STATE OF MICHIGAN
ENTERPRISE PROCUREMENT

Department of Technology, Management, and Budget

525 W. ALLEGAN ST., LANSING, MICHIGAN 48913
P.O. BOX 30026 LANSING, MICHIGAN 48909

CONTRACT CHANGE NOTICE

Change Notice Number 10

to
Contract Number 07181300082

Kevin Dunn MDHHS
(517) 335-5096

MILLIMAN USA INC

111 Monument Circle
Indianapolis, IN 46204

dunnk3@michigan.gov

Robert Damler Joshua Wilson DTMB

(317) 639-1000
robert.damler@milliman.com
*******5641

(517) 284-7027
wilsonj31@michigan.gov

JOL1OVHUINOD

CONTRACT SUMMARY
ACTUARIAL SERVICES

October 1, 2010 September 30, 2013 December 31, 2016
NET45 N/A

O P-Card O Direct Voucher (DV) O Other O Yes

N/A
DESCRIPTION OF CHANGE NOTICE

R S R T 2 Months February 26, 2017
$7,639,939.63 $0.00 $7,639,939.63

DESCRIPTION

Effective January 1, 2017, the Contract is hereby extended two (2) months per Section 2.013 Purchase Orders and Section
2.802 Time Extentions. The revised expiration date is February 28, 2017.

All other terms, conditions, specifications and pricing remain the same per contractor and agency agreement, and per DTMB
Procurement approval.




STATE OF MICHIGAN
ENTERPRISE PROCUREMENT

Department of Technology, Management, and Budget
525 W. ALLEGAN ST, LANSING, MICHIGAN 48913
P.O. BOX 30026 LANSING, MICHIGAN 42509

CONTRACT CHANGE NOTICE

Change Notice Number 9

to
Contract Mumber 071B1300082

MILLIMAN USA INC Kevin Dunn |I".-'IDHHS
23 111 Monument Circle " 51 ?'3355“'_35_
=4 Indianapolis, IN 46204 = dunnk3@michigan.gov
4 Rover Damler =3 |Josnua wilson [oTme
3 (317) 639-1000 (517) 284-7007
Ll robert damler@milliman.com WilsonJ31@michigan.gov
nrrGEA |

CONTRACT SUMMARY
ACTUARIAL SERVICES

Ociober 1, 2010 September 30, 2013 September 30, 2016
NET 45

O Direct Youcher {DV)

DESCRIPTION OF CHANGE NOTICE

o [ [ @ | 3 Months December 31, 2016
§7,639,939.63 $7,639,939.63

DESCRIPTION
Effective October 1, 2016, the Coniract is hereby extended three (3) months per Section 2.311 Transition Assistance. The
revised expiration date is December 31, 2016,

All ather terms, conditions, specifications and pricing remain the same per confractor and agency agreement, and per DTMB
Procurement approval.




Form No. DTMB-3521  (Rev. 10/2015)

AUTHORITY: Act 431 of 1984
COMPLETION: Required

PENALTY: Contract change will not be executed unless form is filed

STATE OF MICHIGAN

DEPARTMENT OF TECHNOLOGY, MANAGEMENT & BUDGET
PROCUREMENT

525 W. ALLEGAN STREET
LANSING, MI 48933

P.0. BOX 30026

LANSING, MI 48909

CHANGE NOTICE NO. 8

to

CONTRACT NO. 071B1300082

betw een

THE STATE OF MICHIGAN

and

NAME & ADDRESS OF CONTRACTOR

PRIMARY CONTACT

EMAIL

Milliman Usalnc

111 Monument Circle

Robert Damler

robert.damler@milliman.com

PHONE

CONTRACTOR'S TAX ID NO.
(LAST FOUR DIGITS ONLY)

Indianapolis IN, 46204 (317) 639-1000 *E*EX5641
STATE CONTACTS AGENCY NAME PHONE EMAIL
PROGRAM MANAGER / CClI DHHS Dunn, Kevin 517-335-5096 dunnk3@michigan.gov
CONTRACT ADMINISTRATOR DTMB Joshua Wilson (517) 284-7027 WilsonJ31@michigan.gov

CONTRACT SUMMARY

DESCRIPTION: Actuarial Services

INITIAL EFFECTIVE DATE INTIAL EXPIRATION DATE | NTIAL AVATCABLE ?(Hi'ﬁég('g)NN%ﬁTEg O
October 1, 2010 September 30, 2013 2-1Year September 30, 2016
PAYMENT TERMS DELIVERY TIMEFRAME
N/A N/A
ALTERNATE PAYMENT OPTIONS EXTENDED PURCHASING
O P-card [J Direct Voucher (DV) [] Other O Yes No

MINIMUM DELIVERY REQUIREMENTS

None

DESCRIPTION OF CHANGE NOTICE

EXERCISE OPTION? LENGTH OF OPTION EXERCISE EXTENSION? SEL el (0.5 REVISED EXP. DATE
EXTENSION
] ]
CURRENT VALUE VALUE OF CHANGE NOTICE ESTIMATED AGGREGATE CONTRACT VALUE
$7,614,939.63 S 25,000.00 $7,639,939.63

DESCRIPTION: Effective April 1, 2016, the current value is hereby increased $25,000.00 for Department of Corrections.

Please note the Buyer/CA has changed to Joshua Wilson (Phone: 517-284-7027; Email: WilsonJ31@michigan.gov)

All other terms, conditions, specifications and pricing remain the same per contractor and agency agreement, and per

DTMB Procurement approval.



mailto:WilsonJ31@michigan.gov

Farm Wo. DTMB-1521 u'IF“I- THH B}
AUTHORITY: Ack 431 of 1304
COMPLETION: Reguired
PENALTY: Contracl change wil mat be extcuted unless Form is M
STATE DF MICHRGRAN

DEPARTMENT OF TECHNOLOGY, MANAGEMENT AND BUDGET
PROCUREMENT
F.O, BOX 30038, LANSING, M| 4580

OR
a5 W ALLEGAN, LANSING, M 48931
CHANGE NOTICE NO. 7

to

CONTRACT NO. 071B1300082

between
THE STATE OF MICHIGAN
and

NAME & ADDRESS OF CONTRACTOR PRIMARY CONTACT EMAIL
MILLIMAN LSA INC Robert Damler robert. damler@milliman,com
111 Monument Circle PHONE °m¥‘$w&#‘
Indianapalis IN 46204 {317) 639-1000 5641

STATE CONTACTS AGENCY NAME PHONE EMAIL

PROGRAM MANAGER [ CC1 DCH Kevin Dunn 517-335-5096 rivetg@michigan.gov

CONTRACT ADMINISTRATOR OTMB Chelsea Edgatt (517) 284-7031 edgettc@michigan.gov
CONTRACT SUMMARY
DESCRIPTION:

Actuarial Services

INTIAL EFFECTIVE DATE| INITIAL EXPIRATION DATE | NIAL AVATLIABLE [EXPIRATION DATEBEFORE CHANGE(S),
October 01, 2010 September 30, 20132 2.1 year September 30, 2016
PAYMENT TERMS DELIVERY TIMEFRAME
N/A MIA
ALTERNATE PAYMENT OPTIONS EXTENDED PURCHASING |
OF Card: _EI_Dire-:t Youcher (DV) O Other O ves [|¥] Mo
MINIMUM DELIVERY REQUIREMENTS
NIA
DESCRIPTION OF CHANGE NOTICE
EXERCISE OPTION? HoPTion | EXERCISE EXTENsioN? | \SnaRe OF, | REVISEDTHPRATION.
i L]
CURRENT VALUE VALUE OF CHANGE ESTIMATED AGGREGATE CONTRACT
$5,714,939.63 $1,900,000.00 $7,614,039.63
[DESCRIPTION:

Effective September 30, 2015, this contract is hereby increased by $1,900,000.00 for
Department of Health and Human Services use.

&ll other terms, conditions, specifications, and pricing remain the same. Per agency reguest,
contract agreement, DTME Procurement approval, and State Administrative Board approval on
9/30/2015.




Form No. DTMB-3521  (Rev. 5/2015)
AUTHORITY: Act 431 of 1984
COMPLETION: Required

PENALTY: Contract change will not be executed unless form is filed

STATE OF MICHIGAN
DEPARTMENT OF TECHNOLOGY, MANAGEMENT AND BUDGET

PROCUREMENT
P.O. BOX 30026, LANSING,
OR

MI 48909

525 W. ALLEGAN, LANSING, MI 48933

CHANGE NOTICE NO. 6

to

CONTRACT NO. 071B1300082

between

THE STATE OF MICHIGAN

and

NAME & ADDRESS OF CONTRACTOR

PRIMARY

CONTACT

EMAIL

Milliman USA Inc.

Robert Damler

rob.damler@milliman.com

VENDOR TAX ID #

111 Monument Circle, Suite 601 PHONE (LAST FOUR DIGITS ONLY)
Indianapolis, IN 46204 (317) 524-3512 5641
STATE CONTACTS AGENCY NAME PHONE EMAIL

PROGRAM MANAGER / CClI DCH Kevin Dunn (517) 335-5096 dunnk3@michigan.gov

CONTRACT ADMINISTRATOR DTMB Chelsea Edgett (517)284-7031 edgettc@michigan.gov

CONTRACT SUMMARY

DESCRIPTION: Actuarial Services- MDCH

INITIAL EFFECTIVE DATE

INITIAL EXPIRATION DATE

OPTIONS

INITIAL AVAILABLE

EXPIRATION

DATE BEFORE CHANGE(S) NOTED
BELOW

October 1, 2010

September 30, 2013

(2) 1-Year Options

September 30, 2016

PAYMENT TERMS F.O.B. SHIPPED TO
N/A N/A N/A

ALTERNATE PAYMENT OPTIONS EXTENDED PURCHASING

J P-card [ Direct Voucher (DV) ] Other 1 Yes X No
MINIMUM DELIVERY REQUIREMENTS
N/A

DESCRIPTION OF CHANGE NOTICE
EXTEND CONTRACT EXERCISE CONTRACT EXTENSION BEYOND CONTRACT LENGTH OF EXPIRATION DATE AFTER

EXPIRATION DATE OPTION YEAR(S)

OPTION YEARS

EXTENSION/OPTION

CHANGE

X No U Yes [l [l September 30, 2016
VALUE/ICOST OF CHANGE ESTIMATED REVISED AGGREGATE
CUIRRaNT willE NOTICE CONTRACT VALUE
$5 609,939.63 $105,000.00 $5,714,939.63
DESCRIPTION:

Effective June 30, 2015, the Michigan Department of Corrections is herebyadded to this contract and
the attached document is incorporated. Contractis also increased by $105,000.00. All other terms,
conditions, specifications, and pricing remain the same per Contractor and Agency agreement, and

DTMB Procurement approval.




STATEMENT OF WORK
CONTRACT ACTIVITIES

This exhibit identifies the requirements of this change notice.
1. Requirements
The Contractor must review the current draft of the Michigan Department of Corrections (MDOC)

Integrated Healthcare Services RFP and perform the following tasks:
A. Data Book Review- the Contractor will review the elements of the databook that the MDOC has

prepared and determine if all of the key elements have been included that will allow a bidder in
the integrated healthcare bid to accurately submit a proposal.

i. Review the RFP draft to understand the scope of the services.
ii. Review and analyze the MDOC prepared databook.

iii. Provide suggestions and feedback related to any elements that are missing from the
databook.

iv. Optional-if the databook requires information that MDOC cannot put together, the Contractor
must prepare a supplement to the databook that includes the missing elements.

B. Review the current pricing document that bidders will use to complete their proposal.
i. Confirm that the pricing document contains all of the necessary pricing components.

ii. Provide recommendations for language that accompanies the RFP pricing document.

C. Develop a pricing evaluation template that will be used to make a recommendation of award from
the RFP.

I. Work with the MDOC to identify key elements necessary to effectively evaluate the
proposals.

ii. Compile current financial information from the MDOC related to costs for current services that
are part of the RFP.

iii. Provide actuarial guidance related to pricing and anticipated contract costs utilizing
information from current expenditures.

iv. Provide assistance in the negotiation process, as necessatry.

The State will use the following criteria to determine acceptance of the Contract Activities:
A. The databook will be accepted when the Contractor has reviewed the MDOC prepared

databook and confirms that it includes all key elements or if necessary prepares a new
databook.

B. The pricing template will be accepted when it includes MDOC current expenditures and shows
the method that will be used in the evaluation process and has been approved by both MDOC
and DTMB.



The State may request the Contractor to attend one meeting either in person or via video conference.

The Contractor must submit, to the Project Manager, the following written reports:
« Databook review report — due three weeks from the date information was provided to the

Contractor.
« Optional — preparation of the databook — due four weeks after the Contractor receives approval
from the MDOC to prepare the databook.
« Pricing Template — due prior to the integrated care proposal due date.

