STATE OF MICHIGAN

ENTERPRISE PROCUREMENT

Department of Corrections

206 E. Michigan Ave. Lansing, M1 48809
P.0. BOX 30003 Lansing, M1 48908

CONTRACT CHANGE NOTICE

Change Notice Number 3
to

Contract Number 472B4300052

Morse Watchmans, Inc.

2 Morse Road

Oxford, CT 06478

Barbara Dembek, Account Executive
{203) 264-4948, Ext. 532
Barbara@morsewatchman.com
7098

Edward S. Vallad MDOC
(517) 241-2361 '
ValladE@michigan.gov

M Amold Vande Mark MDOC
0 (517 a73-2447

! ) VandemarkA@michigan.gov

CONTRACTOR

CONTRACT SUMMARY

DESCR:PTIO Morse Watchmans Key Systems for Correctlonal Facalltles

Y N —

DESCRIPTION OF CHANGE NOTICE

$2,300,000.00 .00 $2,300,000.00
DESCRIPTION: The first and second option years are hereby exercised. The contract expiration date is chahged to

February 28, 2019. The Contract Administrator is changed to Amold Vande Mark. All other specifications, terms,
and conditions of this contract remain the same.

Revised 5/4/2016



CHANGE NOTICE NO, 3 TO CONTRACT NO. 47284300052

FOR THE CONTRACTOR:

Morse Watchmans, Inc.
Company Name

\5&&24& ,_Dgrmfaé’

Authorized Agent Signature

Barbara Dembek
Authorized Agent (print or Type)

August 16, 2016

Date

FOR THE STATE:

q' Aoy
Signature U 7

Tew- Ao Sweery, Detury Digeenon

Name & Title

/M.D.0.C .

Agency

é,/ﬂ//é

Date

Revised 4/212016



STATE OF MICHIGAN
DEPARTMENT OF CORRECTIONS
FISCAL MANAGEMENT
P.O. BOX 30003
LANSING, MICHIGAN 48909

CHANGE NOTICE NO. 2
to
CONTRACT NO. 472B4300052
between
THE DEPARTMENT OF CORRECTIONS
and

NAME AND ADDRESS OF CONTRACTOR: CONTRACTOR TELEPHONE:
Morse Watchmans, Ine. 203-264-4949
2 Morse Road CONTRACTOR FAX:
Oxford, CT 06478 203-264-8367

STATE CONTACT:
CONTRACTOR CONTACT: Barbara Dembek, Account Exccutive Edward S. Vallad
barbara@ morsewatchman.com, 203-264-4949, Ext. 532 517-241-2361

vallade@michigan.gov

DESCRIPTION OF CONTRACT:

Morse Watchmans Key Systems for Correctional Facilities
CONTRACT PERIOD: FROM: TEx

03/01/2014 02/28/2017

TERMS:

1% Net 15
MISCELLANEQUS INFORMATION:

The maximum amount payable to the Contractor, including travel expense reimbursement, is
$2,300,000.00, an increase of $1,000,000.00.

All terms and conditions of the original Contract remain the same.

Current Authorized Spend Limit: $2, 300,000.00 _
__.M.__mm..__m__,m__u-————l'-——_ﬁ =

FOR THE CONTRACTOR: FOR THE STATE:
Morse Watchmans, Inc. ; fz A Areirsy
Firm Name [/ Signature
“_\_éf ?E !@ (A 4 _)2 % Jeri Ann Sherry
Authorlzed A&ent S:g,nature Name
Y thp Deputy Director
Authorized Agent (Print or Type) Title
-1 -15 _ |

Date " Date



- STATEOFMICHIGAN. .
* DEPARTMENT OF CORRFCTIONS |
T NSCAL “r\ﬁt\GLMLN :

,,203-261;‘4949
'CONTRACTOR I‘AX




STATE OF MICHIGAN .
DEPARTMENT.OF CORRECTIONS - -
FISCAL MANAGEMENT '

- .0, BOX 30003 : .
LANSING,‘I\-{iCIiIGAN ; "48909

CONTRACT N O 472B4300052

S hetween o
THD DFPART\IENT OT CORRECTIONS
_ gk and :
"NAME AND ADDRESS OF CON F RAC?OR CONTRACTOR TFLFPHO\JE
Morse ‘.V‘ltchimns, Inc.: - 203-264-4949
2 Morse Road : ' CONTRACTOR FAX:
Oxford, CT 06478 203-264-8367
' ' ' STATE CONTACT:

CONTRACTOR CONTACT: Bar haira Dembek; Acconint F\ecutwe

_hfuim'ﬂmmscu 1tchnmn con, 203- 264~4949

E}\t 532

Edward S, Vallad
-5i7~241 2361 B

' vﬂlhdc@mlchagan goy :

' 'DE?CR;PTEON OF.CONTRACT:

. Mer se W?fchmfan‘; Kev Svstems f(n Cnuect;oml Fqcllliies

CONTRACT-PER-EOI:) FROM:

03/0 1/2014

S TO:

| TERMS:

1% Net 15

7 ,02128/2{)17

“MISCELLANEOUS INFORMATION:

1518 the event of any conflicts between the speufiwtmns, terms and conditions indicated by the
State-\iDOC and those mdlcated by the Conti actor, ihose (}f thc St‘lt&MDOC take precedence,

“The maximu m amount pﬂyflble to the Cont; actor, mciudmg tl avel expense relmbmscment is

$500, 800 00,

: .Cin'_ifen't Antha‘rifzed Spéﬁfd Liahit:

- $500,000.00

' FOR THE CO\"I RACTGR

-;I‘ORTHESlAI‘E

Cye MMM

_// S:gnatule - U;
Jeu Ann Shexn’

ﬁ“"?\nthouzcd Agent Slgnamre ERE Name_
Fernando Pires : Deputv]}neetor
_A_tit_h' ized Agent (Punt or Type):_ “Titl
rebruary 6, 2014 03/04 T;Lo 1
o s Date -

T Dat

ORew o201
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STATE OF MICHIGAN
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Morse Watchmans Key Systems for Correctional Facilities
Contract Number 472B4300052
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Definitions
This section provides definitions for terms used throughout this document.
Business Day - whether capitalized or not, means any day other than a Saturday, Sunday, State employee
temporary layoff day, or State-recognized legal holiday (as identified in the Collective Bargaining
Agreement for State employees) from 8:00 a.m. through 5:00 p.m. Eastern Time unless otherwise stated.
Buyer — the State-MDOC staff person identified on the cover page of this RFP.

Chrenic Failure - as defined in applicable Service Level Agreements.

Contract — based on this RFP, an agreement that has been approved and executed by the awarded bidder,
the State-MDOC, and the State Administrative Board.

Contractor — the awarded bidder after the Effective Date.
Days - Business Days unless otherwise specified.
Deliverable(s) - physical goods or commodities as required or identified in a Statement of Work,

Eastern Time — either Eastern Standard Time or Eastern Daylight Time, whichever is prevailing in
Lansing, Michigan.

Effective Date - the date that a binding Contract is executed by the final party.

Final Acceptance - has the meaning provided in Section 2.8.7, Final Acceptance, unless ofherwise stated
in Article 1.

Key Personnel - any personnel designated as Key Personnel in Sections 1.3.3, Staff, Dutics, and
Responsibilities, and 2.4.2, Contractor Key Personnel, subject to the restrictions of Section 2.4.2.

Post-Industrial Waste - 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.

Purchase Order - a written document issued by the State-MDOC that requests full or partial
performance of the Contract.

State - the State of Michigan.

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

Stop Work Order - a notice requiring the Contractor to fully or partially stop work in accordance with
the terms of the notice. :

Subcontractor - a company or person that the Contractor delegates performance of a portion of the

Deliverable(s) to, but does not include mdependcnt contractors engaged by the Contractor solely in a staff
augmentation role.
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Unauthorized Removal - the Conftractor's removal of Key Personnel without the prior written consent of
the State-MDOC.
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Article 1 — Statement of Work

1.1 Project Identification

1.1.1 _ Project Request
This is a Contract that will enable the Michigan Department of Corrections (State-MDOC) to purchase
compatible high security electronic key monitoring systems and parts for installation and use in its
prisons/correctional facilities to maintain its current key monitoring system. This will standardize the
purchase of compatible systems and parts needed to maintain the State-MDOC’s Morse Watchmans
KeyWatcher system. The State-MDOC staff will install the compatible systems and parts ordered and
will maintain the State-MDOC’s high security electronic key monitoring systems. This project will
include all compatible systems and parts for the State-MDOC’s existing correctional facilities Statewide,
and any additional facilities that may be opened. No installation or maintenance will be performed by the
Contractor, and installation and maintenance are not part of this Contract.

