Appropriation. 

(a) Contractor acknowledges that, if this Contract extends for several fiscal years, 
continuation of this Contract is subject to appropriation or availability of funds for this 
Contract.  If funds to enable the State to effect continued payment under this Contract 
are not appropriated or otherwise made available, the State shall have the right to 
terminate this Contract and all affected Statements of Work, in whole or in part, at the 
end of the last period for which funds have been appropriated or otherwise made 
available by giving written notice of termination to Contractor.  The State shall give 
Contractor at least thirty (30) days advance written notice of termination for non-
appropriation or unavailability (or such time as is available if the State receives notice of 
the final decision less than thirty (30) days before the funding cutoff). 

 
(b) If funding for the Contract is reduced by law, or funds to pay Contractor for the 
agreed-to level of the Services or production of Deliverables to be provided by 
Contractor are not appropriated or otherwise made available, the State may, upon thirty 
(30) days written notice to Contractor, reduce the level of the Services or the change the 
production of work product in such manner and for such periods of time as the State 
may elect.  The charges payable under this Contract will be equitably adjusted to reflect 
any services or work product not provided by reason of such reduction. 
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(c) In the event the State terminates this Contract, eliminates certain work, or 
reduces the level of Services to be provided by Contractor pursuant to this Section, the 
State shall pay Contractor for all Services performed through the effective date of the 
termination, to the extent funds are available.  For the avoidance of doubt, this Section 
will not preclude Contractor from reducing or stopping Services and/or raising against 
the State in a court of competent jurisdiction, any claim for a shortfall in payment for 
Services performed or work product accepted before the effective date of termination.  

 
4. Criminal Conviction. The State may cancel this Contract in the event the Contractor, an 

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

 
5. Approvals Rescinded.  In the event any final administrative or judicial decision or 

adjudication disapproves a previously approved request for purchase of services 
pursuant to Article 11, Section 5 of the Michigan Constitution of 1963, and Chapter 7 of 
the Civil Service Rules.  Notwithstanding any other provision of this Contract to the 
contrary, the State Personnel Director is authorized to disapprove contractual 
disbursements for services if the Director determines that the Contract of the 
disbursements under the Contract violate Article 11, Section 5 of the Constitution or 
violate applicable Civil Service rules or regulations.  Cancellation may be in whole or in 
part and may be immediate as of the date of the written notice to the Contractor or may 
be effective as of the date stated in such written notice. 

 
6. Termination by Contractor.  In the event that the State breaches a material term of this 

Contract or a specific Release and fails to correct the breach within 30 days of written 
specification of the breach, the Contractor may terminate this Contract and/or the 
applicable Release.  If the Contractor so terminates this Contract and/or an applicable 
Release, the State must pay within 30 days all amounts which have accrued prior to the 
end of the Contract and/or applicable Release as well as all sums remaining unpaid for 
services received under this Contract, plus related taxes, if any, and expenses.  Except 
for the nonpayment of fees, Contractor agrees to extend the 30 day period for so long as 
the State continues reasonable efforts to cure the breach.  

 
II-R RIGHTS AND OBLIGATIONS UPON CANCELLATION  

If the Contract is canceled by the State for any reason, the Contractor shall, (a) stop all work as specified in the notice of 

cancellation, subject to Section II-P (NOTICE AND RIGHT TO CURE), (b) take any reasonable action that may be 

necessary, or that the State may direct, for preservation and protection of Work Product or other property derived or 

resulting from the Contract that may be in the Contractor’s possession, (c) return all materials and property provided 

directly or indirectly to the Contractor by any entity, agent or employee of the State, (d) transfer title and deliver to the 

State, unless otherwise directed by the Contract Administrator or his or her designee, all Contract Property, as defined in 

Section II-L (WORK PRODUCT AND OWNERSHIP) resulting from the Contract, and (e)  take any reasonable action to 

mitigate and limit any potential damages, or requests for Contractor adjustment or cancellation settlement costs, to the 
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maximum practical extent, including, but not limited to,  canceling or limiting as otherwise applicable, those subcontracts, 

and outstanding orders for material and supplies resulting from the canceled Contract. 

 
In the event the State cancels this Contract prior to its expiration for its own convenience, or for non-appropriation the 

State shall pay the Contractor for all charges due for services provided prior to the date of cancellation and if applicable 

as a separate item of payment pursuant to the Contract, for partially completed Work Product, on a percentage of 

completion basis.  In the event of a cancellation for cause, or any other reason under the Contract, the State will pay, if 

applicable, as a separate item of payment pursuant to the Contract, for all partially completed Work Products, to the 

extent that the State requires the Contractor to submit to the State any such deliverables, and for all charges due under 

the Contract for any cancelled services provided by the Contractor prior to the cancellation date.   

 
All completed or partially completed Contract Property, as defined in Section II-L (WORK PRODUCT AND OWNERSHIP), 

prepared by the Contractor pursuant to this Contract shall, at the option of the State, become the State’s property, and the 

Contractor shall be entitled to receive just and fair compensation for such Contract Property.  Regardless of the basis for 

the cancellation, the State shall not be obligated to pay, or otherwise compensate, the Contractor for any lost expected 

future profits, costs or expenses incurred with respect to Services not actually performed for the State. 