The Contractor must submit monthly invoices that breakdown the hours by staff level and the hourly

rate based on the following billing schedule:
Staff Title/Leve | Billing
I Rate

Jon Prglr(;(ljpal
Eredrlckso Consulting $505

Actuary
Scott
Katterman FSA $325
Matthew
Smith FSA $260
Samuel
Bennett ASA $190
Chris Actuarial
Lewis Analyst $260

All invoices submitted to the State mustinclude: (a) date; (b) purchase order; (c) description of the
Contract Activities; (d) staff person (e) number of hours; (f) billing rate, and (g) total price. Overtime,
holiday pay, and travel expenses will not be paid.

The Contractor must provide weekly status updates for each of the requirements in this document to
the MDOC Program Manager.



Form No.DTMB-3521 (Rev. 5/2015)

AUTHORITY: Act 431 of 1984

COMPLETION: Required

PENALTY: Contract change will not be executed unless form is filed

STATE OF MICHIGAN
DEPARTMENT OF TECHNOLOGY, MANAGEMENT AND BUDGET
PROCUREMENT
P.O. BOX 30026, LANSING, MI 48909
OR
525 W. ALLEGAN, LANSING, MI48933

CHANGE NOTICE NO. 5

to
CONTRACT NO. 071B1300082
between
THE STATE OF MICHIGAN
and
NAME & ADDRESS OF CONTRACTOR PRIMARY CONTACT EMAIL
Milliman USA Inc. Robert Damler rob.damler@milliman.com
. . VENDOR TAX ID #
111 Monument Circle, Suite 601 PHONE (LAST FOUR DIGITS ONLY)
Indianapolis, IN 46204 (317) 524-3512 5641
STATE CONTACTS AGENCY NAME PHONE EMAIL
PROGRAM MANAGER / CClI DCH Kevin Dunn (517) 335-5096 dunnk3@michigan.gov
CONTRACT ADMINISTRATOR DTMB Chelsea Edgett (517)284-7031 edgettc@michigan.gov
CONTRACT SUMMARY

DESCRIPTION: Actuarial Services- MDCH

INITIAL EFFECTIVE DATE INITIAL EXPIRATION DATE 'N'T'SILDTA;\C/;,\\"SLABLE EXPIRATION DATE BBEEFL%TAE/ CHANGE(S) NOTED
October 1, 2010 September 30, 2013 (2) 1-Year Options September 30, 2015
PAYMENT TERMS F.O.B. SHIPPED TO
N/A N/A N/A
ALTERNATE PAYMENT OPTIONS EXTENDED PURCHASING
J P-card [ Direct Voucher (DV) ] Other 1 Yes X No
MINIMUM DELIVERY REQUIREMENTS
N/A
DESCRIPTION OF CHANGE NOTICE
EXTEND CONTRACT EXERCISE CONTRACT EXTENSION BEYOND CONTRACT LENGTH OF EXPIRATION DATE AFTER
EXPIRATION DATE OPTION YEAR(S) OPTION YEARS EXTENSION/OPTION CHANGE
1 No X Yes [l X 1 Year September 30, 2016
CURRENT VALUE VALUBC?\%TT. 8'5: CHANGE ESTIMA-E;E(I)DN'FREX(IiE[\)/ /&QL(EJGEREGATE
$4,424,525.63 $1,185,414.00 $5,609,939.63
DESCRIPTION:

Effective October 1, 2015, per Ad Board Resolution 2015-1 this Contract is extended 1year; and is increased by
$1,185,414.00. The revised Contract expiration date is September 30, 2016. Pricing on this Contract is hereby
increased per revised Attachment A. Please note the Contract Administrator has been changed to Chelsea
Edgett. All other terms, conditions, specifications, and pricing remain the same per Contractor and Agency
agreement, and DTMB Procurement approval.




Attachment A

Fellow of the Society of Actuaries $458.50 *
{* to be paid for Principals: Rob Damler, Paul Houchens, Jeremy Palmer and Chris Pettit}

All other FSAs: $286.50

All Associates: $187.50
Non-Professionals: $150.00
Administrative: $80.00

Subcontractor: $200.00



Form No.DTMB-3521 (Rev. 4/2012)

AUTHORITY: Act 431 of 1984

COMPLETION: Required

PENALTY: Contract change will not be executed unless form is filed

STATE OF MICHIGAN

DEPARTMENT OF TECHNOLOGY, MANAGEMENT AND BUDGET

PROCUREMENT

P.O. BOX 30026, LANSING, Ml 48909

OR

530 W. ALLEGAN, LANSING, MI 48933

CHANGE NOTICE NO. 4

to

CONTRACT NO. 071B1300082

between

THE STATE OF MICHIGAN

and

NAME & ADDRESS OF CONTRACTOR:

PRIMARY CONTACT

EMAIL

Milliman USAInc.
111 MonumentCircle, Suite 601
Indianapolis, IN 46204

Robert Damler

rob.damler@milliman.com

TELEPHONE

CONTRACTOR #, MAIL CODE

(317) 524-3512

STATE CONTACTS AGENCY NAME PHONE EMAIL
CONTRACT COMPLIANCE . Lo
INSPECTOR DCH Kevin Dunn 517-335-5096 dunnk3@michigan.gov
BUYER DTMB Mary Ostrowski 517-373-6327 ostrowskim@michigan.gov

CONTRACT SUMMARY:

DESCRIPTION: ACTUARIAL SERVICES - MDCH

INTIAL EFFECTIVE DATE INITIAL DE;(_II_DéRATION INITIA(I)_P,_?_:SA’\IIIéABLE EXPlRATlONI\lgATTEED %ET%IT/:/E CHANGE(S)
October 1, 2010 September30, 2013 2, 1Yr. Options September30, 2014
PAYMENT TERMS F.O.B SHIPPED SHIPPED FROM
N/A N/A N/A N/A
ALTERNATE PAYMENT OPTIONS: AVAILABLE TO MIDEAL PARTICIPANTS
[] P-card [] Direct Voucher (DV) [1 Other [ Yes X No

MINIMUM DELIVERY REQUIREMENTS:

N/A

DESCRIPTION OF CHANGE NOTICE:

EXERCISE CONTRACT
OPTION YEAR(S)

EXTEND CONTRACT
EXPIRATION DATE

EXTENSION BEYOND
CONTRACT OPTION YEARS

LENGTH OF
OPTION/EXTENSION

EXPIRATION DATE
AFTER CHANGE

[INo X Yes Y ] September 30, 2015
VALUE/COST OF CHANGE NOTICE: ESTIMATED REVISED AGGREGATE CONTRACT VALUE:
$1,500,000.00 $4,424,525.63

Effective October 1, 2014, this Contract is exercising the second option year and is increased by
$1,500,000.00. The revised Contract expiration date is September 30, 2015.

Please note the Contract Compliance Inspector has been changed to Kevin Dunn.

All other terms, conditions, specifications and pricing remain the same. Per DCH, and vendor
agreement, DTMB Procurement approval, and State Administrative Board approval on July 15, 2014.

Form No.DTMB-3521 (Rev. 4/2012)



mailto:dunnk3@michigan.gov
mailto:ostrowskim@michigan.gov

AUTHORITY: Act 431 of 1984
COMPLETION: Required
PENALTY: Contract change will not be executed unless form is filed

STATE OF MICHIGAN

DEPARTMENT OF TECHNOLOGY, MANAGEMENT AND BUDGET

PROCUREMENT

P.O. BOX 30026, LANSING, Ml 48909

OR

530 W. ALLEGAN, LANSING, MI 48933

CHANGE NOTICE NO. 3

to

CONTRACT NO. 071B1300082

between

THE STATE OF MICHIGAN

and

NAME & ADDRESS OF CONTRACTOR:

PRIMARY CONTACT

EMAIL

Milliman USAInc.
111 MonumentCircle, Suite 601
Indianapolis, IN 46204

Robert Damler

rob.damler@milliman.com

TELEPHONE

CONTRACTOR #, MAIL CODE

(317) 524-3512

STATE CONTACTS AGENCY NAME PHONE EMAIL
CONTRACT COMPLIANCE ] ] .
INSPECTOR DCH Greg Rivet 517-335-5096 rivetg@michigan.gov
BUYER DTMB Mary Ostrowski 517-373-6327 ostrowskim@michigan.gov

CONTRACT SUMMARY:

DESCRIPTION: ACTUARIAL SERVICES - MDCH

INTIAL EFFECTIVE DATE INITIAL DE;(_II_DéRATION INITIA(I)_P,_?_:SA’\IIIéABLE EXPlRATlONI\lgATTEED %ET%IT/:/E CHANGE(S)
October 1, 2010 September30, 2013 2, 1Yr. Options September30, 2014
PAYMENT TERMS F.O.B SHIPPED SHIPPED FROM
N/A N/A N/A N/A
ALTERNATE PAYMENT OPTIONS: AVAILABLE TO MIDEAL PARTICIPANTS
[] P-card [] Direct Voucher (DV) [1 Other (1 Yes X No

MINIMUM DELIVERY REQUIREMENTS:

N/A

DESCRIPTION OF CHANGE NOTICE:

EXERCISE CONTRACT
OPTION YEAR(S)

EXTEND CONTRACT
EXPIRATION DATE

EXTENSION BEYOND
CONTRACT OPTION YEARS

LENGTH OF
OPTION/EXTENSION

EXPIRATION DATE
AFTER CHANGE

X No [vYes ] ] September 30, 2014
VALUE/COST OF CHANGE NOTICE: ESTIMATED REVISED AGGREGATE CONTRACT VALUE:
$350,000.00 $2,924,525.63

Effective December 17, 2013, this Contract is hereby INCREASED by $350,000.00. The attached
document, Attachment A, Price Proposal which incorporates the rates for fiscal year 2014, hereby
replaces and supersedes the previous Attachment A, Price Proposal. The Buyer has been updated to
Mary Ostrowski. All other terms, conditions, and specifications remain unchanged. Per agency and
vendor agreement, DTMB Procurement approval, and the approval of the State Administrative Board

dated December 17, 2013.



mailto:rivetg@michigan.gov
mailto:ostrowskim@michigan.gov

Attachment A, Price Proposal

Table A
Consultant State Fiscal Year

FY2011 FY2012 FY2013 FY2014
Fellow of the $440.00 $440.00 $453.20 $445.00
Society of Actuaries
(FSA)
All other FSAs $275.00 $275.00 $283.25 $278.00
All Associate of the $180.00 $180.00 $185.40 $182.00
Society of Actuaries
Non-Professionals $140.00 $140.00 $144.20 $142.00
Administrative $80.00 $80.00 $82.40 $80.00
Subcontractor N/A N/A N/A $200.00

Note: FSA rate will be billed for Principals only. This would include Robert M. Damler, Paul Houches and Jeremy Palmer

Note: Milliman will not bill for data storage.

Note: Milliman will not bill for travel expenses.




Form No.DTMB-3521 (Rev. 4/2012)

AUTHORITY: Act 431 of 1984

COMPLETION: Required

PENALTY: Contract change will not be executed unless form is filed

DEPARTMENT OF TECHNOLOGY, MANAGEMENT AND BUDGET

STATE OF MICHIGAN

PROCUREMENT

P.O. BOX 30026, LANSING, MI 48909

OR

530 W. ALLEGAN, LANSING, MI 48933

September 17,2013

CHANGE NOTICE NO. 2

CONTRACT NO. 071B1300082

to

between

THE STATE OF MICHIGAN

and

NAME & ADDRESS OF CONTRACTOR:

PRIMARY CONTACT

EMAIL

Milliman USAInc.
111 MonumentCircle, Suite 601
Indianapolis, IN 46204

Robert Damler

rob.damler@milliman.com

TELEPHONE

CONTRACTOR #, MAIL CODE

(317) 524-3512

STATE CONTACTS AGENCY NAME PHONE EMAIL
CONTRACT COMPLIANCE ] ] .
INSPECTOR DCH Greg Rivet 517-335-5096 rivetg@michigan.gov
BUYER DTMB Jim Wilson 517-241-1916 Wilsonj4@michigan.gov

CONTRACT SUMMARY:

DESCRIPTION: ACTUARIAL SERVICES - MDCH

INTIAL EFFECTIVE DATE INITIAL DE;(_II_DéRATION INITIA(I)_P,_?_:SA’\IIIéABLE EXPlRATlONI\lgATTEED %ET%IT/:/E CHANGE(S)
October 1, 2010 September30, 2013 2, 1Yr. Options September30, 2013
PAYMENT TERMS F.O.B SHIPPED SHIPPED FROM
N/A N/A N/A N/A
ALTERNATE PAYMENT OPTIONS: AVAILABLE TO MIDEAL PARTICIPANTS
[] P-card [] Direct Voucher (DV) [1 Other (1 Yes X No

MINIMUM DELIVERY REQUIREMENTS:

N/A

DESCRIPTION OF CHANGE NOTICE:

EXTEND CONTRACT EXERCISE CONTRACT EXTENSION BEYOND LENGTH OF EXPIRATION DATE
EXPIRATION DATE OPTION YEAR(S) CONTRACT OPTION YEARS OPTION/EXTENSION AFTER CHANGE
LINo KX Yes X ] 1 Year September 30, 2014
VALUE/COST OF CHANGE NOTICE: ESTIMATED REVISED AGGREGATE CONTRACT VALUE:
$700,000.00 $2,574,525.63

Effective immediately, this contract is utilizing an option year to September 30, 2014, and is INCREASED by

$700,000.00. Please referto the table for the State of Michigan 2014 Fiscal Year Rates.



mailto:rivetg@michigan.gov
mailto:Wilsonj4@michigan.gov

State of Michigan2014 Fiscal Year Rates
FSA $ 445.00
OTHER FSA $ 278.00
ASA $ 182.00
STUDENTS / ANALYSTS | $ 142.00
ADMINSTRATIVE $ 80.00

All other terms, conditions, specifications, and pricing remain the same.