1.12 Background
The State-MDOC has installed a high security electronic key monitoring system in every correctional
facility Statewide, Currently, 32 correctional facilities utilize the Morse Watchmans KeyWatcher System
and a Contract is required to order compatible systems and parts in order for the State-MDOC to maintain
its system in each facility.

1.2 Scope of Work and Deliverable(s) .

1.2.1  Reserved

1.2.2 _ Deliverable(s)
The Contractor must provide the following deliverable(s):

1. The Contractor must provide compatible systems and parts as requested (see Attachment A,
Specifications and Attachment B, Pricing).

2. The Contractor must provide compatible systems and parts that can be configured with either
random or non-random key return (see Attachment A, Specifications).

3, The Contractor must provide a choice of eight smart key colors to distinguish special keys: red
blue, yellow, green, black, brown, gray, and white (see Attachment A, Specifications).

4. The Contractor must provide a minimum choice of six, eight or 16-key location modules to
prevent overcrowding in the cabinet when securing large or over-sized key rings.

5. The Contractor must provide a minimum two-year warranty on all systems and parts supplied to
the State-MDOC (see attached warranty). The Contractor must pay transportation charges when
shipping a warranty part to the State-MDQC. It is the responsibility of the State-MDOC to pay
transportation charges when returning defective parts back to the Contractor. Any claim made
under the Contractor’s warranty must be accompanied by the serial number of the KeyWatcher.

6. The Contractor must provide at no charge to the State-MDOC, telephone support during Eastern
Standard Time business hours. This will be 8:00 a.m. — 5:30 p.m., Monday — Friday, with the
exception of the following holidays: New Year’s Day, Good Friday, Memorial Day, July 4ih
Labor Day and Christmas Day.
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All employees are located at Morse Watchmans, Inc. Corporate Headquarters located at 2 Morse
Road, Oxford, CT 06478. The toll-free telephone number is 800-423-8256. The extensions for
the technical support staff and their emails are below:

Mario Luls mario@morsewatchman.com, 800-423-8256, Ext. 522 .
Joseph Lopez, josephl@morsewatchman.com, 800-423-8256, Ext. 521
Kevin Capobianco, kevin{@morsewatchman.com, 800-423-8256, Ext, 527
Dan MacDonald, danm@morsewatchman.com, 800-423-8256, Ext. 539
Bill Tucker, billt@morsewatchman.com, 800-423-8256, Ext. 524

7. The Contractor must provide complete specifications of compatible systems and parts upon
request by the State-MDOC.

1.2.3 Ouantity
The State-MDOC is neither obligated to purchase nor will it guarantee the purchase of any specific
quantity of compatible systems and parts.

1.24  Ordering
The State-MDOC will issue a Purchase Order to order any deliverable(s). The Contractor is not
authorized to begin performance until receipt of a Purchase Order.

1.2.5  Alternate Bids
Deleted — Not Applicable

13 Management and Staffing

1.3.1 _ Project Management
The Contractor must carry out the supplying of the compatible systems and parts under the direction and
control of the State-MDOC.

1.3.2 Reporis
Deleted — Not Applicable

1.3.3 _ Staff, Duties, and Responsibilities
The Coniractor’s key personnel are located at Morse Watchmans, Inc. Cmporate Headquarters located at
2 Morse Road, Oxford, CT 06478.

Fernando Pires, CEO/Vice President

Joseph Granitto, Director of Technology Solutions
Responsibie for technical support and engineering personnel. Also provides support to technical staff to
ensure customers receive highest level of support.

Barbara Dembek, Account Executive
Responsible for all sales activities to include pxovxdmg price quotations and customer support. Also
maintains contact with all customers to ensure high level of customer satisfaction.

Steve Soares, Service Department Manager
Oversees all Technical Support Representatives:

Mario Luis
Joseph Lopez
Kevin Capobianco
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Dan MacDonald
Bill Tucker

1.3.4 Meetings
The Contractor must attend meetings requested by the State-MDOC. Meetings requested by the State-
MDOC will be done via telephone conference or.video conference.

1.3.5  Place of Performance

Full Address of Place of Owner/Operator of Facility to be | Percent (%) of Contract YValue to
Performance Used be Performed at Listed Location

2 Morse Road Morse Watchmans, Inc. 100%
Oxford, CT 06478

1.3.6 Reserved

1.3.7  Binding Commitments

The following are representatives with the authority to make binding commitments on the Contractor’s
behalf:

Fernando Pires, CEO/Vice President
2 Morse Road

Oxford, CT 06478

Telephone: 203-264-4949, Ext. 0
Fax: 203-264-8367

Email: morse@morsewatchman.com

Mr. Pires has authority to make all binding commitments.

Barbara Dembek, Account Executive

2 Morse Road

Oxford, CT 06478

Telephone: 203-264-4949, Ext. 532
Fax: 203-264-8367

Email; Barbara@morsewatchiman.com

Ms. Dembek has authority to make all binding corm:mtmcnts

1.3.8  Training
Deleted — Not Applicable

1.3.9  Security _
The Contractor will be utilizing United Parcel Service (UPS) for small package deliveries and Team
Worldwide for large shipments. All orders are insured for full value of product being shipped. Deliveries
shall be Monday through Friday, 6:30 a.m.-1:30 p.m. EST. No deliveries will be accepted on State of
Michigan holidays. Items delivered shall meet State-MDOC approval. There shall be nothing loaded on
or in the truck other than the items being delivered. Ifthe delivery driver will be entering a secure area,
the carrier shall call the State-MDOC at least 48 hours prior to delivery and provide information for Law
Enforcement Information Network (LEIN) clearance of the delivery driver, The delivery vehicle overall
length shall not exceed 65 feet. The Contractor should be aware that there is a possibility of a delay upon
-arrival at any of the correctional facilities which could prohibit delivery carriers from entering the facility
or warehouse at that time. The State-MDOC will not be responsible for any additional charges which
may arise due to delivery delays caused by facility mobilization or any other reason.
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1.4 Delivery and Aeceptance

1.4.1 Timeframes
All deliverable(s) must be delivered within 30 calendar days after receipt of order. The receipt of order
date is governed in the same manner as notices sent under Section 2.3.6, Notices. '

1.4.2  Minimum Order
1. There is no minimum order for quantity or dollar amount.
2. There will not be any additional charges or handling fees.

1.4.3  Packaging
Packaging and containers must meet the current requirements of State and Federal law applicable to rail
and motor carrier freight classifications, which will permit application of the lowest freight rate. Orders
shipped by UPS will be packaged in cardboard boxes. KeyWatcher systems shipped by common carrier
(Team Worldwide)} will also be packaged in cardboard boxes and placed on wooden pallets.

1.4.4  Palletizing
Shipments must be palletized whenever possible. Manufacturer's standard 4-way shipping pallets must be
used. All orders shipped common carrier (KeyWatcher systems) will be sent on standard wooden
shipping pallets.

L.4.5  Delivery Term
Unless specified otherwise below, delivery is governed by Section 2.8.2, Delivery Responsibilities.

The State-MDOC will not pay shipping on orders of the main cabinet or any add-on cabinets; however,
the State-MDOC will pay shipping charges for all other non-warranty purchases.

Where the weight of the shipment is less than 150 Ibs. or where shipments could be separated into smaller
parcels, the bidder must use the State's current express delivery carrier, which is UPS. If the shipment
weighs less than 150 Ibs., but the deliverable costs $3,000.00 or more, it must be sent by a State-MDOC
authorized carrier. :

If the Contractor fails to follow these shipping instructions, the State-MDOC will pay the carrier used and
deduct the difference from the Contractor’s invoice for the amount that was charged and pay the lesser
amount that would have been charged if the required carrier had been used.

1.4.6 __Acceptance Process
The acceptance process is defined in Section 2.8.4, Acceptance of Deliverable(s).