 
Upon a good faith cancellation, the State shall have the right to assume, at its option, any and all subcontracts and 

Releases for services and materials provided under this Contract, and may further pursue completion of the Work Product 

under this Contract by replacement contract or otherwise as the State may in its sole judgment deem expedient, subject 

to any applicable license terms for Contractor’s software. 

 
II-S EXCUSABLE FAILURE  

Neither party shall be liable for any default or delay in the performance of its obligations under the Contract if and to the 

extent such default or delay is caused, directly or indirectly, by: fire, flood, earthquake, elements of nature or acts of God; 

riots, civil disorders, rebellions or revolutions in any country; the failure of the other party to perform its material 

responsibilities under the Contract (either itself or through another contractor); injunctions (provided the injunction was not 

issued as a result of any fault or negligence of the party seeking to have its default or delay excused); or any other cause 

beyond the reasonable control of such party; provided the non-performing party and its subcontractors are without fault in 

causing such default or delay, and such default or delay could not have been prevented by reasonable precautions and 

cannot reasonably be circumvented by the non-performing party through the use of alternate sources, workaround plans 

or other means, including disaster recovery plans.  In such event, the non-performing party will be excused from any 
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further performance or observance of the obligation(s) so affected for as long as such circumstances prevail and such 

party continues to use its best efforts to recommence performance or observance whenever and to whatever extent 

possible without delay provided such party promptly notifies the other party in writing of the inception of the excusable 

failure occurrence, and also of its abatement or cessation. 

 
If any of the above enumerated circumstances substantially prevent, hinder, or delay performance of the services 

necessary for the performance of the State’s functions for more than 14 consecutive days, and the State determines that 

performance is not likely to be resumed within a period of time that is satisfactory to the State in its reasonable discretion, 

then at the State’s option:   

 
(a) the State may procure the affected services from an alternate source, and the State shall 
not be liable for payments for the unperformed services under the Contract for so long as 
the delay in performance shall continue; (b) the State may cancel any portions of the 
Contract so affected and the charges payable there under shall be equitably adjusted to 
reflect those services canceled; or (c) the Contract will be canceled without liability of the 
State to the Contractor as of the date specified by the State in a written notice of 
cancellation to the Contractor.  The Contractor will not have the right to any additional 
payments from the State as a result of any excusable failure occurrence or to payments for 
services not rendered as a result of the excusable failure condition.  Defaults or delays in 
performance by the Contractor which are caused by acts or omissions of its subcontractors 
will not relieve the Contractor of its obligations under the Contract except to the extent that a 
subcontractor is itself subject to any excusable failure condition described above and the 
Contractor cannot reasonably circumvent the effect of the subcontractor’s default or delay in 
performance through the use of alternate sources, workaround plans or other means.   

 
II-T DELEGATION 

The Contractor shall not delegate any duties or obligations under this Contract to a 
subcontractor unless the Director of Acquisition Services has given written consent to the 
delegation. 

 
II-U  MODIFICATION OF SERVICE  
 a. With respect to the State only, the Director of Acquisition Services reserves the right to 

modify services during the course of this Contract.  Such modification may include adding or 
deleting tasks that these services shall encompass and/or any other modifications deemed 
necessary. 

 
The State reserves the right to request from time to time, any changes to the requirements and specifications of its Release and the work to be performed 
by the Contractor under such Release.  The Contractor shall provide a change order process and all requisite forms.  The State reserves the right to 
negotiate the process during negotiation.  At a minimum, the State would like the Contractor to provide a detailed outline of all work to be done, including 
tasks necessary to accomplish the deliverables, timeframes, listing of personnel assigned, estimated hours for each individual per task, and a complete 
and detailed cost justification. 

 
1. Within five (5) business days of receipt of a request by the State for any such change, or 

such other period of time as to which the parties may agree mutually in writing, the 
Contractor shall submit to the State a proposal describing any changes in products, 
services, timing of delivery, assignment of personnel, and the like, and any associated price 
adjustment.   

 
The price adjustment shall be based on a good faith determination and calculation by the 
Contractor of the additional cost to the Contractor in implementing the change request less 
any savings realized by the Contractor as a result of implementing the change request.  The 
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Contractor's proposal shall describe in reasonable detail the basis for the Contractor's 
proposed price adjustment, including the estimated number of hours by task by labor 
category required to implement the change request. 

 
2. If the State accepts the Contractor's proposal, the parties will execute on amendment to the 

Release.  The Contractor will not implement any change request until the amendment has 
been signed by both parties.  The Contractor shall not be entitled to any compensation for 
implementing any change request except as provided explicitly in a fully signed amendment. 

 
3. If the State does not accept the Contractor's proposal, the State may: 
  a.   Withdraw its change request; or 
  b.   Modify its change request, in which case the procedures set forth  

            above will apply to the modified change request. 
 

If the State requests or directs the Contractor to perform any activities that are outside the 
scope of the Contractor's responsibilities under the Release ("New Work"), the Contractor 
must notify the State promptly, and before commencing performance of the requested 
activities, that it believes the requested activities are New Work.  If the Contractor fails to so 
notify the State prior to commencing performance of the requested activities, any such 
activities performed before notice is given by the Contractor shall be conclusively 
considered to be In-scope Services, not New Work. 