Per vendorand agency agreement, DTMB Procurement, and the approval of the State Administrative Board dated
September 13, 2013.




Form No.DTMB-3521 (Rev. 4/2012)
AUTHORITY: Act 431 of 1984
COMPLETION: Required

PENALTY: Contract change will not be executed unless form is filed

DEPARTMENT OF TECHNOLOGY, MANAGEMENT AND BUDGET

STATE OF MICHIGAN

PROCUREMENT

P.O. BOX 30026, LANSING, Ml 48909

530 W. ALLEGAN, LANSING, MI 48933

OR

June 7, 2012

CHANGE NOTICE NO. 1

to

CONTRACT NO. 071B1300082

THE STATE OF MICHIGAN

between

and

NAME & ADDRESS OF CONTRACTOR:

PRIMARY CONTACT

EMAIL

Milliman USA Inc.

111 MonumentCircle, Suite 601
Indianapolis, IN 46204

Robert Damler

Robert.damler@milliman.com

TELEPHONE

CONTRACTOR #, MAIL CODE

(317) 639-1000

STATE CONTACTS AGENCY NAME PHONE EMAIL
fﬁgﬁ;@-‘r\% COMPLIANCE DCH Greg Rivet (517) 335-5096 rivetg@michigan.gov
BUYER: DTMB Jim Wilson (517) 241-1916 Wilsonj4@michigan.gov

CONTRACT SUMMARY:
DESCRIPTION: ACTUARIAL SERVICES - MDCH
INITIAL EFFECTIVE INITIAL AVAILABLE
DATE EXPIRATION DATE OPTIONS CURRENT EXPIRATION DATE
October 1, 2010 September30,2013 | 2, 1Yr. Options September30, 2013
PAYMENT TERMS F.O.B SHIPPED SHIPPED FROM
N/A N/A N/A N/A
ALTERNATE PAYMENT OPTIONS: AVAILABLE TO MIDEAL PARTICIPANTS
L] P-card [] Direct Voucher (DV) L[] Other [l YES X NO

MINIMUM DELIVERY REQUIREMENTS:

N/A

DESCRIPTION OF CHANGE NOTICE:

OPTION EXERCISED:
X NO ] YES

IF YES, EFFECTIVE DATE OF CHANGE:

NEW EXPIRATION DATE:

The terms, conditions, specifications, and pricing remain unchanged.

Effective June 20, 2012, this Contract is hereby INCREASED by $721,800.00 for additional projects that are
requiredto address policy and planning issues related to health care reform and with additional rate setting
work related to changes required for DCH’s various Medicaid waivers, including rate changes and cost
effectiveness fillings resulting from waiver renewals. All additional projects are within the Contract scope.

Per agency and vendoragreement, DTMB Procurement approval, and the approval of the State Administrative
Board dated June 19, 2012.

VALUE/COST OF CHANGE NOTICE:

$721,800.00

ESTIMATED REVISED AGGREGATE CONTRACT VALUE:

$1,874,525.63



mailto:rivetg@michigan.gov
mailto:Wilsonj4@michigan.gov

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 TECHNOLOGY, MANAGEMENT AND BUDGET  October 22, 2010
PROCUREMENT & REAL ESTATE SERVICES ADMINISTRATION
P.O. BOX 30026, LANSING, MI 48909
OR

530 W. ALLEGAN, LANSING, M| 48933

NOTICE
OF
CONTRACT NO. 071B1300082
between
THE STATE OF MICHIGAN
and

NAME & ADDRESS OF CONTRACTOR TELEPHONE Robert Damler
Milliman USA Inc. (317) 639-1000
111 Monument Circle, Suite 601 CONTRACTOR NUMBER/MAIL CODE
Indianapolis, IN 46204

BUYER/CA (517) 241-1916
Email: Robert.damler@milliman.com | Jim Wilson

Contract Compliance Inspector: Penny Saites (517) 241-4845
ACTUARIAL SERVICES MDCH

CONTRACT PERIOD: 3yrs.+ 2one-yearoptions From: October 1,2010 To: September 30,2013

TERMS SHIPMENT

N/A N/A
F.O.B. SHIPPED FROM

N/A N/A
MINIMUM DELIVERY REQUIREMENTS

N/A

The terms and conditions of this Contract are those of ITB #07110200137, this Contract
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DEFINITIONS

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

Additional Service means any Services within the scope of the Contract, but not specifically provided under
any Statement of Work.

Audit Period means the seven year period following Contractor’s provision of any work under the Contract.
Bidder(s) are those companies that submit a proposal in response to this RFP.

Business Day means any day other than a Saturday, Sunday or State-recognized legal holiday from 8:00am
EST through 5:00pm EST unless otherwise stated.

Blanket Purchase Order is an alternate term for Contract and is used in the Plan Sponsors’ computer system.
CClmeans Contract Compliance Inspector.
Days means calendar days unless otherwise specified.

Deleted — N/A means that section is not applicable or included in this RFP. This is used as a placeholder to
maintain consistent numbering.

Deliverable means physical goods and/or services required or identified in a Statement of Work.
DTMB means the Michigan Department of Technology Management and Budget.

Environmentally Preferable Products means a product or service that has a lesser or reduced effect on

human health and the environment when compared with competing products or services that serve the same
purpose. Such products or services may include, but are not limited to: those which contain recycled content,
minimize waste, conserve energy or water, and reduce the amount of toxics either disposed of or consumed.

Hazardous Material means any material defined as hazardous under the latest version of federal Emergency
Planning and Community Right-to-Know Act of 1986 (including revisions adopted during the term of the
Contract).

Incident means any interruption in any function performed for the benefit of a Plan Sponsor.
Key Personnel means any personnel identified in Section 1.031 as Key Personnel.

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

Ozone-depleting Substance means any substance the Environmental Protection Agency designates in 40
CFR part 82 as: (1) Class |, including, but not limited to, chlorofluorocarbons, halons, carbon tetrachloride, and
methyl chloroform; or (2) Class II, including, but not limited to, hydrochlorofluorocarbons.

Post-Consumer Waste means any product generated by a business or consumer which has served its

intended end use; and which has been separated or diverted from solid waste for the purpose of recycling into
a usable commodity or product, and which does not include post-industrial waste.
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Post-Industrial Waste means industrial by-products which would otherwise go to disposal and wastes
generated after completion of a manufacturing process, but does not include internally generated scrap
commonly returned to industrial or manufacturing processes.

Recycling means the series of activities by which materials that are no longer useful to the generator are
collected, sorted, processed, and converted into raw materials and used in the production of new products.
This definition excludes the use of these materials as a fuel substitute or for energy production.

Reuse means using a product or component of municipal solid waste in its original form more than once.
RFP means a Request for Proposal designed to solicit proposals for services.

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

SLA means Service Level Agreement.

Source Reduction means any practice that reduces the amount of any hazardous substance, pollutant, or
contaminant entering any waste stream or otherwise released into the environment prior to recycling, energy
recovery, treatment, or disposal.

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

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

Unauthorized Removal means the Contractor’s removal of Key Personnel without the prior written consent of
the State.

Waste Prevention means source reduction and reuse, but not recycling.

Pollution Prevention means the practice of minimizing the generation of waste at the source and, when
wastes cannot be prevented, utilizing environmentally sound on-site or off-site reuse and recycling. The term
includes equipment or technology modifications, process or procedure modifications, product reformulation or
redesign, and raw material substitutions. Waste treatment, control, management, and disposal are not
considered pollution prevention, per the definitions under Part 143, Waste Minimization, of the Natural
Resources and Environmental Protection Act (NREPA), 1994 PA 451, as amended.

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

Work Product refers to any data compilations, reports, and other media, materials, or other objects or works
of authorship created or produced by the Contractor as a result of an in furtherance of performing the services
required by the Contract.
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Article 1 — Statement of Work (SOW)

1.010 _ Project Identification

1.011

1.012

Project Request
This is a Contract for Actuarial Services for the Medicaid Program in Michigan.

Background

The Michigan Department of Community Health (MDCH), Medical Services Administration has
contracted for actuarial consulting services ever since capitated managed care for Medicaid has been a
significant line of business. The major historical function has been the establishment of fair and
appropriate Health Maintenance Organization (HMO) rates. This element continues to be very
significant in the contractual relationship while the work functions have both broadened and deepened.

The increased depth for HMO rate-setting explicitly relates to federal requirements that a fully qualified
actuary, (Fellow of the Society of Actuaries (FSA) or Associate of the Society of Actuaries (ASA)) not
only certifies the rates, but also performs a rigorous review against promulgated federal standards for
actuarial soundness. This is an evolving standard that creates increased risk for the State of Michigan
as federal rules can limit and change the State’s preferred approach to rate-setting. Another potential
pitfall, where the skills and knowledge of the consulting actuary become an important factor, is the time
taken by the federal government to review and approve rates. Obviously the competence of the
actuary in demonstrating that the rates comply with federal requirements will speed up the approval
process and enable the State to implement rates in a more orderly way.

The increased breadth of actuarial consulting relates to numerous functions that have been added over
the years. Any capitated managed care contract now requires actuarial attestation and federal
approval against standards (which are somewhat different for different types of managed care
organizations). MDCH (which houses the Medicaid Agency along with all of public health, mental
health, substance abuse and aging) has other capitated managed care contracts that fall under
Medicaid requirements. By far the most prominent is the Prepaid In-Patient Health Plan (PIHP)
arrangement with community mental health agencies to deliver mental health services to Medicaid
beneficiaries on a Statewide basis. Both major capitated managed care programs, i.e., physical health
(HMO) and mental health, are operated under federal waivers that require demonstration of cost
effectiveness, yet another federal financial hurdle.

Beyond capitated rate-setting, the actuarial consulting function has broadened to include a more
sophisticated budget forecasting capacity; input and project work on various federal waiver proposals;
expert advice and project work on fee-for-service reimbursement policies; broader health policy
analysis related to reform proposals; assessments of financial risk related to any number of policy
proposals; and advice and project work to maximize federal funding and minimize exposure to
disallowances.

The rates paid by Medicaid for HMO and mental health services resultin over $5.4 billion in
expenditures per year. Obviously any miscalculation or error, even seemingly minor, can resultin over
or underpayments of very large sums of money. Even a tenth of one per cent error (0.1%) would, in the
aggregate, amount to $5 million. Further, as previously observed, the Contractor must assure that the
State qualifies for federal funding by complying with rigorous and detailed regulations (and interpretive
material) relating to both "actuarial soundness", a regulatory requirement for rates, and "cost
effectiveness”, yet another federal requirement for these "waiver" programs. The federal funding
potentially at risk is roughly 65 percent of the annual gross expenditure or roughly $3.5 billion.
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1.020

Scope of Work and Deliverables

1.021 In Scope
Specific objectives to be achieved by this project:

1.

2.

Establish fair and appropriate rates, for efficient and effectively operated HMOs contracting
with the Michigan Medicaid Program.

Establish fair and appropriate rates for efficient and effectively operated Community Mental
Health PIHPs contracting with MDCH for Medicaid and other behavioral health and
developmental disability services.

Assure that all capitated rates for Michigan Medicaid programs comply with federal statutes
and regulations and work with federal officials to obtain timely federal approval.

Prepare budgets for federal waivers and assure that they achieve budget neutrality and cost
effectiveness as defined by the federal government.

Provide accurate budget forecasting, assisting the Departmentin preparing future budgets.
Provide sound, expert actuarial advice and services on a wide range of other issues and
projects.

Provide actuarial assistance needed to accommodate the enrollment of additional Medicaid
populations into Medicaid health plans that will occur as a result of recently passed federal
health care reform legislation.

1.022 Work and Deliverable
Contractor must provide Deliverables/Services and staff, and otherwise do all things necessary for or
incidental to the performance of work, as set forth below:

Tasks include, but are not limited to:

1.

Actuarial services for the development of future capitation rates including trend factors,
risk/reserve pools, risk-sharing models and rates for special populations including Medicare
duals, foster care children and the Children’s Special Health Care program.

Attestation to the actuarial soundness of the capitated rates including the methodologies
and processes employed in their development.

Knowledge of federal statutes, regulations, guidance and operating practices related to how
U.S. Department of Health and Human Services, Centers for Medicare and Medicaid
Services (CMS) applies actuarial soundness, cost effectiveness, and budget neutrality
requirements. Familiarity with the evolving perspective of CMS at the national level would
be useful, as would knowledge of the Chicago Regional Office and their particular practices.