L4.7 Criteria
The State-MDOC will use the following criteria to determine acceptance of deliverable(s):

L. All systems and parts must be compatible with the Morse Watchmans KeyWatcher System.

L35 Pricing
1.5.1 Pricing
See Attachment B, Pricing.

1.5.2  Quick Payment Terms
The Contractor will offer a quick payment discount of 1% off an invoice if paid within 15
days from the State-MDOC’s receipt of the invoice or delivery of the deliverable(s),
whichever is later.
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1.5.3 Price Term _
Prices in Attachment B, Pricing are firm with prospective renegotiation at an agreed upon time. The
criteria for a re-determination of pricing are under Section 2.3.5, Price Changes.

1.5.4  Tax Excluded firom Price

(a) Sales Tax: The State is exempt from sales tax for divect purchases. The Contractor’s prices
must not include sales tax. The State-MDOC will furnish exemption certificates for sales tax
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-fiee, or tax-
reimbursable sale will be sent upon request. If a sale is tax exempt or tax reimbursable under the
Internal Revenue Code, the Bidder's prices must not include the Federal Excise Tax.

1.5.5 Invoices
The Contractor’s invoice must include:

(a) Date

{b) Purchase Order #
(c} Quantity

{d) Deliverable

() Unit Price

() Total Price

1.6 Commadity Requirements

1.6.1 _ Customer Service
The Contractor will accept orders electronically, by telephone, by fax or by written request. Verbal orders
will not be accepted to ensure that only authorized individuals are placing orders. Orders received will be
acknowledged either by telephone or email. '

Contact Barbara Dembek, Account Executive
Telephone: 800-423-8256, Ext. 532
Email: Barbara@morsewatchman.com

1.6.2  Research and Development
The Contractor employs a full team of engineers who are continuously developing existing product line
and looking toward new technology in the future.

1.6.3  Quality Assurance Program
The Contractor has internal administrative and procedural policies in place that all Contractor employees
must follow to ensure high level quality product is manufactured and shipped to all customers.

1.6.4 Warranty for Deliverable(s)
During the Contractor’s two-year warranty period, should there be a problem with the KeyWatcher, the
State-MDOC will need to contact one of the Coniractor’s Technical Support Representatives who will
troubleshoot the problem and send next day air {at no charge) any necessary replacement parts: It will be
the State-MDOC’s responsibility to replace parts in KeyWatcher. The Contractor’s representative will
not be on-site to replace/repair KeyWatcher systems/parts. The Contractor will issue an RMA for the
return of defective parts which need to be returned {(the State-MDOC is responsible for shipping charges
incurred in returning RMA parts). If RMA parts not returned, the State-MDOC will be invoiced for cost
of new parts sent at no charge. Original purchase of KeyWatcher is warranted for two years. After the .
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two-year KeyWatcher warranty expires, any replacement parts ordered will be covered by a 90-day
warranty.

L.6.5 Special Incentives
There are no returns on KeyWatcher systems ordered as they are manufactured to 01del If withiin 30
days of placing order for parts, items can be returned with a restocking fee of 20% of cost of parts
returned. If items were shipped incorrectly by the Coniractor, correct items will be shipped at no charge
to the State-MDOC.

1.6.6 Energy Efficiency
Deleted — Not Applicable

1.6.7  Envirommental Requirements
Deleted — Not Applicable

1.6.8  Recyeled Content and Recyclability

(a) Deliverable(s). Without compromising performance or quality, the State-MDOC prefers
deliverable(s) containing higher percentages of recycled materials, The Contractor must indicate an
estimate of the percentage of recycled materials, if any, contained in each deliverable:

0% (total estimated percentage of recovered material)
0% (estimated percentage of post-consumer material)
0% (estimated percentage of post-industrial waste)

(b) Packaging. The State-MDOC prefers packaging materials that:
(i) are made from recycled content that meets or exceeds all Federal and State recycled
content guidelines (currently 35% post-consumer for all corrugated cardboard);
(ii) minimize or eliminate the use of polystyrene and other difficult to recycle materials;
(iii) minimize or eliminate the use of packaging and containers or, in the alternative,
minintize or eliminate the use of non-recyclable packaging and containers;
{ivy provide for a return program where packaging can be returned to a specific location
for recycling; and
(v) contain materials that are easily recyclable in Michigan,

1.6.9 Materials Identification and Tracking

(a) Hazardous Chemical Identification. The Contractor must list any hazaldous chemical, as
defined in 40 CFR §370.2, to be delivered. Each hazardous chemical must be properly identified,
including any applicable identiﬁcation number, such as a National Stock Number or Special Item
Number. Material Safety Data Sheets must be submitted in accordance with the Federal Emergency
Planning and Community Right-to-Know Act, 42 USC 11001 ef seg., as amended. This list must be
updated whenever any other chemical to be delivered is hazardous.

Chemical | Identification Number
(if none, enter None")

None

{(b) Mercury Content. Under MCL 18.1261d, the Contractor must offer mercury-free products
whenever possible. The Contractor must explain if it intends to provide products containing mercury and
whether cost competitive alternatives exist. If cost competitive alternatives do not exist, the Contractor
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must disclose the amount or concentration of mercury and justification as to why this particular product is
essential. All products containing mercury must be labeled as containing mercury.

(¢) Brominated Flame Retardants. The State-MDOC prefers to purchase products that do not
contain brominated flame retardants (BFRs) whenever possible. The Confractor must disclose whether
the products contain BIRs.

(d) Environmental Permits and Requirements. The Contractor must disclose whether any of
its facilities are in violation of any environmental laws. The Contractor must immediately notify the
State-MDOC of the receipt of any EPA, State, or local agency communication indicating that any of the
Contractor’s facilities are in violation of applicable environmental laws.
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Article 2— Terms and Conditions

2.1 Contract Term

2.1.1 _Contract Term
The Contract is for a period of three years beginning March 1, 2014 through February 28, 2017, All
outstanding Purchase Orders must also expire upon the termination (cancellation for any of the reasons
listed in Section 2.150) of the Contract, unless otherwise extended under the Contract. Absent an early
termination for any reason, Purchase Orders issued but not expired, by the end of the Contract’s stated
term, will remain in effect for the balance of the fiscal year for which they were issued.

2.1.2  Options to Rernew
This Contract may be renewed for up to two additional one-year period(s). Renewal must be by mutual
written agreement of the parties.

2.2 Payments and Taxes

2.2.1 _ Fixed Prices for Deliverable(s) :
Prices are fixed for all deliverable(s) and for all of the associated payment milestones and amounts.

2,22 __Payment Deadlines
Undisputed invoices will be due and payable by the State, in accordance with the State's standard
payment procedure as specified in 1984 PA 279, MCL 17.51 ef seq., within 45 days after receipt.

2.2.3  Reserved

2.2.4  Reserved

2.2.5 Final Payment and Waivers
The Contractor's acceptance of final payment by the State constitutes a waiver of all claims by the
Contractor against the State-MDOC for payment under this Contract, other than those claims previously
filed in writing on a timely basis and still disputed. For other claims, final payment by the State-MDOC
will not constitute a waiver by either party of any rights as to the other party's continuing obligations, nor
will it constitute a waiver of any claims under this Contract, including claims for deliverable(s) not
reasonably known to be defective or substandard.

2.2.6 _ Electronic Payment Requirement
As required by MCL 18.1283a, the Contractor must electronically register with the State at
http://www.michigan. gov/cpexpress to receive clectronic fund transfer (EFT) payments.

2.2.7  Employment Taxes
The Contractor must collect and pay all applicable Federal, State, and local employment taxes.

2.2.8  Sales and Use Taxes
The Contractor must register and remit sales and use taxes on taxable sales of tangible personal property
or services delivered into the State-MDOC. If the Contractor lacks sufficient presence in Michigan to be
required to register and pay taxes, it must do so on a voluntary basis. The requirement to register and
remit sales and use taxes extends to (a) all members of a "controlled group of corporations” as defined in
§ 1563(a) of the Internal Revenue Code, 26 USC 1563(a), and applicable regulations; and (b} all
organizations under common control that make sales at retail for delivery into the State-MDOC. Any
United States Department of Treasury regulation that references "two or more trades or businesses under
common control" includes organizations such as sole proprietorships, partnerships (as defined in §
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7701(a)(2) of the Internal Revenue Code, 26 USC 7701(a)(2)), trusts, estates, corporations, or limited
liability companies.