 
If the State requests or directs the Contractor to perform any services or functions that are 
consistent with and similar to the services being provided by the Contractor under the 
Release, but which the Contractor reasonably and in good faith believes are not included 
within the scope of the Contractor's responsibilities and charges as set forth in the Release, 
then prior to performing such services or function, the Contractor shall promptly notify the 
State in writing that it considers the services or function to be an "Additional Service" for 
which the Contractor should receive additional compensation.  If the Contractor does not so 
notify the State, the Contractor shall have no right to claim thereafter that it is entitled to 
additional compensation for performing such services or functions.  If the Contractor does so 
notify the State, then such a service or function shall be governed by the change request 
procedure set forth in the preceding paragraph. 

 
b. With respect to the State Entities only, the Contractor and the State Entity will negotiate and 
include in the relevant Release and/or Statement of Work the procedures, if any, for the 
modification of Services during the course of performance. 

 
II-V CALENDAR WARRANTY 
 The Contractor represents and warrants that all software for which the Contractor provided 

under this Contract to the State of Michigan and used by the State prior to, during or after the 
calendar year 2000, includes or shall include, at no added cost to the State, design and 
performance so the State shall not, with respect to such software, experience software 
abnormality and/or the generation of incorrect results from the software, due to date oriented 
processing, in the operation of the business of the State of Michigan. 
 

 The software design, to insure calendar year rollover compatibility, shall include, but is not 
limited to: data structures (databases, data files, etc.) that provide 4-digit date century; stored 
data that contain date century recognition, including, but not limited to, data stored in databases 
and hardware device internal system dates; calculations and program logic  (e.g., sort 
algorithms, calendar generation, event recognition, and all processing actions that use or 
produce date values) that accommodates same century and multi-century formulas and date 
values; interfaces that supply data to and receive data from other systems or organizations that 
prevent non-compliant dates and data from entering any State system; user interfaces (i.e., 
screens, reports, etc.) that accurately show 4 digit years; and assurance that the year 2000 shall 
be correctly treated as a leap year within all calculation and calendar logic. 
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 The foregoing warranty shall be subject to the exclusive remedy provision set forth in Section II-
J (WARRANTIES AND REPRESENTATIONS.) 
 

II-W  STATE STANDARDS 
 

1. EXISTING TECHNOLOGY STANDARDS.  The Contractor will adhere to all existing 
standards as described within the comprehensive listing of the State’s existing technology 
standards at www.state.mi.us/cio/oits. 

 
2. PM METHODOLOGY STANDARDS.  The State has adopted a standard, documented 

Project Management Methodology (PMM) for use on all Information Technology (IT) based 
projects.  This policy is referenced in the document titled “Project Management 
Methodology” – DMB Administrative Guide Procedure 1380.02 issued June 2000.  Vendors 
may obtain a copy of this procedure by contacting the DIT, Research and Policy.  The State 
of Michigan Project Management Methodology can be obtained from the DIT’s website at 
http://www.michigan.gov/dit. 

 
The contractor shall use the State’s PMM to manage State of Michigan Information 
Technology (IT) based projects.  The requesting agency will provide the applicable 
documentation and internal agency processes for the methodology.  If the vendor requires 
training on the methodology, those costs shall be the responsibility of the vendor, unless 
otherwise stated. 

 
3. ADHERANCE TO PORTAL TECHNOLOGY TOOLS.  For all projects involving e-

Government, all bidders are expected to read, understand and support compliance with the 
provisions of Executive Order No. 2000-6 and Executive Directive 2001-1, issued by the 
State of Michigan, Office of the Governor.   

 
The State of Michigan, e-Michigan Office has adopted the following tools as its Portal 
Technology development efforts: 

* Vignette Content Management and personalization Tool 
* Inktomi Search Engine 
* Tivoli Directory Services (Presentation Layer) 
* WebSphere Application Server 
* WebSphere e-Pay Payment Processing Module 

 
Vendors must use the Portal Technology Tools to implement web content management and 
deployment efforts for agencies.  Tools used for web based application development must 
work in conjunction with Vignette and Inktomi.  The interaction with Vignette and Inktomi 
must be coordinated with the Department of Information technology. 
 
Under special circumstances vendors that are compelled to use alternate tools must submit 
an exception request to the Department of Information Technology for evaluation and 
approval of each alternate tool prior to proposal evaluation by the State. 

 
II-X ELECTRONIC FUNDS TRANSFER  

Electronic transfer of funds is available to State contractors.  Vendors are encouraged to 
register with the State of Michigan Office of Financial Management so the State can make 
payments related to this Contract electronically (http://www.cpexpress.state.mi.us/). 

 
II-Y TRANSITION ASSISTANCE  

If this Contract is not renewed at the end of this term, or is canceled prior to its expiration, for 
any reason, the Contractor may be requested to provide for up to 180 days after the expiration 
or cancellation of this Contract, reasonable transition assistance requested by the State, to 
allow for the expired or canceled portion of the Services to continue without interruption or 
adverse effect, and to facilitate the orderly transfer of such services to the State or its 
designees.  Such transition assistance will be deemed by the parties to be governed by the 
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terms and conditions of this Contract, (notwithstanding this expiration or cancellation) except for 
those Contract terms or conditions that do not reasonably apply to such transition assistance.  
The State shall pay the Contractor for any resources utilized in performing such transition 
assistance at the most current rates provided by the Contract for Contract performance.   