Actuarial services supporting the development of federal waiver proposals that achieve
budget neutrality and/or cost effectiveness as defined by the federal government.

Forecast future MDCH expenditures, particularly Medicaid expenditures, in conformance
with timelines dictated by State of Michigan budget structures.

Build, maintain and conduct analysis using a database specific to Michigan to support both
capitated rate-setting and budget forecasting.

On fee-for-service reimbursement policy issues, provide actuarial consulting services
ranging from expert advice to full-scale development of new reimbursement methods
through operational implementation.

Provide expert actuarial consulting services in the form of advice and project work as
needed by MDCH on an ad hoc basis, which are likely to address issues such as health
system reform proposals, financial risk assessments, and methods to maximize federal or
grant funding.
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10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

21.

Develop budget estimates for the expansion of Medicaid eligibility under recently passed
health care reform legislation.

As necessary, develop rates for new Medicaid populations that will be added as a result of
recently passed health care reform legislation.

Evaluate the financial impact on Medicaid health plans that will result from adding new
Medicaid populations as a result of recently passed health care reform legislation.

Direct access to a full FSA (Fellow of the Society of Actuaries) as the Bidder's
principle contact.

A record of performing actuarial services for other state Medicaid programs in a
manner that provides experience with CMS in other contexts and on different issues
that could be applied to Michigan and that offers access to substantive ideas that
would assist in addressing and resolving similar problems and issues within
Michigan.

Demonstrated ability to be flexible and to perform variety of functions requiring
actuarial skills and related to the development and ongoing management of rates,
program budgets and Medicaid waiver budgets. Bidder should offer examples of
deliverables.

Demonstrated success in the application of actuarial principles to the development of
rates and budgets. It would be desirable for Contractor to offer proof of approval by
CMS of actuarially sound rates as well as waiver budgets and to demonstrate the
ability to employ a variety of risk adjustment technologies is implicit.

Knowledge and experience with development of capitated rates for behavioral health
and developmental disability programs. Contractor should demonstrate detailed
knowledge and understanding of these types of programs from an actuarial
perspective and of how federal actuarial soundness and cost effectiveness standards

apply.
Demonstrated ability to provide same day turnaround on urgent, contained issues.

Ability of lead consultant and other appropriate staff to be on-site as needed (at least
bi-monthly).

The lead consultants will need to defend and present their own actuarial findings in
public. These presentations may be made to the Legislature, Governor, Health
Plans and public interest groups.

The firm must have the proven ability to receive, retrieve and store large volumes of
claims data. Previous size records include: Eligibility 50 million records at 10
Gigabytes, Encounter 50 million records at 12 Gigabytes, Claim FFS 60 million
records at 18 Gigabytes. These records are needed for the Contractor in order to
create historical trends and establish justifiable findings.

The firm must maintain or demonstrate access to actuarial resources, be they
proprietary or available from some other source, which can be used to address
medical cost and utilization trend, rates of service utilization by provider category,
cost per unit of service and other relevant statistical measures required for the
development of actuarially sound rates.
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1.030

22. Amount of start-up time and cost needed for Contractor to perform functions and
carry out responsibilities and obligations of this project. Contractor should
demonstrate availability of qualified staff and systems to receive the requisite data,
both current and historical, and to accurately perform actuarial tasks immediately
upon the start date of the Contract or as close thereto as possible.

23. Firm’s reputation in the application of actuarial science in government health care
finance with demonstrated involvement in national workgroups, committees and/or
organizations that establish policy and standards for quality and actuarial soundness.

24. Data sharing agreement detailing acceptable use and dissemination of information. This
agreement must be signed by the Contractor.

Roles and Responsibilities

1.031 Contractor Staff, Roles, and Responsibilities
The State reserves the right to approve the Contractor’s assignment of Key Personnel to this project
and to recommend reassignment of personnel deemed unsatisfactory by the State.

For the purposes of this Contract the State requests a single point of contact. All projects flow through
Contractor's FULLY QUALIFIED ACTUARY.

1.040

Project Plan

1.041 Project Plan Management
Project Control

a. The Contractor will carry out this project under the direction and control of the MDCH.
b. Although there will be continuous liaison with the Contractor team, the client agency's Project

Director will meet as needed at a minimum, with the Contractor's Project Manager for the
purpose of reviewing progress and providing necessary guidance to the Contractor in solving
problems which arise.

The Contractor will submit brief written summaries of progress as requested which outline the
work accomplished during the reporting period; work to be accomplished during the subsequent
reporting period; problems, real or anticipated, which should be brought to the attention of the
client agency's project director; and notification of any significant deviation from previously
agreed-upon work plans.

Within five working days of the award of the Contract, the Contractor will submit to the MDCH
Project Manager for final approval a work plan. This final implementation plan must be in
agreement by the Contractor and accepted by the State for Contract, and must include the
following:

1) The Contractor's project organizational structure.

2) The Contractor's staffing table with names and title of personnel assigned to the project.
This must be in agreement with staffing of accepted proposal. All work must flow through
the lead FULLY QUALIFIED ACTUARY. Necessary substitutions due to change of
employment status and other unforeseen circumstances may only be made with prior
approval of the State.

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

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

5) Develop a project plan particular to HMO rate-setting, which includes actuarial attestation
and federal approval against standards (which are somewhat different for different types of
managed care organizations). Contractor will also develop a plan for developing rates for
Prepaid In-Patient Health Plan (PIHP) arrangements with community mental health
agencies to deliver mental health services to Medicaid beneficiaries on a statewide basis.
Both major capitated managed care programs, i.e., physical health (HMO) and mental
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health, are operated under federal waivers that require demonstration of cost effectiveness
which also are to be included in the project sample. It should also be noted that
Michigan's HMO rate-setting process includes age, gender, eligibility categories, and
diagnosis (for blind and disabled only) as risk-adjustment variables.

6) Develop a plan to submit rates in accordance with the structure specified by MDCH that
will allow for loading these rates into the department’s new Medicaid Management
Information System.

1.042 Reports

All reports will be supplied to MDCH in electronic format, unless otherwise specified by the Department.
Frequency, turn around time and submission date must be reasonable based on the amount of work
involved, and will depend on needs of the Department specific to each project, subject to when source
data are provided to the Contractor by the Department.

1.050  Acceptance

1.051 Criteria
The following criteria will be used by the State to determine Acceptance of the Services or Deliverables
provided under this SOW:

A
1.

Project Manager Responsibilities Related to Acceptance of Work and Deliverables

The Department’s Project Manager will be responsible for verifying that the work:

a. Was performed in the time period referenced,
b. Met the work or deliverable criteria; and
c. Was performed according to Contract specifications.

Approval Process of Work and Deliverables

The Department’s approval process of work and deliverables requires formal written approval, according to
the following procedures:

a. Formal approval by the Department requires the Department to confirm in writing that the work and

deliverables meet its specifications and requirements. The approval process will be facilitated by
ongoing consultation between the parties, inspection of interim and intermediate work and deliverables
and collaboration on key decisions.

The Department will approve in writing work and deliverables after confirming that it conforms to and
performs according to its specifications without material deficiency. The Department may, but is not
required to, conditionally approve in writing work and deliverables that contain material deficiencies if
the Department elects to permit the Contractor to rectify them post-approval. In any case, the
Contractor will be responsible for working diligently to correct within a reasonable time at the
Contractor’s expense all deficiencies in the work and deliverables that remain outstanding at the time of
the Department approval.

If, after three opportunities (the original and two repeat efforts), the Contractor is unable to correct all
deficiencies preventing Operations Phase Go Live Approval, the Department may: (i) request that the
Contractor cure the deficiency and give the Contractor additional time to cure the deficiency at the sole
expense of the Contractor; (ii) keep the Contractin force and do, either itself or through other parties,
whatever the Contractor has failed to do, and recover the difference between the costto cure the
deficiency and the contract price plus an additional sum equal to 10 percent of the costto cure the
deficiency to cover the Department’s general expenses provided the Department can furnish proof of
the general expenses; or (iii) terminate the particular Statement of Work for default, either in whole or in
part by notice to the Contractor provided the Contractor is unable to cure the breach. Notwithstanding
the foregoing, the Department cannot use, as a basis for exercising its termination rights under this
Section, deficiencies discovered in a repeat Department Review Period that could reasonably have
been discovered during a prior Department Review Period.
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d. The Department, at any time and in its reasonable discretion, may halt the testing or approval process if
the process reveals deficiencies in or problems with a Deliverable/Service in sufficient quantity or of
sufficient severity that renders continuing the process unproductive or unworkable. In such an event,
the Department may stop using the Service or return the applicable Deliverable to the Contractor for
correction and re-delivery before resuming the testing or approval process.

2. Upon work and deliverable approval, the Department’s Project Manager will forward the approved invoice
for additional review and payment according to the Department approval path.

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

1.060 Proposal Pricing

1.061 Proposal Pricing

Contract awarded from this solicitation will be a unit price contract. The pricing will be bid by hourly rate, and
cost of ability to store, accept and maintain data. Billing for travel time will also be a consideration at State
rates.

1.062 Price Term

Prices are subject to change at the end of each 365-day period. Such changes must be based on changes in
actual costs incurred. Documentation of such changes must be provided with the request for price change in
order to substantiate any requested change. Purchasing Operations reserves the right to consider various
pertinent information sources to evaluate price increase requests (such as the CPI and PPI, US City Average,
as published by the US Department of Labor, Bureau of Labor Statistics). Purchasing Operations also
reserves the right to consider other information related to special economic and/or industry circumstances,
when evaluating a price change request. Changes may be either increases or decreases, and may be
requested by either party. Approved changes must be firm for the remainder of the Contract period unless
further revised at the end of the next 365-day period. Requests for price changes must be RECEIVED IN

WRITING AT LEAST 10 DAYS PRIOR TO THEIR EFFECTIVE DATE, and are subject to written acceptance
before becoming effective. In the event new prices are not acceptable, the Contract may be cancelled. The

Contractor remains responsible for performing according to the Contract terms at the Contract price
for all ordersreceived before price revisions are approved or before the Contract is cancelled.

1.063 Tax Excluded from Price

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

(b) Federal Excise Tax: The State may be exempt from Federal Excise Tax, or the taxes may be
reimbursable, if articles purchased under any resulting Contract are used for the State’s exclusive use.
Certificates showing exclusive use for the purposes of substantiating a tax-free or tax-reimbursable sale will be
sent upon request. If a sale is tax exempt or tax reimbursable under the Internal Revenue Code, prices must
not include the Federal Excise Tax.

1.064 Holdback—Deleted/Not Applicable

1.070 Additional Requirements

1.071 Additional Terms and Conditions specific to this RFP—Deleted/Not Applicable
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Article 2 — General Terms and Conditions

2.0 Introduction

2.001

2.002

2.003

2.004

GENERAL PURPOSE
The Contract is for Professional Services for the State of Michigan. Orders will be issued directly
to the Contractor by various State Agencies on the Purchase Order Contract Release Form.

ISSUING OFFICE AND CONTRACT ADMINISTRATOR

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

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

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

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

Department of Technology, Management and Budget
Purchasing Operations
Attn: Jim Wilson
2nd Floor, Mason Building
530 West Allegan Street
Lansing, Michigan 48909
(517) 241-1916
wilsonj4@michigan.gov

NOTICE

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

CONTRACT TERM
The term of this Contract will be for three (3) years and will commence with the issuance of a
Contract. This will be 10/1/2010 through 9/30/2013.

Option. The State reserves the right to exercise two (2) one-year options, at the sole option
of the State. Contractor performance, quality of products, price, cost savings, and the
contractor’s ability to deliver on time are some of the criteria that will be used as a basis for
any decision by Purchasing Operations to exercise an option year.
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2.005

2.006

2.007

Written notice will be provided to the Contractor within 6 months, provided that the State gives the
Contractor a preliminary written notice of its intent to extend at least 60 days before the contract
expires. The preliminary notice does not commit the Government to an extension. If the
Government exercises this option, the extended contract shall be considered to include this option
clause.

GOVERNING LAW

The Contract shall in all respects be governed by, and construed in accordance with, the
substantive laws of the State of Michigan without regard to any Michigan choice of law rules that
would apply the substantive law of any other jurisdiction to the extent not inconsistent with, or pre-
empted by federal law.

APPLICABLE STATUTES
The following statutes, rules, and laws are applicable to the performance of this contract; some
statutes are reflected in the clauses of this contract. This listis NOT exhaustive.

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

MI OSHA MCL 8§ 408.1001 — 408.1094

Freedom of Information Act (FIOA) MCL 88 15.231, et seq.

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

MI Consumer Protection Act MCL 88 445.901 — 445.922

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

Department of Civil Service Rules and regulations

Elliot Larsen Civil Rights Act MCL 8§ 37.2201, et seq.

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

MCL 88 423.321, et seq.

MCL § 18.1264 (law regarding debarment)

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

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

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

Rules and regulations of the Environmental Protection Agency

Internal Revenue Code

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

The Civil Rights Act of 1964, USCS Chapter 42

Title VII, 42 USCS 88 2000e et seq.