2.3 Contract Administration

2.3.1  Issuing Office
This Contract is issued by the State-MDOC. The State-MDOC is the only entity authorized to modify
the terms and conditions of this Contract, including the prices and specifications. The Contract
Administrator within the State-MDOC is Central Office Procurement,

2.3.2  Contract Compliance Inspector
The Contract Compliance Inspector, named below, will monitor and coordinate Contract activities on a
day-to-day basis. However, monitoring of this Contract implies no authority to modify the terms and
conditions of this Contract, including the prices and specifications.

Edward S. Vallad, Assistance Physical Plant Manager
Physical Plant Division

Department of Corrections

P.O. Box 30003

Lansing, MI 48933

Email: ValladE@michigan.gov

Telephone: 517-241-2361

Fax; 517-241-5129

2.3.3  Project Managey
Deleted — Not Applicable

2.3.4 Contract Changes

(a) If the State-MDOC requests or directs the Contractor to provide any deliverable(s) that the
Contractor believes are outside the scope of the Contractor's responsibilities under the Contract, the
Contractor must notify the State-MDOC before performing the requested activities. If the Contractor fails
to notify the State-MDOC, any activities performed will be considered in-scope and not entitled to
additional compensation or time. If the Contractor begins work outside the scope of the Contract and then
ceases performing that work, the Contractor must, at the request of the State-MDOC, retract any out-of-
scope work that would adversely affect the Contract.

(b) The State-MDOC or the Confractor may propose changes to the Contract. If the Contractor
or the State-MDOC requests a change to the deliverable(s) or if the State-MDOC requests additional
deliverable(s), the Contractor must provide a detailed outline of all work to be done, including tasks,
timeframes, listing of key personnel assigned, estimated hours for each individual per deliverable, and a
complete and detailed cost justification. If the parties agree on the proposed change, the State-MDOC
Central Office Procurement will prepare and issue a notice that describes the change, its effects on the
deliverable(s), and any affected components of the Contract (Contract Change Notice).

(¢) No proposed change may be performed until the State-MDOC Central Office P10cu1ement
issues a duly executed Confract Change Notice for the proposed change

2.3.5  Price Changes
If allowed by Section 1.5.3, Price Term, the State-MDOC and the Contractm will complete a pricing
review (Review) every 365 days following the Effective Date, to allow for changes based on actual costs
incurred. Requested changes may include increases or decreases in price and must be accompanied by
supporting information indicating market support of proposed modifications (such as the CPI and PPI Us
City Average, as published by the US Department of Labor, Bureau of Labor Statistics).
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(a) The State-MDOC may request a Review upon 30 days written notice that specifics what
deliverable is being reviewed. At thereview, each party may present supporting information including
information created by, presented, or received from third partics.

{(b) Following the presentation of supporting information, both parties wili have 30 days to
review the supporting information and prepare any written response.

(c} In the event the review reveals no need for modifications of any type, pricing will remain
unchanged untess mutually agreed to by the paities. However, if the review reveals that changes may be
recommended, both parties will negotiate in good faith for 30 days unless extended by mutual agreement
of the parties.

(d) If the supporting information reveals a reduction in prices is necessary and Contractor agrees
to reduce rates accordingly, then the State-MDOC may elect to exercise the next one year option, if
available, )

(e) If the supporting information reveals a reduction in prices is necessary and the parties are
unable to reach agreement, then the State-MDOC may eliminate all remaining Contract renewal options.

(f) Any changes based on the Review must be implemented through the issuance of a Contract
Change Notice.

2.3.6 _ Notices
All notices and other communications required or permitted under this Contract must be in writing and
will be considered given when delivered personally, by fax (if provided) or by email (if provided), or by
registered mail, return receipt requested, addressed as follows (or any other address that is specified in
writing by either party):

Department of Corrections
P.O. Box 30003

Lansing, MI 48933
Telephone: 517-373-3800
Fax: 517-241-5129

If to Contractor;

Morse Watchmans, Inc.

2 Morse Road

Oxford, CT 06478

Barbara Dembek :
Email: Barbara@morsewatchman.com
Telephone: 203-264-4949, Ext. 532
Fax: 203-264-8367

Delivery by a nationally recognized overnight express courier will be treated as personal delivery.

2.3.7 Covenant of Good Faith
Each party must act reasonably and in good faith. Unless otherwise provided in this Contract, the parties
will not unreasonably delay, condition or withhold their consent, decision, or approval any time it is
requested or reasonably required in order for the other party to perform its responsibilities under the
Contract.

2.3.8 Assignments

(a) Neither party may assign this Contract, or assign or delegate any of its duties or obligations
under the Confract, to another party (whether by operation of law or otherwise), without the prior
approval of the other party. The State-MDOC may, however, assign this Contract to any other State
agency, department, or division without the prior approval of the Contractor.

(b) If the Contractor intends to assign this Contract or any of the Contractor's rights or duties
under the Contract, the Contractor must notify the State-MDOC and provide adequate information about
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the assignee at least 90 days before the proposed assignment or as otherwise provided by law or court
order. The State-MDOC may withhold approval from proposed assignments, subcontracts, or novations
if the State-MDOC determines, in its sole discretion, that the transfer of responsibility would decrease the
State-MDOC’s likelihood of receiving performance on the Contract or the State-MDOC’s ability to
recover damages.

(c) If the State-MDOC permits an assignment of the Contractor's right to receive payments, the
Contractor is not relieved of its responsibility to perform any of its contractual duties. All payments must
continue to be made to one entity.

2.3.9 Eguipment
The State-MDOC will not provide equipment and resources unless spec1ﬁca11y identified in the
Statement(s) of Work or other Contract exhibits.

2.3.10 Reserved

2.4 Contract Management

2.4.1 __Contractor Personnel Qualifications
All persons assigned by the Contractor to perform work must be employees of the Contractor or its
majority-owned subsidiaries, or a State-MDOC approved subcontractor, and must be fully qualified to
perform the work assigned to them, The Contractor must include this requirement in any subcontract.

2.4.2__Contractor Key Personnel

{a) The Contractor must provide the Contract Compliance Inspector with the names of Key
Personnel.

(b) The Contractor must dedicate Key Personnel to perform work for the duration of the Contract
as provided in Section 1.3.3, Staff, Duties, and Responsibilities.

(c) Before assigning a new individual to any Key Personnel position, the Contractor must notify
the State-MDOC of the proposed assignment, introduce the individual to the appropriate State-MDOC
representatives, and provide the State-MDOC with a resume and any other reasonably requested
information. The State-MDOC must approve or disapprove the assignment, reassignment, or replacement
of any Key Personnel. The State-MDOC may interview the individual before making its decision. If the
State-MDOQC disapproves an individual, the State-MDOC will provide a written explanation outlining the
reasons for the rejection.

(d) The Contractor may not remove any Key Personnel from their assigned roles without the
prior consent of the State-MDOC. The Contractor's removal of Key Personnel without the prior consent
of the State-MDOC constitutes Unauthorized Removal. Unauthorized Removal does not include
replacing Key Personnel for reasons beyond the Contractor's reasonable control, including illness,
disability, death, leave of absence, personal emergency circumstances, resignation, or termination for
cause, Unauthorized Removal does not include replacing Key Personnel because of promotions or other
job movements allowed by the Contractor's personnel policies or Collective Bargaining Agreement(s), as
long as the Contractor assigns the proposed replacement to train the outgoing Key Personnel for 30 days.
Any Unauthorized Removal will be considered a material breach of the Contract.

(¢) The Contractor must notify the Contract Compliance Inspector and the Contract
Administrator at least ten days before redeploying non-Key Personnel fo other projects,

2.4.3 . _Removal or Reassignment of Personnel at the State-MDOC's Request
The State-MDOC may require the Contractor to remove or reassign personnel if the State-MDOC has
legitimate, good-faith reasons articulated in a notice to the Contractor. Replacement personnel must be
fully qualified for the position. If the State-MDOC exercises this right, and the Contractor cannot
immediately rep}ace the removed personnel, the State-MDOC agrees to an equitable adjustment in
schedule or other terms that may be affected.
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2.4.4 _ Contractor Personnel Location
Subject to availability, the State-MDOC may allow selected Contractor personnel to use State-MDOC
office space.