II-Z STOP WORK   
The State may, at any time, by written stop work order to the Contractor, require that the Contractor stop all, or any part, 

of the work called for by this Contract or a Release for a period of up to 90 days after the stop work order is delivered to 

the Contractor, and for any further period to which the parties may agree.  The stop work order shall be specifically 

identified as such and shall indicate that it is issued under this section.  Upon receipt of the stop work order, the 

Contractor shall immediately comply with its terms and take all reasonable steps to minimize the incurrence of costs 

allocable to the work covered by the stop work order during the period of work stoppage.  Within the period of the stop 

work order, the State shall either: 

 
Cancel the stop work order; or 
 
Cancel the work covered by the stop work order as provided in the cancellation section 

of this Contract. 
 

If a stop work order issued under this section is canceled or the period of the stop work order or any extension thereof 

expires, the Contractor shall resume work.  The State shall make an equitable adjustment in the delivery schedule, the 

contract price, or both, and the Contract shall be modified, in writing, accordingly, if: 

 
The stop work order results in an increase in the time required for, or in the Contractor’s 
costs properly allocable to the performance of any part of this Contract; and  

 
The Contractor asserts its right to an equitable adjustment within 30 days after the end 
of the period of work stoppage; provided, that if the State decides the facts justify the 
action, the State may receive and act upon a proposal submitted at any time before final 
payment under this Contract. 

 
If the stop work order is not canceled and the work covered by the stop work order is canceled for reasons other than 

material breach, the State shall allow reasonable costs resulting from the stop work order in arriving at the cancellation 

settlement. 

 
If a stop work order is not canceled and the work covered by the stop work order is canceled for material breach, the 

State shall not allow, by equitable adjustment or otherwise, reasonable costs resulting from the stop work order. 

 
An appropriate equitable adjustment may be made in any related contract of the Contractor that provides for adjustment 

and is affected by any stop work order under this section.  The State shall not be liable to the Contractor for loss of profits 

because of a stop work order issued under this section. 
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II-AA LIQUIDATED DAMAGES  
 The State and the Contractor hereby agree that liquidated damages may be negotiated in 

individual Work Contracts and as such both parties negotiate to the specific standards set forth 
in those Work Contracts.  It is agreed between the Contractor and the State that the actual 
damages to the State as a result of Contractor's failure to provide promised services would be 
difficult or impossible to determine with accuracy.  The State and the Contractor therefore agree 
that liquidated damages as set out in the Work Contract shall be a reasonable approximation of 
the damages that shall be suffered by the State as a result thereof.  Accordingly, in the event of 
such damages, at the written direction of the State, the Contractor shall pay the State the 
indicated amount as liquidated damages, and not as a penalty.  Amounts due the State as 
liquidated damages, if not paid by the Contractor within fifteen (15) days of notification of 
assessment, may be deducted by the State from any money payable to the Contractor pursuant 
to this Contract.  The State will notify the Contractor in writing of any claim for liquidated 
damages pursuant to this paragraph and the Work Contract on or before the date the State 
deducts such sums from money payable to the Contractor. No delay by the State in assessing 
or collecting liquidated damages shall be construed as a waiver of such rights. 
 
The Contractor shall not be liable for liquidated damages when, in the opinion of the State, 
incidents or delays result directly from causes beyond the control and without the fault or 
negligence of the Contractor.  Such causes may include, but are not restricted to, acts of God, 
fires, floods, epidemics, and labor unrest; but in every case the delays must be beyond the 
control and without the fault or negligence of the Contractor. 
 
Liquidated damages will be assessed as follows:  Damage amounts will be determined during 
Contract negotiations . 
 

II-BB LIMITATION OF LIABILITY  
NEITHER PARTY SHALL BE LIABLE FOR ANY INDIRECT, INCIDENTAL, SPECIAL, 
PUNITIVE OR CONSEQUENTIAL DAMAGES, OR ANY LOSS OF PROFITS, REVENUE, 
DATA OR DATA USE.  EXCEPT FOR CONTRACTOR’S OBLIGATION UNDER SECTION II-H 
1(a). (PATENT/COPYRIGHT INFRINGEMENT INDEMNITY) OF THIS AGREEMENT TO 
INDEMNIFY CUSTOMER FROM A THIRD PARTY’S CLAIM THAT THE SERVICES OR 
SOFTWARE INFRINGE ITS INTELLECTUAL PROPERTY RIGHTS, CONTRACTOR’S 
MAXIMUM LIABILITY FOR ANY DAMAGES ARISING OUT OF OR RELATED TO THIS 
CONTRACT AND CUSTOMER’S ORDER(S), WHETHER ARISING OUT OF CONTRACT OR 
TORT, OR OTHERWISE, SHALL BE LIMITED TO: (A) ONE AND ONE-HALF TIMES THE 
FEES CUSTOMER PAID CONTRACTOR FOR DEFFICIENT SERVICES UNDER THE 
APPLICABLE STATEMENT OF WORK, FOR THOSE ORDERS WITH FEES EXCEEDING 
$100,000; OR (B) TWO TIMES THE FEES CUSTOMER PAID CONTRACTOR FOR THE 
DEFICIENT SERVICES UNDER THE APPLICABLE STATEMENT OF WORK, FOR THOSE 
ORDERS WITH FEES OF $100,000 OR LESS. 
 