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

The Age Discriminationin Employment Act of 1967 (ADEA), 29 USCS 88 621, 623 et seq.

The Old Workers Benefit and Protection Act of 1990 (OWBPA), 29 USCS 88§ 626, et seq.

The Family Medical Leave Act of 1993 (FMLA), 29 USC 88 651 et seq.

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

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

Sherman Act, 15 U.S.C.S. 8 1 et seq.

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

Clayton Act, 15 U.S.C.S. § 14 et seq.

RELATIONSHIP OF THE PARTIES

The relationship between the State and the Contractor is that of client and independent
Contractor. No agent, employee, or servant of the Contractor or any of its subcontractors shall be
or shall be deemed to be an employee, agent, or servant of the State for any reason. The
Contractor will be solely and entirely responsible for its acts and the acts of its agents, employees,
servants and subcontractors during the performance of this Contract.
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2.008

2.009

2.010

2.011

2.012

2.013

HEADINGS

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

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

SEVERABILITY

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

SURVIVORSHIP

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

NO WAIVER OF DEFAULT

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

PURCHASE ORDERS

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

AND

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

2.1 Vendor/Contractor Obligations

2.101

2.102

ACCOUNTING RECORDS

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

NOTIFICATION OF OWNERSHIP
The Contractor shall make the following notifications in writing:

1. Whenthe Contractor becomes aware that a change in its ownership or officers has
occurred, or is certain to occur, that could result in changes in the valuation of its capitalized
assets in the accounting records, the Contractor shall notify Purchasing Operations within 30
days.
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2.103

2.104

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

The Contractor shall:
1. Maintain current, accurate, and complete inventory records of assets and their costs;

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

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

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

SOFTWARE COMPLIANCE

The vendor warrants that all software for which the vendor either sells or licenses 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 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 year 2000 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.

IT 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 http://michigan.gov/dit.

2. PMMETHODOLOGY 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, as well as the State of Michigan Project Management
Methodology, from the Department of Information Technology’s website at
http://www.michigan.gov/projectmanagement. The contractor shall use the State’s PPM 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.
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2.105

3. ADHERENCE TO PORTAL TECHNOLOGY TOOLS. The State of Michigan, Department of
Information Technology, has adopted the following tools as its Portal Technology
development efforts:
¢ Vignette Content Management and personalization Tool
¢ Inktomi Search Engine
e E-Pay Payment Processing Module
e Websphere Commerce Suite for e-Store applications

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, Enterprise
Application Services Office, e-Michigan Web Development team.

Under special circumstances vendors that are compelled to use alternate tools must submit an
exception request to the Department of Information Technology, Enterprise Application Services
Office, e-Michigan Web Development team, for evaluation and approval of each alternate tool
prior to proposal evaluation by the State.

(If the solution is to be hosted on the michigan.gov hosted environment, then the application may
need to be compliant with Websphere, or need to be evaluated for compatibility with Webshpere.)

PERFORMANCE AND RELIABILTIY EVALUATION (PARE) — Deleted/Not Applicable

The Performance and Reliability Evaluation will consist of two phases.

PHASE |

The first phase shall be comprised of a specification compliance review of the equipment listed on
the ordering documents. Such equipment shall be checked for total compliance with all required
specifications of the RFQ. In the event that the State determines that any component or feature of
the delivered equipment or software does not comply with the mandatory specifications of the
RFQ, the State shall so notify the Contractor, allowing 14 calendar days for rectification by the
Contractor. Should the Contractor be unable to rectify the deficiency, the State reserves the right
to cancel the ordering document. Should the equipment and software pass the specification
conformance review, the equipment shall enter Phase Il of the PARE.

PHASE Il
a. Determination of System Readiness
1) Prior to the PARE, a committee of three persons will be formed to evaluate the
system's performance on a daily basis. The committee will consist of one
Contractor representative and two State personnel.

2) The PARE will begin on the installation dates when the Contractor certifies that
the equipment is ready for use by the State.

b.  During the PARE:
All rerun times resulting from equipment failure and preventive maintenance shall be
excluded from the performance hours.
1)  All reconfiguration and reload time shall be excluded from the performance hours.
2) [Iffiles are destroyed as a result of a problem with Contractor equipment and must
be rebuilt, the time required to rebuild the files will be considered "down-time" for
the system.
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3) If the Contractor requests access to failed equipment and the State refuses, then
such maintenance will be deferred to a mutually agreeable time and the
intervening time will not count against the PARE.

4) A functional benchmark demonstration will be run for the PARE Committee to
confirm that the installed system is capable of performing the same functions that
were demonstrated. This run must be completed to the satisfaction of the PARE
Committee.

STANDARD OF PERFORMANCE

a.

The performance period (a period of thirty consecutive calendar days) shall commence
on the installation date, at which time the operational control becomes the
responsibility of the State. It is not required that one thirty day period expire in order for
another performance period to begin.

If each component operates at an average level of effectiveness of 95 percent or more
for a period of 30 consecutive days from the commencement date of the performance
period, it shall be deemed to have met the State's standard of performance period.
The State shall notify the Contractor in writing of the successful completion of the
performance period. The average effectiveness level is a percentage figure
determined by dividing the total operational use time by the total operational use time
plus associated down-time. In addition, the equipment shall operate in substantial
conformance with the Contractor's published specifications applicable to such
equipment on the date of this Agreement. Equipment added by amendment to this
contract shall operate in conformance with the Contractor's published specifications
applicable to such equipment at the time of such amendment.

During the successful performance period, all rerun time resulting from equipment
failure and preventive maintenance time shall be excluded from the performance
period hours. All reconfigurations and reload time shall be excluded from the
performance hours. Equipment failure down-time shall be measured by those intervals
during the performance period between the time that the Contractor is notified of
equipment failure and the time that the equipment is returned to the State in operating
condition.

During the successful performance period, a minimum of 80 hours of operational use
time on each component will be required as a basis for computation of the average
effectiveness level. However, in computing the effectiveness level, the actual number
of operational use hours shall be used when in excess of the minimum stated above.

No more than one hour will accrue to the performance hours during any one wall-clock
hour.

Equipment shall not be accepted by the State and no charges will be paid by the State
until the standard of performance is met.

When a system involves on-line machines, which are remote to the basic installation,
the required effectiveness level shall apply separately to each componentin the
system.

Promptly upon successful completion of the performance period, the State shall notify

the Contractor in writing of acceptance of the equipment and authorize the monthly
payments to begin on the first day of the successful performance period.
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2.106

2.107

i. If successful completion of the performance period is not attained within 90 days of the
installation date, the State shall have the option of terminating the Contract, or
continuing the performance tests. The State's option to terminate the contract shall
remain in effect until such time as a successful completion of the performance period is
attained. The Contractor shall be liable for all outbound preparation and shipping costs
for contracted items returned under this clause.

- The PARE will be complete when the equipment has met the required effectiveness
level for the prescribed time period.

PREVAILING WAGE

The rates of wages and fringe benefits to be paid each class of individuals employed by the
Contractor, its subcontractors, their subcontractors, and all persons involved with the performance
of this contractin privity of contract with the Contractor shall not be less than the wage rates and
fringe benefits established by the Michigan Department of Consumer and Industry Service,
Bureau of Safety and Regulation, Wage/Hour Division schedule of occupational classification and
wage rates and fringe benefits for the local where the work is to be performed. The term
Contractor shall include all general contractors, prime contractors, project managers, trade
contractors, and all of their contractors or subcontractors and persons in privity of contract with
them.

The Contractor, its subcontractors, their subcontractors, and all persons involved with the
performance of this contractin privity of contract with the Contractor shall keep posted on the work
site, in a conspicuous place, a copy of all wage rates and fringe benefits as prescribed in the
contract. You must also post, in a conspicuous place, the address and telephone number of the
Michigan Department of Consumer and Industry Services, the office responsible for enforcement
of the wage rates and fringe benefits. You shall keep an accurate record showing the name and
occupation of the actual wage and benefits paid to each individual employed in connection with
this contract. This record shall be available to the State upon request for reasonable inspection.

If any trade is omitted from the list of wage rates and fringe benefits to be paid to each class of
individuals by the Contractor, it is understood that the trades omitted shall also be paid not less
than the wage rate and fringe benefits prevailing in the local where the work is to be performed.

PAYROLL AND BASIC RECORDS

Payrolls and basic records relating to the performance of this contract shall be maintained by the
Contractor during the course of the work and preserved for a period of 3 years thereafter for all
laborers and mechanics working at the site of the work. Such records shall contain the name,
address, and social security number of each such worker, his or her correct classification, hourly
rates of wages paid (including rates of contributions or costs anticipated for bona fide fringe
benefits or cash equivalents thereof of the types described in section 1(b)(2)(B) of the Davis-
Bacon Act), daily and weekly number of hours worked, deductions made, and actual wages paid.
Contractors employing apprentices or trainees under approved programs shall maintain written
evidence of the registration of apprenticeship programs and certification of trainee programs, the
registration of the apprentices and trainees, and the ratios and wage rates prescribed in the
applicable programs.

The Contractor shall submita copy of all payrolls to the Contract Administrator upon request. The
payrolls submitted shall set out accurately and completely all of the information required to be
maintained as indicated above.

The Prime Contractor is responsible for the submission of copies of payrolls by all subcontractors
upon request from the Contract Administrator
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2.2

2.3

2.108

2.109

The Contractor or subcontractor shall permit the Contract Administrator or representatives of the
Contract Administrator or the State of Michigan to interview employees during working hours on
the job.

If the Contractor or subcontractor fails to submit required records or to make them available, the
Contract Administrator may, after written notice to the Contractor, take such action as may be
necessary to cause the suspension of any further payment. Furthermore, failure to submit the
required records upon request or to make such records available may be grounds for debarment.

COMPETITION IN SUB-CONTRACTING
The Contractor shall select subcontractors (including suppliers) on a competitive basis to the
maximum practical extent consistent with the objectives and requirements of the contract.

CALL CENTER DISCLOSURE

Vendor and/or all subcontractors involved in the performance of this contract providing call or
contact center services to the State of Michigan must disclose the location of its call or contact
center services to inbound callers. Failure to disclose this information shall be a material breach
of this agreement.

Contract Performance

2.201

2.202

2.203

2.204
2.205

2.206

TIME IS OF THE ESSENCE

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

CONTRACT PAYMENT SCHEDULE

Invoices for professional services and expenses will be sent monthly. Projects that span more
than one month or cross over invoice cycles will be billed as interim payments at the months end.
All invoices should reflect actual work done. Specific details of invoices and payments will be
agreed upon between the Contract Administrator and the Contractor after the proposed Contract
Agreement has been signed and accepted by both the Contractor and the Director of Purchasing
Operations, Department of Technology, Management & Budget. This activity will occur only upon
the specific written direction from Purchasing Operations.

POSSIBLE PROGRESS PAYMENTS

The Government may make progress payments to the Contractor when requested as work
progresses, but not more frequently than monthly, in amounts approved by the Contract
Administrator, after negotiation. Contractor must show verification of measurable progress at the
time of requesting progress payments.

POSSIBLE PERFORMANCE-BASED PAYMENTS —Deleted/Not Applicable

ELECTRONICPAYMENT AVAILABILITY

Electronic transfer of funds is available to State contractors. Vendor is required register with the
State of Michigan Office of Financial Management so the State can make payments related to this
Contract electronically at www.cpexpress.state.mi.us.

PERFORMANCE OF WORK BY CONTRACTOR —Deleted/Not Applicable

Contract Rights and Obligations

2.301

INCURRING COSTS

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

2.303

2.304

2.305

CONTRACTORRESPONSIBILITIES

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

ASSIGNMENT AND DELEGATION

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

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

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

TAXES

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

Federal Excise Tax: The State of Michigan may be exempt for Federal Excise Tax, or such taxes

may be reimbursable, if articles purchased under this Contract are used for the State’s exclusive

use. Certificates exclusive use for the purposes of substantiating a tax-free, or tax-reimbursable

sale will be sent to the Contractor upon request. If a sale is tax exempt or tax reimbursable under
the Internal Revenue Code, prices shall not include the Federal Excise Tax.