2.4.5  Contractor Identification
The Contractor's employees must be clearly identitiable while on State-MDOC property by wearing a
- State-MDOC issued badge, and must clearly identify themselves and the company they work for
whenever making contact with State-MDOC personnel by telephorie or other means.

2.4.6 _ Cogperatign with Third Parties
The Contractor and its subcontractors must cooperate with the State-MDOC and its agents and other
contractors, including the State-MDOC's quality assurance personnel. The Contractor must provide
reasonable access to its personnel, systems, and facilities related to the Contract to the extent that access
will not interfere with or jeopardize the safety or operation of the systems or facilities.

2.4.7 Relationship of the Parties
The relationship between the State-MDOC and Contractor is that of client and independent contractor.
No agent, employee, or servant of the Contractor, or any of its subcontractors, is an employee, agent or
servant of the State-MDOC., The Coniractor will be solely and entirely responsible for its acts and the
acts of its agents, employees, servants, and subcontractors during the performance of the Contract.

2.4.8 _ Contractor Return of State-MDOC Equipment/Resources
The Contractor must return to the State-MDOC any State-MDOC furnished equipment, facilities and
other resources when no longer required for the Contract in the same condition as when provided by the
State-MDOC, reasonable wear and tear excepted.

2.4.9  Background Checks
The State-MDOC may investigate the Contractor's personnel before granting access to State-MDOC
facilities and systems. The scope of the background check is at the discretion of the State-MDOC and the
results will be used to determine eligibility for working within State-MDOC facilities and systems. The
investigations will include a Michigan State Police background check (ICHAT) and a Law Enforcement
Information Network (LEIN) check, and may include a Criminal Justice Information Services (CIIS)
fingerprint check. Proposed Contractor personnel may be required to complete and submit an RI-8
Fingerprint Card for the CJIS fingerprint check.

2.4.10 Compliance With State-MDOC Policies
All Contractor personnel must comply with the State's security and acceptable use policies for State 1T
equipment and resources, available at http://www.michigan.gov/cybersecurity/0,1607,7-217-
34395 34476---.00.html. Contractor personnel must agree to the State-MDOC's security and acceptable
use policies before the State-MDOC grants access to its I'T equipment and resources.. The Contractor
must provide these policies to prospective personnel before requesting access from the State-MDOC.
Contractor personnel must comply with all physical security procedures in State-MDOC facilities.

2.5 Subcontracting by Contractor

2.5.1  Contractor Responsible
The Contractor is responsible for the completion of ail deliverable(s). The State-MDOC will consider the
Contractor to be the sole point of contact with regard to all contractual matters, including payment of any
charges for deliverable(s). The Contractor must make all payments to its subcontractors or suppliers.
Except as otherwise agreed in writing, the State-MDOC is not obligated to make payments for the
deliverable(s) to any party other than the Contractor,
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2.5.2 _ State-MDOC Approval of Subcontractor

(a) The Contractor may not delegate any duties under this Contract to a subcontractor unless the
State-MDOC gives prior approval to the delegation. Attached as Exhibit A is a list of the subcontractors,
if any, approved by the State-MDOC as of the Effective Date. The State-MDOC is entitled to receive
copies of and review all subcontracts. The Contractor may delete or redact any proprietary information
before providing it to the State-MDOC.

(b) The State-MDOC may require the Contractor to terminate and replace any subcontractor the
State-MDOC reasonably finds unacceptable. The required replacement of a subcontractor must be
written and contain reasonable detail outlining the State-MDOC's reasons. If the State-MDOC exercises
this right, and the Contractor cannot immediately replace the subcontractor, the State-MDOC will agree to
an equitable adjustment in the schedule or other terms that may be affected by the State-MDOC's required -
replacement. If this requirement results in a delay, the delay will not be counted against any applicable
Service Level Agreement (SLA). '

2.5.3  Subcontract Requirements
Except where specifically approved by the State-MDOC, Contractor must include the obligations in
Sections 2.24.2, Media Releases, 2.4, Contract Management, 2.1 1, Confidentiality, 2.12, Records and
Inspections, 2.13, Warranties, 2,14, Insurance, and 2.23, Laws, in all of its agreements with
subcontractors,

2.5.4 Competitive Selection
Contractor must sclect subcontractors (including suppliers) on a competitive basis to the maximum
practical extent consistent with the objectives and requirements of this Contract.

2.0 Administrative Fee and Reporting

2.6.1  Administrative Fee and Reporting
Deleted — Not Applicable

2.7 Performance

2.7.1 _ Time of Performance

(a) The Contractor must immediately notify the State-MDOC upon becoming aware of any
circumstances that may reasonably be expected to jeopardize the completion of any deliverable(s) by the
scheduled due dates in the latest State-MDOC-approved delivery schedule and must inform the State-
MDOC of the projected actual delivery date.

(b) If the Contractor believes that a delay in performance by the State-MDOC has caused or will
cause the Contractor to be unable to perform its obligations according to specified Contract time periods,
the Contractor must immediately notify the State-MDOC and, to the extent practicable, continue to
perform its obligations according to the Contract time periods. The Contractor will not be in default for a
delay in performance to the extent the delay is caused by the State-MDOC.

2.7.2 Reserved

2.7.3 Liguidated Damages
The Contractor acknowledges that late or improper completion of the deliverable(s) will cause loss and
damage to the State-MDOC, and that it would be impracticable and extremely difficult to determine the
actual damage sustained by the State-MDOC as a result. If there is {ate or improper completion of the
deliverable(s), the State-MDOC is entitled to collect liquidated damages in the amount of $100.00 and an
additional $100.00 per day for each day the Contractor fails to remedy the late or improper completion of
the deliverable(s). In the event the State-MDOC terminates the Contract under Section 2.16, Termination
by the State-MDOC, the State-MDOC will be entitled to collect liquidated damages until the date of
termination. These amounts are not intended to be a penalty,
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2.7.4 Excusable Failure
Neither party will be liable for any default, damage or delay in the performance of its obligations that is
caused by government regulations or requirements, power failure, electrical surges or current fluctuations,
war, forces of nature or acts of God, delays or failures of transportation, equipment shortages, suppliers'
failures, acts or omissions of common carriers, fire, riots, civil disorders, labor disputes, embargoes,
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 a party;
provided the non-performing party and any Subcontractors are without fault in causing the default or
delay, and the 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.

1f a party does not perform its contractual obligations for any of the reasons listed, the non-performing
party will be excused from any further performance of its affected obligation(s) for as long as the
circumstances prevail. The non-performing party must promptly notify the other party immediately after
the excusable failure occurs, and when it abates or ends. Both parties must use commercially reasonable
efforts to resume performance.

If any of the reasons listed substantially prevent, hinder, or delay the Contractor’s performance of the
deliverable(s) for more than ten days, and the State-MDOC reasonably determines that performance is not
likely to be resumed within a period of time that is satisfactory to the State-MDOC, the State-MDOC
may: (a) procure the affected deliverable(s) from an alternate source without liability for payment so long
as the delay in performance continues; or (b} terminate any portion of the Contract so affected and
equitably adjust charges payable to the Coniractor to reflect those deliverable(s) that are terminated. The
State-MDOC must pay for all deliverable(s) for which Final Acceptance has been granted before the
termination date.

The Contractor will not have the right to any additional payments from the State-MDOC as a result of any
Excusable Failure or to payments for deliverable(s) not provided as a resulf of the Excusable Failure. The
Contractor will not be relieved of a default or delay caused by acts or omissions of its subcontractors
except to the extent that a subcontractor experiences an Excusable Failure 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, including disaster recovery plans.

2.8 Acceptance of Deliverable(s)

2.8.1 Oudlity Assurance
By tendering any deliverable to the State-MDOC, the Contractor certifies to the State-MDOC that (a} it
has performed reasonable quality assurance activities; (b) it has performed any reasonable testing; and (c)
it has corrected all material deficiencies discovered during the quality assurance activities and testing. To
the extent that testing occurs at State-MDOC locations, the State-MDOC is entitled to observe and
otherwise participate in the testing.

2.8.2  Delivery Responsibilities
Unless otherwise specified by the State-MDOC in Section 1.4.5, Delivery Term, the following are
applicable to all deliveries:

(a) The Contractor is responsible for delivering the deliverable(s) by the applicable delivery date
to the location(s) specified in the SOW or individual Purchase Order.