II-CC   Export Control  
 Export laws and regulations of the United States and any other relevant local export laws and 

regulations apply to Contractor’s Services and Services deliverables (including technical data) 
provided hereunder.  The Customer agrees to comply with any and all export laws and 
regulations (including deemed export and deemed re-export regulations).  
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SECTION III-LICENSE AND SUPPORT TERMS AND CONDITIONS 
 

III-A GENERAL TERMS FOR SOFTWARE LICENSE AND SUPPORT  

 The license and technical support terms set forth below shall apply to the State of Michigan 
(“Customer”) and Oracle Corporation (“Oracle”) and to each Program license granted and to all 
Technical Support Services (“Technical Support”) provided by Oracle hereunder.  When 
completed and executed by both parties, an Order Form shall evidence the Program licenses 
granted and the Technical Support to be provided. 

 
III-B   DEFINITIONS  
 
1. "Program" shall mean the computer software in object code form owned or distributed by 

Oracle for which Customer is granted a license pursuant to this Contract; and the media; the 
user guides and manuals for use of the software (“Documentation”) and Updates.  

 
2.  "Order Form" shall mean the document by which Customer orders Program licenses and 

Technical Support, and which is agreed to by the parties.  The Order Form shall reference the 
Effective Date of this Contract. 

 
3. "Price List" shall mean Oracle’s applicable standard commercial fee schedule that is attached 

to the agreement when a Program license or Technical Support is ordered by Customer. 
 

4. "Designated System" shall mean the computer hardware and operating system designated on 
the relevant Order Form. 

 
5. "Supported Program Licenses" shall mean a Program license for which Customer has 

ordered Technical Support for the relevant time period. 
 
6.   “Technical Support” shall mean Program support provided under Oracle’s policies in effect 

on the date Technical Support is ordered. 
 

7. "Commencement Date" shall mean the date on which the Programs are delivered by Oracle to 
Customer, or if no delivery is necessary, the Effective Date set forth on the relevant Order Form. 

 
8. "Update" shall mean a subsequent release of the Program which is generally made available 

for Supported Program Licenses at no additional charge other than media and handling 
charges. Update shall not include any release, option or future product which Oracle licenses 
separately. 

 
9.  “User” unless otherwise specified on the Order Form, shall mean an individual authorized by 

Customer to use specified Programs, regardless of whether the individual is actively using the 
Programs at any time. 

 
10.  “Application Program” shall be a Program designated as application software by Oracle. 
 
11.  “Limited Production Program” shall be a Program which does not appear on the Price List or 

which is designated as Limited Production by Oracle. 
 
III-C RIGHTS GRANTED  

A. Oracle grants to Customer a nonexclusive license to use the Programs Customer obtains 
under this Contract, as follows:  
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i. to use the Programs solely for Customer's own internal data processing operations on 
the Designated System or on a backup system if the Designated System is 
inoperative, up to any applicable maximum number of designated Users or other such 
limitation (if any).  Customer may not relicense the Programs or use the Programs for 
third-party training, commercial time-sharing, rental or service bureau use; 

 
ii. to use the Documentation provided with the Programs in support of Customer's 

authorized use of the Programs;  
 
iii. to copy the Programs for archival or backup purposes; no other copies shall be made 

without Oracle’s prior consent.  All titles, trademarks, and copyright and restricted 
rights notices shall be reproduced in such copies.  All archival and backup copies of 
the Programs are subject to the terms and conditions of this Contract; and 

 
iv. to modify the Programs and combine them with other software products. 

 
Customer shall not copy or use the Programs (including the Documentation) except as 
otherwise specified in this Contract or an Order Form. Customer shall have the right to 
allow Customer’s third party agents  (“Agents”) to use the Programs for Customer’s internal 
use purposes so long as Customer ensures that Agents use the Programs in accordance 
with the terms of this Contract. 

 
B. Customer agrees not to cause or permit the reverse engineering, disassembly or 

decompilation of the Programs. 
 

C. Oracle shall retain all title, copyright and other proprietary rights in the Programs.  
Customer does not acquire any rights, express or implied, in the Programs, other than 
those specified in this Contract. 

 
D. To use a Program specified on an Order Form (“ordered Program”), Customer may need to 

use an ancillary Program embedded in or delivered with the ordered Program.  The 
ancillary Program may be used only as described in the Order Form or Documentation for 
implementation of the ordered Program and for no other purpose.  Customer shall have no 
right to use any other software program that may be delivered with ordered Programs. 

 
E.  As an accommodation to Customer, Oracle may supply Customer with pre-production 

releases of Programs (which may be labeled “Alpha” or “Beta”).  These products are not 
suitable for production use. 

 
III-D   ACCEPTANCE 

For each Program license for which delivery is required under this Contract, Customer shall 
have a 15 day “Acceptance Period” beginning on the Commencement Date.  During the 
Acceptance Period, Customer may cancel the license by giving written notice to Oracle and 
returning the Program in accordance with the Technical Support policies in effect at the time 
Technical Support was ordered.  Unless such cancellation notice is given, the license will be 
deemed accepted by Customer at the end of the Acceptance Period.  If Customer is granted a 
right-to-copy license, subsequent copies shall be deemed accepted upon acceptance of the 
master copy. 

 
III-E TRANSFER AND ASSIGNMENT  

A. Customer may transfer a Program license within its organization upon notice to Oracle: 
transfers are subject to the terms and fees specified in Oracle’s transfer policy in effect at 
the time of the transfer. 