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

INDEMNIFICATION

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

1. Any claim, demand, action, citation or legal proceeding against the State, its
employees and agents arising out of or resulting from (1) the negligent performance of
the work, duties, or responsibilities, or the negligent actions or omissions of the
Contractor or any of its subcontractors under this Contract.
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2.  Any claim, demand, action, citation or legal proceeding against the State, its
employees and agents arising out of or resulting from a breach by the Contractor of
any representation or warranty made by the Contractor in the Contract;

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

4.  Any claim, demand, action, citation or legal proceeding against the State, its
employees and agents arising out of or resulting from the death or bodily injury of any
person, or the damage, loss or destruction of any real or tangible personal property, in
connection with the performance of services by the Contractor, by any of its
subcontractors, by anyone directly or indirectly employed by any of them, or by anyone
for whose acts any of them may be liable;

provided, however, that this indemnification obligation shall not apply to the extent, if
any, that such death, bodily injury or property damage is caused solely by the
negligence or reckless or intentional wrongful conduct of the State;

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

Patent/Copyright Infringement Indemnification

To the fullest extent permitted by law, the Contractor shall indemnify, defend and hold harmless
the State, its employees and agents from and against all losses, liabilities, damages (including
taxes), and all related costs and expenses (including reasonable attorneys' fees and
disbursements and costs of investigation, litigation, settlement, judgments, interest and penalties)
incurred in connection with any action or proceeding threatened or brought against the State to
the extent that such action or proceeding is based on a claim that any piece of equipment,
software, commodity or service supplied by the Contractor or its subcontractors, or the operation
of such equipment, software, commodity or service, or the use or reproduction of any
documentation provided with such equipment, software, commodity or service infringes any United
States or foreign patent, copyright, trade secret or other proprietary right of any person or entity,
which right is enforceable under the laws of the United States. In addition, should the equipment,
software, commodity, or service, or the operation thereof, become or in the Contractor's opinion
be likely to become the subject of a claim of infringement, the Contractor shall at the Contractor's
sole expense (i) procure for the State the right to continue using the equipment, software,
commodity or service or, if such option is not reasonably available to the Contractor, (ii) replace or
modify the same with equipment, software, commodity or service of equivalent function and
performance so that it becomes non-infringing, or, if such option is not reasonably available to
Contractor, (iii) accept its return by the State with appropriate credits to the State against the
Contractor's charges and reimburse the State for any losses or costs incurred as a consequence
of the State ceasing its use and returning it.

Code Indemnification

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

Indemnification Obligation Not Limited

In any and all claims against the State of Michigan, or any of its agents or employees, by any
employee of the Contractor or any of its subcontractors, the indemnification obligation under 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 benefits acts, or other employee benefits acts. This indemnification
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clause s intended to be comprehensive. Any overlap in sub clauses, or the fact that greater
specificity is provided as to some categories of risk, is not intended to limit the scope of
indemnification under any other sub clause.

Continuation of Indemnification Obligation

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

Indemnification Procedures

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

@)

(b)

(c)

After receipt by the State of notice of the action or proceeding involving a claim in respect of
which it will seek indemnification, the State shall promptly notify Contractor of such claim in
writing and take or assist Contractor in taking, as the case may be, any reasonable action to
avoid the imposition of a default judgment against Contractor. No failure to so notify
Contractor shall relieve Contractor of its indemnification obligations except to the extent that
Contractor can demonstrate damages attributable to such failure. Within ten (10) days
following receipt of written notice from the State relating to any claim, 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 State receiving Contractor’s Notice of Election, the State shall be entitled to
defend against the claim, at Contractor’s expense, and Contractor will be responsible for any
reasonable costs incurred by the State in defending against the claim during such period.

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
assistin the handling of such claim and to monitor and advise the State about the status and
progress of the Defense; (ii) Contractor shall, at the request of the State, demonstrate to the
reasonable satisfaction of the State, Contractor’s financial ability to carry out its defense and
indemnity obligations under this Contract; (iii) Contractor shall periodically advise the State
about the status and progress of the defense and shall obtain the prior written approval of
the State before entering into any settlement of such claim or ceasing to defend against such
claim, which approval shall not be unreasonable withheld or delayed, and (iv) 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 of Michigan, 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 of Michigan.

If Contractor does not deliver a Notice of Election relating to any claim of which it is notified
by the State as provided above, the State shall have the right to defend the claim in such
manner as it may deem appropriate, at the costand expense of Contractor. If itis
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.
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2.306

2.307

2.308

2.309

2.310

LIMITATION OF LIABILITY

The Contractor’s liability for damages to the State, including claims for general indemnification
under section 2.305(a) above shall be limited to two times the value of the Contract. The
foregoing limitation of liability shall not apply to claims for infringement of United States patent,
copyright, trademarks or trade secrets; to claims for personal injury or damage to property caused
by the gross negligence or willful misconduct of the Contractor; to Contractor’s indemnification
obligations (2.305); or to court costs or attorney’s fees awarded by a court in addition to damages
after litigation based on this Contract.

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

FORM, FUNCTION, AND UTILITY

If the Contract is for use of more than one State agency and if the good or service provided under
this Contract do not the meet the form, function, and utility required by a State agency, that
agency may, subject to State purchasing policies, procure the good or service from another
source.

ASSIGNMENT OF ANTITRUST CAUSE OF ACTION

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

CONFIDENTIALITY

Contractor and the State each acknowledge that the other possesses and will continue to
possess confidential information that has been developed or received by it. As used in this
Section, “Confidential Information” of Contractor shall mean all non-public proprietary information
of Contractor (other than Confidential Information of the State as defined below) that is marked
confidential, restricted, proprietary, or with a similar designation. “Confidential Information” of the
State shall mean any information which is retained in confidence by the State (or otherwise
required to be held in confidence by the State pursuant to applicable federal, state and local laws
and regulations) or which, in the case of tangible materials provided to Contractor by the State
pursuant to its performance under this Contract, is marked as confidential, proprietary or with a
similar designation by the State. In the case of information of either Contractor or the State
“Confidential Information” shall exclude any information (including this Contract) that is publicly
available pursuant to the Michigan FOIA.

Protection of Confidential Information

The State and Contractor will each use at least the same degree of care to prevent disclosing to
third parties the Confidential Information of the other as it employs to avoid unauthorized
disclosure, publication or dissemination of its own confidential information of like character, but in
no event less than reasonable care. Neither Contractor nor the State will (i) make any use of the
Confidential Information of the other except as contemplated by this Contract, (ii) acquire any right
in or assertany lien against the Confidential Information of the other, or (iii) if requested to do so,
refuse for any reason to promptly return the other party's Confidential Information to the other
party; provided, however, the Contractor may retain one copy as necessary to comply with
professional documentation requirements. Each party will limit disclosure of the other party’s
Confidential Information to employees and Subcontractors who must have access thereto in order
to fulfill the purposes of this Contract. Disclosure to, and use by, a Subcontractor is permissible
where (A) use of a Subcontractor is authorized under this Contract, (B) such disclosure is
necessary or otherwise naturally occurs in connection with work that is within such
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Subcontractor's scope of responsibility, and (C) Contractor obligates the Subcontractor in a
written Contract to maintain the State’s Confidential Information in confidence. At the State's
request, any employee of Contractor and of any Subcontractor having access or continued
access to the State’s Confidential Information may be required to execute an acknowledgment
that the employee has been advised of Contractor’'s and the Subcontractor’s obligations under
this Section and of the employee’s obligation to Contractor or Subcontractor, as the case may be,
to protect such Confidential Information from unauthorized use or disclosure.

News releases

News releases (including promotional literature and commercial advertisements) pertaining to the
RFP and Contract or project to which it relates shall not be made by a party without prior written
approval of the other, and then only as mutually agreeable to the parties. No results of the
activities associated with the RFP and Contract are to be released without prior written approval
of the other and then only to persons designated.

Exclusions

Notwithstanding the foregoing, the provisions of this Section will not apply to any particular
information which the State or Contractor can demonstrate (i) was, at the time of disclosure to it,
in the public domain; (ii) after disclosure to it, is published or otherwise becomes part of the public
domain through no fault of the receiving party; (ii) was in the possession of the receiving party at
the time of disclosure to it without an obligation of confidentiality; (iv) was received after disclosure
to it from a third party who had a lawful right to disclose such information to it without any
obligation to restrict its further disclosure; or (v) was independently developed by the receiving
party without reference to Confidential Information of the furnishing party. Further, the provisions
of this Section will not apply to any particular Confidential Information to the extent the receiving
party is required by law to disclose such Confidential Information, provided that the receiving party
(i) promptly provides the furnishing party with notice of the legal request, and (ii) assists the
furnishing party in resisting or limiting the scope of such disclosure as reasonably requested by
the furnishing party.

No Implied Rights

Nothing contained in this Section shall be construed as obligating a party to disclose any
particular Confidential Information to the other party, or as granting to or conferring on a party,
expressly or impliedly, any right or license to the Confidential Information of the other party.

Distribution of Contractor Work Product

Contractor's work is prepared for the use and benefit of the State and its employees in
accordance with its statutory and regulatory requirements. Contractor recognizes that materials it
delivers to the State may be public records subject to disclosure to third parties, however,
Contractor does not intend to benefit and assumes no duty or liability to any third parties who
receive Contractor’s work in this fashion and it may include language on its work product so
stating. To the extent that Contractor’s work is not subject to disclosure under applicable public
records laws, the State agrees that it shall not disclose Contractor's work product to third parties
without Contractor’s prior written consent; provided, however, the State may distribute
Contractor’s work, in its entirety, to (i) its professional service providers who are subject to a duty
of confidentiality and who agree to use Contractor’s work solely to provide services to the State,
(i) Centers for Medicare and Medicaid Services (CMS), or (iii) any applicable regulatory or
governmental agency, as required.

Remedies

Each party acknowledges that, if it breaches (or attempts or threatens to breach) its obligations
under this Section, the other party may be irreparably harmed. Accordingly, if a court of
competent jurisdiction should find that a party has breached (or attempted or threatened to
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2311

2.312

breach) any such obligations, the non-breaching party shall be entitled to seek an injunction
preventing such breach (or attempted or threatened breach).

Survival

The parties’ respective obligations under this Section shall survive the termination or expiration of
this Contract for any reason.

Destruction of Confidential Information

Promptly upon termination or cancellation of the Contract for any reason, Contractor shall certify
to the State that Contractor has destroyed all State Confidential Information.

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 must provide for up to 90 days after the expiration or cancellation of this
Contract, all 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 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.

WORK PRODUCT

Work Products shall be considered works made by the Contractor for hire by the State and shall
belong exclusively to the State and its designees, unless specifically provided otherwise by mutual
agreement of the Contractor and the State. If by operation of law any of the Work Product,
including all related intellectual property rights, is not owned in its entirety by the State
automatically upon creation thereof, the Contractor agrees to assign, and hereby assigns to the
State and its designees the ownership of such Work Product, including all related intellectual
property rights. The Contractor agrees to provide, at no additional charge, any assistance and to
execute any action reasonably required for the State to perfectits intellectual property rights with
respect to the aforementioned Work Product.

Notwithstanding any provision of this Contract to the contrary, any preexisting work or materials
including, but not limited to, any routines, libraries, tools, methodologies, processes or
technologies (collectively, the “Development Tools”) created, adapted or used by the Contractor in
its business generally, including any and all associated intellectual property rights, shall be and
remain the sole property of the Contractor, and the State shall have no interest in or claim to such
preexisting work, materials or Development Tools, except as necessary to exercise its rights in the
Work Product. Such rights belonging to the State shall include, but not be limited to, the right to
use, execute, reproduce, display, perform and distribute copies of and prepare derivative works
based upon the Work Product, and the right to authorize others to do any of the foregoing,
irrespective of the existence therein of preexisting work, materials and Development Tools, except
as specifically limited herein.

The Contractor and its subcontractors shall be free to use and employ their general skills,
knowledge and expertise, and to use, disclose, and employ any generalized ideas, concepts,
knowledge, methods, techniques or skills gained or learned during the course of performing the
services under this Contract, so long as the Contractor or its subcontractors acquire and apply
such information without disclosure of any confidential or proprietary information of the State, and
without any unauthorized use or disclosure of any Work Product resulting from this Contract.
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2.313 PROPRIETARY RIGHTS
A.  Software Ownership
Ownership of Work Product by State.
All Deliverables shall be owned by the State and shall be considered works made for hire by
the Contractor for the State. The State shall own all United States and international
copyrights, trademarks, patents or other proprietary rights in the Deliverables.

Software License

Contractor grants to the State a non-exclusive, royalty-free, site-wide, irrevocable,
transferable license to use the Software and related documentation according to the terms
and conditions of this Contract. For the purposes of this license, “site-wide” includes any
State of Michigan office regardless of its physical location.

The State may modify the Software and may combine such with other programs or materials
to form a derivative work. The State will own and hold all copyright, trademark, patent and
other intellectual property rights in any derivative work, excluding any rights or interest in
Software other than those granted in this Contract.

The State may copy each item of Software to multiple hard drives or networks.

The State will make and maintain no more than one archival copy of each item of Software,
and each copy will contain all legends and notices and will be subject to the same conditions
and restrictions as the original. The State may also make copies of the Software in the
course of routine backups of hard drive(s) for the purpose of recovery of hard drive contents.

In the event that the Contractor shall, for any reason, cease to conduct business, or cease to
support the Software, the State shall have the right to convert these licenses into perpetual
licenses, with rights of quiet enjoyment, but subjectto payment obligations not to exceed the
then current rates.