(b) The Contractor must ship the deliverable(s) "F.O.B. Destination, within Government
Premises."
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(c) The State-MDOC will examine all packages at the time of delivery. The quantity of packages
delivered must be recorded and any obvious visible or suspected damage must be noted at the time of
delivery using the shipper's delivery document(s) and appropriate procedures to record the damage.

2.8.3  Process for Acceptance of Deliverable(s)
The State-MDOC's review period for acceptance of the deliverable(s) is governed by the applicable
Statement of Work, and if the Statement of Work does not specify the State-MDOC's review period, it is
by default 30 days for a deliverable (State-MDOC Review Period). The State-MDOC will notify the
Contractor by the end of the State-MDOC Review Period that either:

~ (a) the deliverable is accepted in the form delivered by the Contractor;

(b) the deliverable is accepted, but noted deficiencies must be corrected or

(c) the deliverable is rejected along with notation of any deficiencies that must be corrected
before acceptance of the deliverable.

If the State-MDOC delivers to the Contractor a notice of deficiencies, the Contractor will correct the |
described deficiencies and within 30 days resubmit the deliverable(s) with an explanation that
demonstrates all corrections have been made to the original deliverable(s). The Contractor's correction
efforts will be made at no additional charge. Upon receipt of a corrected deliverable from the Contractor,
the State-MDQC will have a reasonable additional period of time, not to exceed 30 days, to accept the
corrected deliverable.

2.8.4  Acceptance of Deliverable(s)

(a) The State-MDOC's obligation to comply with any State-MDOC Review Period is conditioned
on the timely delivery of the deliverable(s). The State-MDOC Review Period will begin on the first
Business Day following the State-MBDOC's receipt of the deliverable(s).

(b) The State-MDOC may inspect the deliverable to confirm that all components have been
delivered without material deficiencies. If the State-MDOC determines that the deliverable or one of its
components has material deficiencics, the State-MDOC may reject the deliverable without performing
any further inspection or testing.

(c) The State-MDOC will only approve a deliverable after conﬁnmng that it conforms to and
performs according to its specifications without material deficiency, The State-MDOC may, in its
discretion, conditionally approve a deliverable that contains material deficiencies if the State-MDOC
elects to permit the Contractor to correct those deficiencies post-approval. The Contractor remains
responsible for working diligently to correct, within a reasonable time at the Confractor's expense, all
deficiencies in the deliverable that remain outstanding at the time of State-MDOC approval.

(d) If, after three opportunities the Contractor is unable to correct all deficiencies, the State-
MDOC may: (i) demand that the Contractor cure the failure and give the Contractor additional time to do
so at the sole expense of the Contractor; (ii) keep the Coniract in force and perform, either itself or
through other parties, whatever the Contractor has failed to do, and recover the difference between the
cost to cure the deficiency and the Contract price plus an additional amount equal to 10% of the State-
MDOC's cost to cure the deficiency; or (iii) fully or partially terminate the Contract for default by giving
notice to the Contractor. Notwithstanding the foregoing, the State-MDOC cannot use, as a basis for
exercising its termination rights under this Section, deficiencies discovered in a repeat State-MDOC
Review Period that could reasonably have been discovered during a prior State-MDOC Review Period.

(e} The State-MDOC, at any time and in its reasonable discretion, may reject the deliverable
without notation of all deficiencies if the acceptance process reveals deficiencies in a sufficient quantity
or of a sufficient severity that renders continuing the process unproductive or unworkable.

2.8.5  Reserved

2.8.6  Reserved
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2.8.7 _ Final Acceptance
Unless otherwise stated in the Statement of Work, "Final Acceptance" of a deliverable occurs when that
deliverable has been accepted by the State-MDOC following the applicable State-MDOC Review Period.

2.9 Reserved

2,10 State Standards

2.10.1 FElectronic Receipt Processing Standard
Al electronic commerce applications that allow for electronic receipt of credit/debit card and electronic
check (ACH) transactions must be processed via the Centratized Electronic Payment Authorization
System (CEPAS).

211 Confidentiality

2.11.1 Confidential Information
As used in this Section, "Confidential Information" means all information of the parties, except
information that is:

(a) disclosable under the Michigan Freedom Of Information Act (FOIA);

(b) now available or becomes available to the pubiic without breach of this Contract;

{(c) released in writing by the disclosing party;

(d) obtained from a third party or parties having no obligation of confidentiality with respect to
such information;

(e) publicly disclosed pursuant to Federal or State law; or

() independently developed by the receiving party without reference to Confidential Information
of the furnishing party.

2.11.2 Protection and Destruction of Confidential Informnation

(a) Each party must use the same care to prevent unauthorized disclosure of Confidential
Information as it uses to prevent disclosure of its own information of a similar nature, but in no event Iess
than a reasonable degree of care. Neither the 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 interest or
license in or assert any lien against the Confidential Information of the othier; or (iii) if requested to do so,
refuse for any reason to promptly return the other party's Confidential Information,

(b) Each party will limit disclosure of the other party's Confidential Information to employees,
agents, and subcontractors who must have access to fulfill the purposes of this Contract.” Disclosure to,
and use by, a subcontractor is permissible where: (i) use of a subcontractor is authorized under this
Contract; (ii) the disclosure is necessary or otherwise naturally occurs in connection with work that is
within the subcontractor’s scope of responsibility; and (iii) Contractor obligates the subcontractor in a
written contract to maintain the State's Confidential Information in confidence. At the State-MDOC's
request, any employee of Contractor and of any subcontractor having access to the State's Confidential
Information may be required to execute a separate agreement to be bound by the confidentiality
‘requirements of this Section. ' '

{c) Upon termination of the Contract, Contractor must promptly return the State's Confidential
Information or certify to the State-MDOC that Contractor has destroyed all of the State's Confidential
Information.

2.11.3 Exclusions ‘
The provisions of Section 2.11, Confidentiality, will not apply where the receiving party is required by
law to disclose the other party's 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 the disclosure as reasonably requested by the furnishing party.
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2.11.4 No Obligation fo Disclose
Nothing contained in Section 2.11, Confidentiality, will be construed as obligating a party to disclose any
particular Confidential Information to the other party,

2.11.5 Security Breach Notification
if the Contractor breaches this Section, the Contractor must (i) promptly cure any deficiencies and (ii} comply with
any applicable Federal and State laws and regulations pertaining to unauthorized disclosures. Contractor and the
State-MDOC will cooperate to mitigate the effects of any breach, intrusion, or unauthorized use or disclosure.
- Contractor must report to the State-MDOC, in writing, any use or disclosure of Confidential Information, whether
_suspected or actual, other than as provided for by the Contract within 72 hours after becoming aware of the use or
- disclosure or the shorter time period as is reasonable under the circumstances.

211.6 PCI Data Security Standard
(a) Contractors that process, transmit or store credit/debit cardholder data, must adhere to the Payment
Card Industry (PCI) Data Security Standards, The Contractor is responsible for the security of cardholder
data in its possession. The data may only be used to assist the State-MDOC or for other uses specifically
authorized by law.

(b) The Contractor must notify the CCI (within 72 hours of discovery) of any breaches in sccurity where
cardholder data has been compromised. In that event, the Contractor must provide full cooperation to the
Visa, MasterCard, Discover and state Acquirer representative(s), and/or a PCI approved third party to
conduct a thorough security review. The Contractor must make the forensic report available within two
weeks of completion, The review must validate compliance with the current PCI Data Security Standards
for protecting cardholder data.

(c) The Contractor must properly dispose of cardholder data, in compliance with DTMB policy, when it
is no longer needed. The Contractor must continue to treat cardholder data as confidential upon contract
termination. :

(d) The Contractor must provide the CCI with an anaual Altestation of Compliance (AOC) or a Report
on Compliance (ROC) showing the contractor is in compliance with the PCI Data Security Standards.
The Contractor must notify the CCI of all failures to comply with the PCI Data Security Standard.

2,12  Records and Inspections

2.12.1 Inspection of Work Performed
The State-MDOC's authorized representatives, at reasonable times and with ten days prior notice, have
the right to enter the Contractor's premises or any other places where work is being performed in relation
to this Contract. The representatives may inspect, monitor, or evaluate the work being performed, to the
extent the access will not reasonably interfere with or jeopardize the safety or operation of Contractor's
systems or facilities. The Contractor must provide reasonable assistance for the State-MDOC's
representatives during inspections.