 
B. Customer may not assign this Contract or transfer a Program License to a legal entity 

separate from Customer without the prior written consent of Oracle.  Oracle shall not 
unreasonably withhold or delay such consent. 
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III-F VERIFICATION  
At Oracle's written request, not more frequently than annually, Customer shall furnish Oracle 
with a signed certification (a) verifying that the Programs are being used pursuant to the 
provisions of this Contract, including any User and other limitations; and (b) listing the locations, 
types and serial numbers of the Designated Systems on which the Programs are run. 
 
Oracle may, at its expense, audit Customer's use of the Programs.  Any such audit shall be 
conducted during regular business hours at Customer's facilities and shall not unreasonably 
interfere with Customer's business activities.  If an audit reveals that Customer has underpaid 
fees to Oracle based on the Price List in effect at the time the audit is completed; if the 
underpaid fees exceed 5% of the license fees paid, then Customer shall also pay Oracle’s 
reasonable costs of conducting the audit.  Audits shall be conducted no more than once 
annually. 

  
III-G TECHNICAL SUPPORT SERVICES 
 Technical Support services ordered by Customer will be provided under Oracle's Technical 

Support policies in effect on the date Technical Support is ordered, subject to the payment by 
Customer of the applicable fees.  Reinstatement of lapsed Technical Support services is subject 
to Oracle’s Technical Support reinstatement fees in effect on the date Technical Support 
services is re-ordered.  Customer may obtain Technical Support services for Limited Production 
Programs and pre-production releases of Programs on a time and materials basis.  

 
III-H TERM  
 If not otherwise specified on the Order Form, this Contract and each Program license granted 

under this Contract shall remain in effect perpetually unless the license or this Contract is 
terminated as provided in Section III-I or III-J.  

 
III-I TERMINATION BY CUSTOMER 
 Customer may terminate any Program license at any time; however, termination shall not 

relieve Customer's obligations specified in Section III-K. 
 
III-J TERMINATION BY ORACLE  
 Oracle may terminate this Contract or any license upon written notice if Customer breaches this 

Contract and fails to correct the breach within 30 days following written notice specifying the 
breach.  

 
III-K EFFECT OF TERMINATION  
 Termination of this Contract or any license shall not limit either party from pursuing other 

remedies available to it, including injunctive relief, nor shall such termination relieve Customer's 
obligation to pay all fees that have accrued or are otherwise owed by Customer under any 
Order Form or other similar ordering document under this Contract, for which Customer has 
received programs and/or Technical Support under this Contract.  The parties' rights and 
obligations under Sections III-C.B, III-C.C, III-C.D, III-E.B, and Sections III-H through III-Q shall 
survive termination of this Contract. 

 
III-L INDEMNITY, WARRANTIES, REMEDIES 
 

1. Infringement Indemnity  
 Oracle will defend and indemnify Customer against a claim that the Programs infringe a 

copyright or patent provided that: (a) Customer notifies Oracle in writing within 30 days of the 
claim;  (b) Oracle has sole control of the defense and all related settlement negotiations; and (c) 
Customer provides Oracle with the assistance, information and authority necessary to perform 
Oracle's obligations under this Section.  Reasonable out-of-pocket expenses incurred by 
Customer in providing such assistance will be reimbursed by Oracle.   Oracle shall have no 
liability for any claim of infringement based on use of a superseded or altered release of 
Programs if the infringement would have been avoided by the use of a current unaltered release 
of the Programs which Oracle provides to Customer.  
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 In the event the Programs are held or are believed by Oracle to infringe, Oracle shall have the 
option, at its expense, to (a) modify the Programs to be noninfringing; (b) obtain for Customer a 
license to continue using the Programs, or (c) terminate the license for the infringing Programs 
and refund the license fees paid for those Programs, prorated over a five year term from the e 
Commencement Date.  This Section III-L states Oracle's entire liability and Customer's 
exclusive remedy for infringement.  

 
2. Warranties and Disclaimers 

A. Program Warranty 
 Oracle warrants for a period of one year from the Commencement Date that each 

unmodified Program will perform the functions described in the Documentation.  
 
B. Media Warranty 
 Oracle warrants the tapes, diskettes or other media to be free of defects in materials and 

workmanship under normal use for 90 days from the Commencement Date.   
 
C. Technical Support 
 Oracle warrants that its Technical Support services will be performed consistent with 

generally accepted industry standards. This warranty shall be valid for 90 days from 
performance of Technical Support.  

 
D. Disclaimers 
 THE WARRANTIES ABOVE ARE EXCLUSIVE AND IN LIEU OF ALL OTHER 

WARRANTIES, WHETHER EXPRESS OR IMPLIED, INCLUDING THE IMPLIED 
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR 
PURPOSE.   

 
 ORACLE DOES NOT WARRANT THAT THE PROGRAMS WILL MEET CLIENT’S 

REQUIREMENTS, THAT THE PROGRAMS WILL OPERATE IN COMBINATIONS 
WHICH CLIENT MAY SELECT FOR USE, THAT THE OPERATION OF THE 
PROGRAMS WILL BE UNINTERRUPTED OR ERROR-FREE, OR THAT ALL PROGRAM 
ERRORS WILL BE CORRECTED.  LIMITED PRODUCTION PROGRAMS, PRE-
PRODUCTION RELEASES OF PROGRAMS AND COMPUTER-BASED TRAINING 
PRODUCTS ARE DISTRIBUTED "AS IS." 