2.314 WEBSITE INCORPORATION

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

2.4 Contract Review and Evaluation
2.401 CONTRACT COMPLIANCE INSPECTOR

Upon receipt at Purchasing Operations of the properly executed Contract Agreement(s), the
person named below will be allowed to oversee the Contract performance on a day-to-day basis
during the term of the Contract. However, overseeing the Contract implies no authority to
negotiate, change, modify, clarify, amend, or otherwise alter the terms, conditions, and
specifications of such Contract(s). That authority is retained by Acquisition _Services. The
Contract Compliance Inspector for this project is:

Penny Saites

Michigan Department of Community Health
320 South Walnut

Lansing, Ml 48933

E-mail: saitesp@michigan.gov

Phone: 517-335-5096

Fax: 517-241-4845
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2.5

2.402

2.403

PERFORMANCE REVIEWS

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

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

AUDIT OF CONTRACT COMPLIANCE/ RECORDS AND INSPECTIONS

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

Quality and Warranties

2.501

2.502
2.503

PROHIBITED PRODUCTS

The State will not accept salvage, distressed, outdated or discontinued merchandise. Shipping of
such merchandise to any State agency, as a result of an order placed against the Contract, shall
be considered default by the Contractor of the terms and conditions of the Contract and may result
in cancellation of the Contract by the State. The brand and product number offered for all items
shall remain consistent for the term of the Contract, unless Acquisition Services has approved a
change.

Deleted/Not Applicable

DISCLOSURE OF LITIGATION

The Contractor shall notify the State in its bid proposal, if it, or any of its subcontractors, or their
officers, directors, or key personnel under this Contract, have ever been convicted of a felony, or
any crime involving moral turpitude, including, but not limited to fraud, misappropriation or
deception. Contractor shall promptly notify the State of any criminal litigation, investigations or
proceedings filed against the Contractor or any of the Contractor’s subcontractor, or any of the
foregoing entities’ then current officers or directors during the term of this Contract and three
years thereafter.

The Contractor shall use commercially reasonable efforts to notify the State in its bid proposal,
and promptly thereafter as otherwise applicable, of any civil litigation, arbitration, proceeding, or
judgments that may have arisen against it or its subcontractors during the five years proceeding
its bid proposal, or which may occur during the term of this Contract or three years thereatfter,
which involve actuarial consulting for state Medicaid programs and (1) which either involve a claim
in excess of $250,000 or which otherwise may affect the viability or financial stability of the
Contractor , or (2) a claim or written allegation of fraud by the Contractor or any subcontractor
hereunder, arising out of their business activities, or (3) a claim or written allegation that the
Contractor or any subcontractor hereunder violated any federal, state or local statute, regulation
or ordinance. Multiple lawsuits and or judgments against the Contractor or subcontractor, in any
an amount less than $250,000 shall be disclosed to the State to the extent they affect the financial
solvency and integrity of the Contractor or subcontractor.
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All notices under subsection 1 and 2 herein shall be provided in writing to the State within fifteen
business days after the Contractor learns about any such criminal or civil investigations and within
fifteen days after the commencement of any proceeding, litigation, or arbitration, as otherwise
applicable. Details of settlements, which are prevented from disclosure by the terms of the
settlement, shall be annotated as such. Onthe anniversary date, during the term of the Contract,
and thereafter for three years, Contractor shall certify that it is in compliance with this Section.
Contractor may rely on similar good faith certifications of its subcontractors, which certifications
shall be available for inspection at the option of the State.

Assurances - In the event that such investigation, litigation, arbitration or other proceedings
disclosed to the State pursuant to this Section, or of which the State otherwise becomes aware,
during the term of this Contract, causes the State to be reasonably concerned about:

a. The ability of the Contractor or its subcontractor to continue to perform this Contractin
accordance with its terms and conditions, or

b. Whether the Contractor or its subcontractor in performing services is engaged in conduct
which is similar in nature to conduct alleged in such investigation, litigation, arbitration or
other proceedings, which conduct would constitute a breach of this Contract or violation of
Michigan or Federal law, regulation or public policy, then

The Contractor shall be required to provide the State all reasonable assurances requested by the
State to demonstrate that: (a) the Contractor or its subcontractors hereunder will be able to
continue to perform this Contract in accordance with its terms and conditions, (b) the Contractor
or its subcontractors will not engage in conductin performing services under this Contract which
is similar in nature to the conduct alleged in any such litigation, arbitration or other proceedings.

*** The Contractor’s failure to fully and timely comply with the terms of this section, including
providing reasonable assurances satisfactory to the State, may constitute a material breach of this
Contract.

2504 3.307 LIABILITY INSURANCE
A.  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.

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

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

With the exception of the Professional Liability carriers, the insurers selected by Contractor
shall have an A.M. Best rating of A or better, or as otherwise approved in writing by the
State, or if suchratings are no longer available, with a comparable rating from a recognized
insurance rating agency. Companies that have been approved to do business in the State
shall issue all policies of insurance required in this Contract.
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See www.michigan.gov/cis

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

Before both parties sign the Contract or before the purchase order is issued by the State,
the Contractor must furnish to the Director of Purchasing Operations, certificate(s) of
insurance verifying insurance coverage (“Certificates”). The Certificate must be on the
standard “accord” form or equivalent. THE CONTRACT OR PURCHASE ORDER NO.
MUST BE SHOWN ON THE CERTIFICATE OF INSURANCE TO ASSURE CORRECT
FILING. All Certificate(s) are to be prepared and submitted by the Insurance Provider. All
Certificate(s) shall contain a provision indicating that coverage afforded under the policies
WILL NOT BE CANCELLED without THIRTY (30) days prior written notice, except for ten
(10) days for non-payment of premium, having been given to the Director of Purchasing
Operations, Department of Technology, Management and Budget. Contractor agrees to
give the State 30 days prior written notice in the event of mid-year material change or non-
renewal of Contractor’s policies. The parties agree that certificates provided at yearly
renewal will be considered notice of any changes made to the policies at renewal.

The notice must include the Contract or Purchase Order number affected. Failure to provide
evidence of coverage, may, at the State’s sole option, result in this Contract’s termination.

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

1. Commercial General Liability with the following minimum coverage:
$2,000,000  General Liability and 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 certificate. The Contractor also agrees to provide
evidence that insurance policies contain a waiver of subrogation by the insurance
company.

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

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 certificate.

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

Any certificates of insurance received must also provide a list of states where the
coverage is applicable.
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4.  Employers liability insurance with the following minimum limits:
$100,000 each accident
$100,000 each employee by disease
$500,000 aggregate disease

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

6. Umbrella or Excess Liability Insurance in a minimum amount of ten million dollars
($10,000,000.00), which shall apply, at a minimum, to the insurance required in
Subsection 1 (Commercial General Liability) above.

7. Professional Liability (Errors and Omissions) Insurance with the following minimum
coverage: three million dollars ($3,000,000.00) on a claims made basis .

Subcontractors

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

Certificates of Insurance and Other Requirements

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

Contractor shall maintain all required insurance coverage throughout the term of the
Contract and any extensions thereto and, in the case of claims-made Commercial General
Liability policies, shall secure tail coverage for at least three (3) years following the
expiration or termination for any reason of this Contract. The minimum limits of coverage
specified above are not intended, and shall not be construed, to limit any liability or
indemnity of Contractor under this Contract to any indemnified party or other persons.
Contractor shall be responsible for all deductibles with regard to suchinsurance. If
Contractor fails to pay any premium for required insurance as specified in this Contract, or if
any insurer cancels or significantly reduces any required insurance as specified in this
Contract without the State’s written consent, at the State’s election (but without any
obligation to do so) after the State has given Contractor at least thirty (30) days written
notice, the State may terminate this Agreement.
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2.505 CONTRACTORWARRANTIES
The Contract will contain customary representations and warranties by the Contractor, including,
without limitation, the following:

1.

10.

11.

12.

13.

14.

The Contractor will perform all services in accordance with high professional standards in
the industry;

The Contractor will use adequate numbers of qualified individuals with suitable training,
education, experience and skill to perform the services;

The Contractor will use its best efforts to use efficiently any resources or services necessary
to provide the services that are separately chargeable to the State;

The Contractor will use its best efforts to perform the services in the most cost effective
manner consistent with the required level of quality and performance;

The Contractor will perform the services in a manner that does not infringe the proprietary
rights of any third party;

The Contractor will perform the services in a manner that complies with all applicable laws
and regulations;

The Contractor has duly authorized the execution, delivery and performance of the Contract;

The Contractor is capable in all respects of fulfilling and shall fulfill all of its obligations under
this contract.

The contract appendices, attachments, and exhibits identify all equipment and software
services necessary for the deliverable(s) to perform and operate in compliance with the
contract’s requirements.

The Contractor is the lawful owner or licensee of any Deliverable licensed or sold to the state
by Contractor or developed by Contractor under this contract, and Contractor has all of the
rights necessary to convey to the state the ownership rights or license use, as applicable, of
any and all Deliverables.

If, under this Contract, Contractor procures any equipment, software or other Deliverable for
the State (including equipment, software and other Deliverables manufactured, re-marketed
or otherwise sold by Contractor under Contractor’s name), then in addition to Contractor’s
other responsibilities with respectto such items as set forth in this Contract, Contractor shall
assign or otherwise transfer to the State or its designees, or afford the State the benefits of,
any manufacturer's warranty for the Deliverable.

The contract signatory has the power and authority, including any necessary corporate
authorizations, necessary to enter this contract, on behalf of Contractor.

The Contractor is qualified and registered to transact business in all locations where
required.

Neither the Contractor nor any Affiliates, nor any employee of either, has, shall have, or shall
acquire, any contractual, financial, business, or other interest, direct or indirect, that would
conflict in any manner or degree with Contractor’s performance of its duties and
responsibilities to the State under this Contract or otherwise create an appearance of
impropriety with respect to the award or performance of this Agreement. Contractor shall
notify the State within two (2) days of any such interest that may be incompatible with the
interests of the State.
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2.506

2.507

15. Al financial statements, reports, and other information furnished by Contractor to the State
as part of its response to the RFP or otherwise in connection with the award of this Contract
fairly and accurately represent the business, properties, financial condition, and results of
operations of Contractor as of the respective dates, or for the respective periods, covered by
such financial statements, reports, other information. Since the respective dates or periods
covered by such financial statements, reports, or other information, there have been no
material adverse changes in the business, properties, financial condition, or results of
operations of Contractor. All written information furnished to the State by or behalf of
Contractor in connection with this Contract, including its bid, it true, accurate, and complete,
and contains no untrue statement of material fact or omits any material fact necessary to
make such information not misleading.

STAFF
The State reserves the right to approve the Contractor’'s assignment of Key Personnel to this
project and to recommend reassignment of personnel deemed unsatisfactory by the State.

The Contractor shall not remove or reassign, without the State’s prior written approval any of the
Key Personnel until such time as the Key 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 Key Personnel is critical and agrees to the
continuity of Key Personnel. Removal of Key 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 Key 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 Key Personnel’'s employment.

SOFTWARE WARRANTIES

(@) Performance Warranty
The Contractor represents and warrants that Deliverables, after Final Acceptance, will
perform and operate in compliance with the requirements and other standards of
performance contained in this Contract (including all descriptions, specifications and
drawings made a part of the Contract) for a period of ninety (90) days. In the event of a
breach of this warranty, Contractor will promptly correct the affected Deliverable(s) at no
charge to the State.

(b) No Surreptitious Code Warranty
The Contractor represents and warrants that no copy of licensed Software provided to the
State contains or will contain in 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.”

As used in this Contract, “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, if any,
designed to permit an owner of the 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.

As used in this Contract, “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. The term Unauthorized Code does not include Self-Help Code.

In addition, Contractor will use up-to-date commercial virus detection software to detect and
remove any viruses from any software prior to delivering it to the State.
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2.508

(c) Calendar Warranty
The Contractor represents and warrants that all software for which the Contractor either sells
or licenses 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 costto the State, design and
performance so the State shall not 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.qg.,
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.

(d) Third-party Software Warranty
The Contractor represents and warrants that it will disclose the use or incorporation of any
third-party software into the Deliverables. At the time of Delivery, the Contractor shall
provide in writing the name and use of any Third-party Software, including information
regarding the Contractor’s authorization to include and utilize such software. The notice
shall include a copy of any ownership agreement or license that authorizes the Contractor to
use the Third-party Software.

EQUIPMENT WARRANTY

To the extent Contractor is responsible under this Contract for maintaining equipment/system(s),
Contractor represents and warrants that it will maintain such equipment/system(s) in good
operating condition and will undertake all repairs and preventive maintenance in accordance with
the applicable manufacturer's recommendations for the period specified in this Contract.

The Contractor represents and warrants that the equipment/system(s) shall be in good operating
condition and shall operate and perform to the requirements and other standards of performance
contained in this Contract, when installed, at the time of Final Acceptance by the State, and for a
period of one (1) year commencing upon the first day following Final Acceptance.

Within 15 business days of notification from the State, the Contractor shall adjust, repair or
replace all equipment that is defective or not performing in compliance with the Contract. The
Contractor shall assume all costs for replacing parts or units and their installation including
transportation and delivery fees, if any.

The Contractor shall provide a toll-free telephone number to allow the State to report equipment
failures and problems to be remedied by the Contractor.