2.12.2 Retention of Records

(a) The Contractor must retain all financial and accounting records related to this Contract for a
period of seven years after the Contractor performs any work under this, Contract (Audit Period).

(b) If an audit, litigation, or other action involving the Contractor's records is initiated before the
end of the Audit Period, the Contractor must retain the records until all issues arising out of the audit,
litigation, or other action are resolved or until the end of the Audit Period, whichever is later.

2.12.3 Examination of Records
The State-MDQOC, upon ten days notice to the Contractor, may examine and copy any of the Contractor's
records that relate to this Contract, The State-MDOC does not have the right to review any information
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deemed confidential by the Contractor if access would require the information to become publicly
available. This requirement also applics to the records of any parent, affiliate, or subsidiary organization
of the Contractor, or any subcontractor that performs services in connection with this Contract.

2.12.4 Andit Resolution
If necessary, the Contractor and the State-MDOC will imeet to review any audit report promptly after its
issuance. The Contractor must respond to each report in writing within 30 days after receiving the report,
unless the report specifies a shorter response time. The Contractor and the State-MDOC must develop,
agree upon, and monitor an action plan to promptly address and resolve any deficiencies, concerns, or
recommendations in the report.

2,125 Errors

(a) If an audit reveals any financtal errors in the records provided to the State-MDOC, the
amount in error must be reflected as a credit or debit on the next invoice and subsequent invoices until the
amount is paid or refunded in full. However, a credit or debit may not be carried forward for more than
four invoices or beyond the termination of the Contract. If a balance remains after four invoices, the
remaining amount will be due as a payment or refund within 45 days of the last invoice on which the
balance appeared or upon termination of the Contract, whichever is earlier.

(b) In addition to other available remedies, if the difference between the State-MDOC's actual
payment and the correct invoice amount, as determined by an audit, is greater than 10%, the Contractor
must pay all reasonable audit costs.

2,13 Warranties

2.13.1 Warranties and Representations
The Contractor represents and warrants:

(a) 1t is capable of fulfilling and will fulfill all of its obligations under this Contract. The
performance of all obligations under this Contract must be provided in a timely, professional, and
workmanlike manner and must meet the performance and operational standards required under this
Contract,

(b) The Contract appendices, attachments, and exhibits identify the equipment, software, and
services necessary for the deliverable(s) to comply with the Contract's requirements.

{c) It is the lawful owner or licensee of any deliverable licensed or sold to the State-MDOC by
Contractor or developed by the Contractor for this Contract, and Contractor has all of the rights necessary
fo convey to the State-MDOC the ownership rights or licensed use, as applicable, of any deliverable(s).
None of the deliverable(s) provided by Contractor to the State-MDOC, nor their use by the State-MDOC,
will infringe the patent, trademark, copyright, trade secret, or other proprietary rights of any third party.

(d) If the Contractor procures any equipment, software, or other deliverable(s) for the State-
MDOC (including equipment, software, and other deliverable(s) manufactured, re-marketed or otherwise

-sold by the Contractor or under the Contractor's name), then the Contractor must assign or otherwise
transfer to the State-MDOC or its designees, or afford the State-MDOC the benefits of, any
manufacturer's warranty for the deliverable(s).

(e) The Contract signatory has the authority to enter into this Contract on behalf of the
Contractor.

(f) Ttis qualified and registered to transact business in all locations where required.

(g) Neither the Contractor nor any affiliates, nor any employee of either, has, will have, or will
acquire, any interest that would conflict in any manner with the Contractor's performance of its duties and
responsibilities to the State-MDOC or otherwise create an appearance of impropriety with respect to the
award or performance of this Contract. The Contractor must notify the State-MDOC about the nature of
any conflict or appearance of impropriety within two days of learning about it

(h) Neither the Contractor nor any affiliates, nor any employee of either, has accepted or will
accept anything of value based on an understanding that the actions of the Contractor, its affiliates, or its
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employees on behalf of the State-MDOC would be influenced. The Contractor must not attempt to
influence any State-MDOC employee by the direct or indirect offer of anything of value.

(i} Neither the Contractor nor any affiliates, nor any employee of either, has paid or agreed to pay
any person, other than bona fide employees and consultants working solely for the Contractor or the
affiliate, any fee, commission, percentage, brokerage fee, gift, or any other consideration, contingent upon
or resulting from the award or making of this Contract,

(7) The Contractor arrived at its proposed prices independently, without communication or
agreement with any other bidder for the purpose of restricting competition. The Contractor did not
knowingly disclose its quoted prices for this Contract to any other bidder before the award of the
Contract. The Contractor made no attempt to induce any other person or entity to submit or not submit a
proposal for the purpose of restricting competition.,

(k) All financial statements, reports, and other information furnished by the Contractor to the
State-MDOC in connection with the award of this Contract fairly and accurately represent the
Contractor's business, properties, financial condition, and results of operations as of the respective dates
covered by the financial statements, reports, or other information. There has been no material adverse
change in the Contractor's business, properties, financial condition, or results of operation.

(1) All written information furnished to the State-MDOC by or for the Contractor in connection
with the award of this Contract is true, accurate, and complete, and contains no false statement of material
fact nor omits any material fact that would make the submitted information misleading.

(m) Tt will immediately notify the State-MDOC if any of the certifications, representations, or
disclosures made in the Contractor's original bid response change after the Contract is awarded.

2.13.2 Warranty of Merchantability
The deliverable(s) provided by the Contractor must be merchantable.

2.13.3 Warranty of Fitness for a Particular Purpose _
The deliverable(s) provided by the Contractor must be fit for the purpose(s) identified in this Contract.

2.13.4 Warranty of Title
The Contractor must convey good title to any deliverable(s) provided to the State-MDOC. All
deliverable(s) provided by the Contractor must be delivered free from any security interest, lien, or
encumbrance of which the State-MDOC, at the time of contracting, has no knowledge. Deliverable(s)
provided by the Contractor must be delivered free of any rightful claim of infringement by any third
person,

2.13.5 Equipment Warranty

(a) The Contractor represents and warrants that the equipment/system(s) are in good operating
condition and perform to the requirements contained in this Contract at the time of Final Acceptance and
for a minimum period of two years followmg Final Acceptance.

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

(¢} The Contractor must provide a toll-free telephone number for the State-MDOC to report
equipment failures and problems. :

(d) Within 30 days of notification, the Contractor must adjust, repair or replace all equipment that
is defective or not performing in compliance with the Contract. The Contractor must assume all costs for
replacing parts or units and their installation including transportation and delivery fees, if any.

(e) The Contractor agrees that all warranty service it provides must be performed by Original
Equipment Manufacturer (OEM) trained, certified, and authorized technicians.

(f) The Contractor is the sole point of contact for warranty service.

(g) No warranty work will be performed at State-MDOC locations.
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2.13.6 New Deliverable(s)
The Contractor must provide new deliverable(s) where the Contractor knows or has the ability to select
between new or like-new  Unless specified in Article 1, Statement of Work, equipment that is assembled
from new or serviceable used parts that arc like new in performance is acceptable only where the
Contractor does not have knowledge or the ability to select one or the other.

2.13.7 Prohibited Products
Shipping of salvage, distressed, outdated, or discontinued goods to any State agency will be considered a
material default by the Contractor. The brand and product number offered for alt items will remain
consistent for the term of the Contract, unless the State-MDOC has approved a change order under
Section 2.3.4, Contract Changes.

2.13.8 Consequences For Breach
In addition to any remedics available in law, if the Contractor breaches any of the warranties contained in
Section 2.13, Warranties, the breach may be considered a material default.

2.14 Insurance

2.14.1 Liability Insurance

For the purpose of this Section, "State" includes its departments, divisions, agencies, offices,
commissions, officers, employees, and agents.

(a) The Contractor must provide proof that it has obtained the minimum levels of insurance
coverage indicated or required by law, whichever is greater. The insurance must protect the State from
claims that may arise out of, or result from, or are alleged to arise out of, or result from, the Contractor's
or a subcontractor's performance, including any person directly or indirectly employed by the Contractor
or a subcontractor, or any person for whose acts the Contractor or a subcontractor may be liable.