 
3. Exclusive Remedies  

For any breach of the warranties contained in Section III-L, Customer's exclusive remedy, and 
Oracle's entire liability, shall be:  

 
A. For Programs  
 The correction of Program errors that cause breach of the warranty, or if Oracle is unable to 

make the Program operate as warranted, Customer shall be entitled to recover the fees 
paid to Oracle for the Program license.  

 
B. For Media 
 The replacement of defective media returned within 90 days of the Commencement Date. 
 
C. For Technical Support  
 The reperformance of the Technical Support, or if Oracle is unable to perform the Technical 

Support as warranted, Customer shall be entitled to recover the fees paid to Oracle for the 
unsatisfactory Technical Support.   

 
III-M PAYMENT PROVISIONS  
 
1. Invoicing and Payment  
  Invoices for payment of license fees shall be due and payable 30 days from the 

Commencement Date.  Technical Support shall be payable quarterly in arrears; such fees will 
be those in effect at the beginning of the period for which the fees are paid.  All other applicable 
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fees shall be payable 30 days from the invoice date, and shall be deemed overdue if they 
remain unpaid thereafter.  Customer agrees to pay applicable media and shipping charges.  
Customer shall issue a purchase order, or alternative document acceptable to Oracle, on or 
before the Effective Date of the applicable Order Form. 

 
2. Taxes  

The fees listed in this Contract do not include taxes; if Oracle is required to pay sales, use, 
property, value-added or other taxes based on the Programs or Technical Support granted in 
this Contract or on Customer's use of Programs or Technical Support, then such taxes shall be 
billed to and paid by Customer, except for those taxes for which the Customer provides 
applicable tax exempt certification. This Section shall not apply to taxes based on Oracle's 
income.  

 
III-N NONDISCLOSURE 

By virtue of this Contract, the parties may have access to information that is confidential to one 
another ("Confidential Information").  Confidential Information shall be limited to the Programs, 
the terms and pricing under this Contract, and all information clearly identified as confidential.  
 
A party's Confidential Information shall not include information that: (a) is or becomes a part of 
the public domain through no act or omission of the other party; (b) was in the other party's 
lawful possession prior to the disclosure and had not been obtained by the other party either 
directly or indirectly from the disclosing party; (c) is lawfully disclosed to the other party by a 
third party without restriction on disclosure; or (d) is independently developed by the other party.   
Customer shall not disclose the results of any benchmark tests of the Programs to any third 
party without Oracle's prior written approval. 
 
The parties agree to hold each other's Confidential Information in confidence during the term of 
this Contract and for a period of two years after termination of this Contract. The parties agree, 
that unless required by law, they shall not make each other's Confidential Information available 
in any form to any third party or to use each other’s Confidential Information for any purpose 
other than the implementation of this Contract.  Each party agrees to take all reasonable steps 
to ensure that Confidential Information is not disclosed or distributed by its employees or agents 
in violation of the terms of this Contract.  

 
III-O NOTICE FOR ORDER FORM 
 All notices, including notices of address change, required to be sent hereunder shall be in 

writing and shall be deemed to have been given when mailed by first class mail to the first 
address listed in the relevant Order Form (if to Customer) or to the Oracle address on the Order 
Form (if to Oracle).  

 
 To expedite order processing, Customer agrees that Oracle may treat documents faxed by 

Customer to Oracle as original documents; nevertheless, either party may require the other to 
exchange original signed documents. 

 
III-P LIMITATION OF LIABILITY  

IN NO EVENT SHALL EITHER PARTY BE LIABLE FOR ANY INDIRECT, INCIDENTAL, 
SPECIAL OR CONSEQUENTIAL DAMAGES, OR DAMAGES FOR LOSS OF PROFITS, 
REVENUE, DATA OR USE, INCURRED BY EITHER PARTY OR ANY THIRD PARTY, 
WHETHER IN AN ACTION IN CONTRACT OR TORT, EVEN IF THE OTHER PARTY HAS 
BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.  ORACLE'S LIABILITY FOR 
DAMAGES HEREUNDER SHALL IN NO EVENT EXCEED THE AMOUNT OF FEES PAID BY 
CUSTOMER UNDER THIS CONTRACT, AND IF SUCH DAMAGES RESULT FROM 
CUSTOMER'S USE OF THE PROGRAMS OR TECHNICAL SUPPORT, SUCH LIABILITY 
SHALL BE LIMITED TO FEES PAID FOR THE RELEVANT PROGRAMS OR TECHNICAL 
SUPPORT GIVING RISE TO THE LIABILITY, PRORATED OVER A FIVE-YEAR TERM FROM 
THE COMMENCEMENT DATE OF THE APPLICABLE LICENSE OR THE DATE OF 
PERFORMANCE OF THE APPLICABLE TECHNICAL SUPPORT. 
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The provisions of this Contract allocate the risks between Oracle and Customer.  Oracle's 
pricing reflects this allocation of risk and the limitation of liability specified herein. 

 
III-Q EXPORT ADMINISTRATION 
 Customer agrees to comply fully with all relevant export laws and regulations of the United 

States ("Export Laws") to assure that neither the Programs nor any direct product thereof are (1) 
exported, directly or indirectly, in violation of Export Laws; or (2) are intended to be used for any 
purposes prohibited by the Export Laws, including, without limitation, nuclear, chemical, or 
biological weapons proliferation. 