The Contractor agrees that all warranty service it provides under this Contract shall be performed
by original equipment manufacturer (OEM) trained, certified and authorized technicians.

The Contractor shall act as the sole point of contact for warranty service. The Contractor warrants
that it shall pass through to the State any and all warranties obtained or available from the original
equipment manufacturer, including any replacement, upgraded, or additional equipment
warranties.
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2.6

2.509

PHYSICAL MEDIA WARRANTY

Contractor represents and warrants that each licensed copy of the Software provided by the
Contractor is free from physical defects in the media that tangibly embodies the copy. This
warranty does not apply to defects discovered more than thirty (30) days after that date of Final
Acceptance of the Software by the State. This warranty does not apply to defects arising from
acts of Excusable Failure. If the Contractor breaches this warranty, then the State shall be entitled
to replacement of the non-compliant copy by Contractor, at Contractor’s expense (including
shipping and handling).

Breach of Contract

2.601

2.602

2.603

BREACH DEFINED

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

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

NOTICE AND THE RIGHT TO CURE

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

EXCUSABLE FAILURE

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

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

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.

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

1.

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

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

In the event the State chooses to partially cancel this Contract for cause charges payable
under this Contract will be equitably adjusted to reflect those services that are cancelled.

In the event this Contractis cancelled for cause pursuant to this section, and it is therefore
determined, for any reason, that the Contractor was not in breach of contract pursuant to the
provisions of this section, that cancellation for cause shall be deemed to have been a
cancellation for convenience, effective as of the same date, and the rights and obligations of
the parties shall be limited to that otherwise provided in the Contract for a cancellation for
convenience.

Cancellation For Convenience By the State. The State may cancel this Contract for its
convenience, in whole or part, if the State determines that such a cancellation is in the
State’s best interest. Reasons for such cancellation shall be left to the sole discretion of the
State and may include, but not limited to (a) the State no longer needs the services or
products specified in the Contract, (b) relocation of office, program changes, changes in
laws, rules, or regulations make implementation of the Contract services no longer practical
or feasible, and (c) unacceptable prices for additional services requested by the State. The
State may cancel the Contract for its convenience, in whole or in part, by giving the
Contractor written notice 30 days prior to the date of cancellation. If the State chooses to
cancel this Contract in part, the charges payable under this Contract shall be equitably
adjusted to reflect those services that are cancelled.
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3. Non-Appropriation. In the event that funds to enable the State to effect continued payment
under this Contract are not appropriated or otherwise made available. The Contractor
acknowledges that, if this Contract extends for several fiscal years, continuation of this
Contract is subject to appropriation or availability of funds for this project. If funds are not
appropriated or otherwise made available, the State shall have the right to cancel this
Contract at the end of the last period for which funds have been appropriated or otherwise
made available by giving written notice of cancellation to the Contractor. The State shall
give the Contractor written notice of such non-appropriation or unavailability within 30 days
after it receives notice of such non-appropriation or unavailability.

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

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

2.702 RIGHTS UPON CANCELLATION
Termination Assistance. If this Contract (or any Statement of Work issued under it) is
terminated for any reason prior to completion, Contractor agrees to provide for up to six (6)
months after the termination all reasonable termination assistance requested by the State to
facilitate the orderly transfer of such Services to the State or its designees in a manner designed
to minimize interruption and adverse effect. Such termination assistance will be deemed by the
parties to be governed by the terms and conditions of this Contract (notwithstanding its
termination) other than any terms or conditions that do not reasonably apply to such termination
assistance. Suchtermination assistance shall be at no additional charge to the State if the
termination is for Contractor’s Default pursuant to Section 2.602; otherwise the State shall
compensate Contractor for such termination assistance on a time and materials basis in
accordance with the Amendment Labor Ratesidentified within this Contract agreement.
B. Termination Assistance
If the Contract (or any Statement of Work issued under it) is terminated for any reason
before completion, Contractor agrees to provide for up to two-hundred seventy (270)
calendar days after the termination all reasonable termination assistance requested by the
State to facilitate the orderly transfer of such Services to the State or its designees in a
manner designed to minimize interruption and adverse effect. Such termination assistance
will be deemed by the parties to be governed by the terms and conditions of the Contract
(notwithstanding its termination) other than any terms or conditions that do not reasonably
apply to such termination assistance. The State shall compensate Contractor for such
termination assistance at the same rates and charges set forth in the Contract on a time and
materials basis in accordance with the Labor Rates indicated within Contractors pricing
section. If the Contract is terminated by Contractor under Section 20, then Contractor may
condition its provision of termination assistance under this Section on reasonable
assurances of payment by the State for such assistance, and any other amounts owed
under the Contract.
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Reservation of Rights

Any termination of the Contract or any Statement of Work issued under it by a party shall be
with full reservation of, and without prejudice to, any rights or remedies otherwise available
to such party with respectto any claims arising prior to or as a result of such termination.

End of Contract Transition

In the event the Contract is terminated, for convenience or cause, or upon expiration, the
Contractor agrees to comply with direction provided by the State to assistin the orderly
transition of equipment, services, software, leases, etc. to the State or a third party
designated by the State. In the event of termination or the expiration of the Contract, the
Contractor agrees to make all reasonable efforts to effect an orderly transition of services
within a reasonable period of time that in no event will exceed 270 calendar days. These
efforts shall include, but are not limited to, the following:

(1) Personnel - The Contractor shall work with the State, or a specified third party, to
develop a transition plan setting forth the specific tasks and schedule to be
accomplished by the parties, to effect an orderly transition. The Contractor shall allow
as many personnel as practicable to remain on the job to help the State, or a specified
third party, maintain the continuity and consistency of the services required by the
Contract. In addition, during or following the transition period, in the event the State
requires the Services of the Contractor’s subcontractors, as hecessary to meet its
needs, Contractor agrees to reasonably, and with good-faith, work with the State to
use the Services of Contractor’s subcontractors.

(2) Knowledgeable Personnel. Contractor will make available to the State or a Third Party
Provider knowledgeable personnel familiar with the operational processes and
procedures used to deliver products and services to the State. The Contractor
personnel will work with the State or third party to help develop a mutually agreeable
transition plan, work to transition the process of ordering, shipping and invoicing
equipment and services to the State.

(3) Information - The Contractor agrees to provide reasonable detailed specifications for
all Services needed by the State, or specified third party, to properly provide the
services required under the Contract. The Contractor will also provide any licenses
required to perform the Services under the Contract.

(4) Software. - The Contractor shall reasonably assist the State in the acquisition of any
Contractor software required to perform the Services under the Contract. This shall
include any documentation being used by the Contractor to perform the Services
under the Contract. If the State transfers any software licenses to the Contractor,
those licenses shall, upon expiration of the Contract, transfer back to the State at their
current revision level.

(5) Payment - If the transition results from a termination for any reason, reimbursement
shall be governed by the termination provisions of the Contract. If the transition results
from expiration, the Contractor will be reimbursed for all reasonable transition costs
(i.e. costs incurred within the agreed period after Contract expiration that result from
transition operations). The hourly rates or fixed price to be charged will be agreed
upon prior to the work commencing.

(6) Single Point of Contact. Contractor will maintain a Single Point of Contact (SPOC) for

the State after termination of the Contract until all product and service obligations have
expired.
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E.

Transition out of this Contract

(1) In the event that this Contract is terminated, dissolved, voided, rescinded, nullified, or
otherwise rendered unenforceable, the Contractor agrees to perform the following
obligations, and any others upon which the State and the Contractor agree:

(i) Cooperating with any contractors, vendors, or other entties with whom the
State contracts to meet its telecommunication needs, for at least two hundred
and seventy (270) days after the termination of this Contract;

(i) Reserved.

(i) Providing the State with all asset management data generated from the
inception of this Contract through the date on which this Contract is terminated,
in a comma-deliminated format unless otherwise required by the Program
Office;

(iv) Reconciling all accounts between the State and the Contractor;

(v) Allowing the State to request the winding up of any pending or ongoing projects
at the price to which the State and the Contractor agreed at the inception of the
project;

(vi) Freezing all non-critical software changes;

(vii)  Notifying all of the Contractor's subcontractors of procedures to be followed
during the transition out phase;

(viii)  Assisting with the communications network turnover, if applicable;

(ix) Assisting in the execution of a parallel operation until the effective date of
termination of this Contract

) Answering questions regarding post-migration services;

(xi) Delivering to the State any remaining owed reports and documentation still in
the Contractor’s possession.

(2) In the event that this Contract is terminated, dissolved, voided, rescinded, nullified, or
otherwise rendered unenforceable, the State agrees to perform the following
obligations, and any others upon which the State and the Contractor agree:

(i) Reconciling all accounts between the State and the Contractor;
(i) Completing any pending post-project reviews.

2.703 Deleted/Not Applicable

2.704 STOP WORK

1.

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 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:

a) Cancel the stop work order; or
b) 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:

a) 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

55




=
CONTRACT #071B1300082 ‘

2.705

b) 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.

3.  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.

4. 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.

SUSPENSION OF WORK

The Contract Administrator may order the Contractor, in writing, to suspend, delay, or interrupt all
or any part of the work of this contract for the period of time that the Contract Administrator
determines appropriate for the convenience of the Government.

If the performance of all or any part of the work is, for an unreasonable period of time, suspended,
delayed, or interrupted (1) by an act of the Contract Administrator in the administration of this
contract, or (2) by the Contract Administrator's failure to act within the time specified in this
contract (or within a reasonable time if not specified), an adjustment shall be made for any
increase in the cost of performance of this contract (excluding profit) necessarily caused by the
unreasonable suspension, delay, or interruption, and the contract modified in writing accordingly.
However, no adjustment shall be made under this clause for any suspension, delay, or interruption
to the extent that performance would have been so suspended, delayed, or interrupted by any
other cause, including the fault or negligence of the Contractor, or for which an equitable
adjustment is provided for or excluded under any other term or condition of this contract.

A claim under this clause shall not be allowed:

(1) For any costs incurred more than 20 days before the Contractor shall have notified the
Contract Administrator in writing of the act or failure to act involved (but this requirement
shall not apply as to a claim resulting from a suspension order); and

(2) Unless the claim, in an amount stated, is asserted in writing as soon as practicable after the
termination of the suspension, delay, or interruption, but not later than the date of final
payment under the contract.

2.8 Changes, Modifications, and Amendments

2.801

2.802

APPROVALS

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

TIME EXTENTIONS

Time extensions for contract changes will depend upon the extent, if any, by which the changes
cause delay in the completion of the various elements of performance as described in the
statement of work. The change order granting the time extension may provide that the contract
completion date will be extended only for those specific elements related to the changed work and
that the remaining contract completion dates for all other portions of the work will not be altered.
The change order also may provide an equitable readjustment of liquidated damages under the
new completion schedule.
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2.803

2.804

2.805

MODIFICATION

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

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

written approval has been granted by Acquisition Services.

AUDIT AND RECORDS UPON MODIFICATION

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

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

1. The proposal for modification;

2.  The discussions conducted on the proposal, including those related to negotiation;

3. Pricing of the modification; or

4.  Performance of the modification.

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

If this contractis completely or partially terminated, the records relating to the work terminated
shall be made available for 3 years after any resulting final termination settlement.

CHANGES

(@) The Contract Administrator may, at any time, without notice to the sureties, if any, by written
order designated or indicated to be a change order, make changes in the work within the
general scope of the contract, including changes:
(1) In the specifications (including drawings and designs);
(2) In the method or manner of performance of the work;
(3) In the Government-furnished facilities, equipment, materials, services, or site; or
(4) Directing acceleration in the performance of the work.

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

(1) The date, circumstances, and source of the order; and
(2) That the Contractor regards the order as a change order.

(c) Except as provided in this clause, no order, statement, or conduct of the Contract
Administrator shall be treated as a change under this clause or entitle the Contractor to an
equitable adjustment.
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Attachment A - Price Proposal

The following table illustrates the hourly billing rates proposed for the first three years of the
contract.

Table A
Consultant State Fiscal Year

FY2011 FY2012 FY2013
Fellow of the Society of Actuaries
(FSA) $440.00 $440.00 $453.20
All Other FSAs $275.00 $275.00 $283.25
All Associate of the Society of
Actuaries $180.00 $180.00 $185.40
Non-Professionals $140.00 $140.00 $144.20
Administrative $80.00 $80.00 $82.40

Note: FSA rate will be billed for Principals only. This would include Robert M.
Damler.

The following table illustrates the annual data storage costs proposed for the first three years of the
contract.

Table B
Data Storage State Fiscal Year
FY2011 FY2012 FY2013
Annual Data Storage Costs N/A N/A N/A
Sub-Total, Table B $0.00

Note: Milliman will not bill for data storage.

The following table illustrates the annual travel costs (if applicable) proposed for the first three
years of the contract.

Table C
Travel State Fiscal Year
FY2011 FY2012 FY2013
Annual Travel Costs N/A N/A N/A
Sub-Total, Table C $0.00

Note: Milliman will not bill for travel expenses.
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