 
III-R   TAXES – FEDERAL, STATE AND LOCAL 

Customer represents that Customer is exempt from Federal Excise Tax, State and Local Taxes.  
Such taxes are not included in the contract prices.  Federal Excise tax exemption certificates will 
be furnished upon request. 

 
III-S CUSTOMER’S OBLIGATION 

Customer’s payment obligation is payable only and solely from funds appropriated for the purchase of this Contract.  All 

funds for payments after the end of the current fiscal year are subject to the availability of a legislative appropriation for 

the purpose of this Contract.  Payments during subsequent fiscal periods are dependent upon the same action.  

Customer agrees to give Oracle written notice of such non-appropriation within thirty (30) days after it receives notice of 

such non-appropriation; provided, however that such non-appropriation of funds shall no relieve Customer’s obligation to 

pay fees that have accrued, for which Customer has received license(s) and/or Technical Support service(s) under this 

Contract. 

 
III-T CANCELLATION 

Cancellation of the Contract by Customer may be for (a) default of Oracle, or (b) lack of further need for the Technical 

Support service or commodity.  Default is defined as the failure of Oracle to fulfill the obligations of the Contract.  In case 

of default by Oracle, Customer may immediately cancel the Contract without further liability to the Customer, its 

departments, agencies, and employees; provided that such termination does not relieve Customer’s obligation to pay fees 

that have accrued, for which Customer has received license(s) and/or Technical Support service(s) under this Contract.  

In the event Customer no longer needs the Technical Support services or licenses specified in the Contract due to 

program changes, changes in law, rules or regulations, relocation of offices, or lack of funding, Customer may cancel the 

Contract without further liability to the Customer, its departments, agencies, and employees by giving Oracle written 

notice of such cancellation 30 days prior to the date of cancellation; provided that such termination does not relieve 

Customer’s obligation to pay fees that have accrued, for which Customer has received license(s) and/or Technical 

Support services under this Contract. 

 
In addition, Customer may immediately cancel the Contract if Oracle, an officer of Oracle, or an owner (limited to “control 

persons” as defined by the SEC) is convicted of a criminal offense incident to the application for or performance of a State 
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of Michigan, public, or private contract or subcontract; or convicted of a criminal offense including but not limited to any of 

the following; embezzlement, theft, forgery, bribery, falsification or destruction of records, receiving stolen property, 

attempt to influence a public employee to breach the ethical conduct standards for State of Michigan employees; 

convicted under state or federal antitrust statutes; or convicted of any other criminal offense which reflects on Oracle’s 

business integrity. 

 
III-U CONTRACT PRICING AND DISCOUNTING TERMS 

The parties agree that the pricing and discounting terms set forth herein are hereby added to the Contract and replace 

and supersede any and all prior pricing and discounting terms for the acquisition of Programs or Technical Support 

Services in the Contract, including, but not limited to exhibits, rate schedules, discount percentages or schedules and 

pricing terms in preceding amendments, modifications and addenda thereto.  All prior Agreement Price List(s) are hereby 

deleted and made null and void. 

 
III-V PRICING AND DISCOUNTING TERMS FOR NEW PROGRAM LICENSES AND TECHNICAL 

SUPPORT 
 Price List.  Until February 28, 2006, the “Price List” shall be defined in the Contract as Oracle’s 

December 1, 2004 E-Business Global Price List (attached hereto as Exhibit C).  After February 
28, 2006, Oracle will update the Contract with Oracle’s then-current US commercial price list, 
unless otherwise agreed in writing by both parties. 

 
Until February 28, 2006, provided that Customer has continuously maintained Technical 
Support for its existing Programs, Customer may acquire licenses for the Programs listed on the 
Price List, provided such Programs are available in production release when ordered, by paying 
Oracle the fees specified for such licenses on the Price List less the discount determined by the 
Discount Schedule set forth below.  Customer may also acquire first year Update Subscription 
Service and/or first year Product Support  (“Technical Support”) for such programs by paying 
Oracle the fees specified for such Technical Support on the Price List less the discount 
determined by the Discount Schedule set forth below.  

 
Until February 28, 2006, the Oracle License Definitions and Rules, v122304 (attached hereto as 
Exhibit D) shall apply to all licenses and Technical Support services listed on the Price List and 
acquired pursuant to the terms of this Contract. 

 
III-W    DISCOUNT SCHEDULE 

Until February 28, 2006, the following Discount Schedule shall apply to fees listed on the Price 
List for Program licenses, Update Subscription Service and/or Product Support (“Technical 
Support”) acquired pursuant to the terms of this Contract (the Transaction Band amount shall be 
determined per order):  
 

 
Transaction Band 
(List License + List 

Support) 

  
E-Business 

License and Technical 
Support Discounts 

$0 - $100,000  25%  
$100,001 - $250,000  30%  
$250,001 - $375,000  35%  

$375,001 +  40%  
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III-X     LEARNING CREDITS 

Commencing on the Effective Date of this Contract, the definition of “Learning Credits” as set 
forth in Exhibit C License Definitions and Rules is hereby deleted.  All outstanding orders for 
Learning Credits will be honored under the terms and conditions set forth at the time of the 
order. 

 
III-Y ORACLE’S DECEMBER 1, 2004 E-BUSINESS GLOBAL PRICE LIST SUPPLEMENT 

Oracle’s December 1, 2004 E-Business Global Price List Supplement is attached as Exhibit E.  
The terms of Oracle’s E-Business Global Price List Supplement are subject to change. 
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