~ (b) The Contractor waives all rights against the State for the recovery of damages that are covered
by the insurance policies the Contractor is required to maintain under this Section. The Contractor's
failure to obtain and maintain the required insurance will not limit this waiver.

(c) All insurance coverage provided relative to this Contract is primary and non-contributing to
any comparable liability insurance (including self-insurance) carried by the State.

(d) The State, in its sole discretion, may approve the use of a fully-funded self-insurance program
in place of any specified insurance identified in this Section.

(e) Unless the State approves otherwise, any insurer must have an A.M. Best rating of "A" or
better and a financial size of VII or better, or if those ratings are not available, a comparable rating from
an insurance rating agency approved by the State. All policies of insurance must be issued by companies
that have been approved to do business in the State.

(f) Where specific coverage limits are listed in this Section, they represent the minimum
acceptable limits. If the Contractor's policy contains higher limits, the State is entitled to coverage to the
extent of the higher limits.

(g) The Contractor must maintain all required insurance coverage throughout the term of this
Contract and any extensions. However, in the case of claims-made Commercial General Liability
policies, the Contractor must secure tail coverage for at least three years following the termination of this
Contract.

(h) The Contractor must provide, within five business days, written notice to the State-MDOC if
any policy required under this section is cancelled, The notice must include the applicable Contract or
Purchase Order number.

(1) The minimum limits of coverage specified are not intended, and may not be construed, to
limit any liability or indemnity of the Contractor to any indemnified party or other persons.

(3} The Contractor is responsible for the payment of all deductibles.

(k) If the Contractor fails to pay any premium for a required insurance policy, or if any insurer
cancels or significantly reduces any required insurance without the State's approval, the State may, after
giving the Contractor at least 30 days’ notice, pay the premium or procure similar insurance coverage
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from another company or companies. The State-MDOC may deduct any part of the cost from any
payment due the Contractor, or require the Contractor to pay that cost upon demand.

(1) 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 Michigan
Attorney General.

{(m) The Contractor is required to pay for and provide the type and amount of insurance checked
M below:

4} () Commercial General Liability
Minimal Limits:
$2,000,000 General Aggregate Limit other than Products/Completed Operations;
$2,000,000 Products/Completed Operations Aggregate Limit;
$1,000,000 Personal & Advertising Injury Limit; and
$1,000,000 Each Qccurrence Limit,

Deductible maximum:
$50,000 Each Occurrence

Additional Requirements:
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 the insurance policy
contains a waiver of subrogation by the insurance company.

A (ii) Umbrella or Excess Liability
Minimal Limits:
$10,000,000 General Aggregate

Additional Requirements: '
Umbrella or Excess Liability limits must at least apply to the insurance required in (i),
Commercial General Liability. The Contractor must list the State of Michigan, its departments,
divisions, agencies, offices, commissions, officers, employees, and agents as additional insureds
on the certificate, The Contractor also agrees to provide evidence that insurance policies contain
a waiver of subrogation by the insurance company.

%] (iiiy Motor Vehicle

Minimal Limits:
If a motor vehicle is used in relation to the Contractor's performance, the Contractor must have
vehicle liability insurance on the motor vehicle for bodily injury and property damage as required
by law.

M (iv) Workers' Compensation

Minimal Limits:
The Contractor must provide Workers' Compensation coverage according to applicable laws
governing work activities in the state of the Contractor's domicile. If the applicable coverage is
provided by a self-insurer, the Contractor must provide proof of an approved seif-insured
authority by the jurisdiction of domicile.

For employees working outside of the state of the Contractor's domicile, the Contractor must
provide certificates of insurance proving mandated coverage ievels for the jurisdictions where the
employees’ activities occur.

Additional Requirements: _
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The Contractor must provide the applicable certificates of insurance and a list of states where the
coverage is applicable. Coatractor must provide proof that the Workers' Compensation insurance
policies contain a waiver of subrogation by the insurance company, except where such a
provision is prohibited or limited by the laws of the jurisdiction in which the work is to be
performed. -

i (v) Employers Liability
Minimal Limits:

$100,000 Each Accident

$100,000 Each Employee by Discase

$500,000 Aggregate Disease

Additional Requirements;
The Contractor must list the State of Michigan, its departments, divisions, agencies, offices, commissions,
officers, employees, and agents as additional insureds on the certificate.

2.14.2 Subcontractor Insuragnce Coverage
Except where the State-MDOC has approved a subcontract with other insurance provisions, the
Contractor must require any subcontractor to purchase and maintain the insurance coverage required in
Section 2.14.1, Liability Insurance. Alternatively, the Contractor may include a subcontractor under the
Contractor's insurance on the coverage fequired in that Section. The failure of a subcontractor to comply
with insurance requirements does not limit the Contractor's liability or responsibility.

2.14.3 Certificates of Insurance
Before the Contract is signed, and not less than 20 days before the insurance expiration date every year
thereafter, the Contractor must provide evidence that the State of Michigan, its departments, divisions,
agencies, offices, commissions, officers, employces, and agents are listed as additional insureds as
required. The Contractor must provide the State-MDOC, Central Office Procurement, P.O. Box 30003,
Lansing, MI 48909, with all applicable certificates of insurance verifying insurance coverage or
providing, if approved, satisfactory evidence of self-insurance as required in Section 2.14.1, Liability
Insurance. Each certificate must be on the standard "Accord" form or equivalent and MUS’I‘ IDENTIFY
THE APPLICABLE CONTRACT OR PURCHASE ORDER NUMBER.

2.15  Indemmnification

2.15.1 General Indemnification
The Contractor must indemnify, defend, and hold the State harmless from liability, including all claims
and losses, and all related costs and expenses (including reasonable attorneys’ fees and costs of
investigation, litigation, settiement, judgments, interest and penalties), accruing or resulting to any person,
firm, or corporation that may be injured or damaged by the Contractor in the performance of this Contract
and that are attributable to the negligence or tortious acts of the Contractor, any of its subcont1act01 S, OF
by anyone else for whose acts any of them may be lable.

2.15.2 Reserved

2.15.3 Employee Indemnification
In any claims against the State, its departments, agencies, commissions, officers, employees, and agents,
by any employee of the Contractor or any of its subcontractors, the indemnification obligation will not be

- . limited in any way by the amount or type of damages, compensation, or benefits payable by or for the

Contractor or any of its subcontractors under worker's disability compensation acts, disability benefit acts,
or other employee benefit acts. This indemnification clanse is intenrded to be comprehensive. Any
overlap in provisions, or the fact that greater specificity is provided as to some categories of risk, is not
intended to limit the scope of indemnification under any other provisions.
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2.15.4  Patent/Copyright Infringement Indemnification

(a) The Contractor must indemnify and hold the State harmless from liability, 1nclud1ng all
claims and losses, and all related costs and expenses (including reasonable attorneys' fees and costs of
investigation, litigation, settlement, judgments, interest, and penalties) resulting from any action
threatened or brought against the State to the extent that the action is based on a claim that any piece of
equipment, software, commodity, or service supplied by the Contractor or its subcontractors, or its
operation, use, or reproduction, infringes any United States patent, copyright, trademark or trade secret of
any person or cntlty

- (b) If, in the State's or the Contractor's opmmn any piece of equipment, software, commodlty or
service supplied by the Contractor or its subcontractors, or its operation, use, or reproduction, is likely to
become the subject of an infringement claim, the Contractor must, at its expense: (i) procure for the State
the right to continue using the equipment, software, commodity or service or, if this option is not
reasonably available to the Contractor; (ii) replace or modify to the State's satisfaction the same with
equipment, software, commodity or service of equivalent function and performance so that it becomes
non-infringing, or, if this option is not reasonably available to Contractor; (iii) accept its return by the
State with appropriate credits to the State against the Contractor's charges and reimburse the State for any
losses or costs incurred as a consequence of the State ceasing its use and returning it,

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

2.15.5 Continuing Obligation _
The Contractor's duty to indemnify under Section 2.15, Indemnification, continues in full force and effect,
notwithstanding the expiration or early cancellation of the Contract, with respect to any claims based on
facts or conditions that occurred before expiration or cancellation.

2.15.6 _Indemnification Procedures
These procedures apply to all indemnity obligations:

(a) After the State receives notice of an action or proceeding involving a claim for which it will
seck indemnification, the State must promptly notify the Contractor of the claim and take, or assist the
Contractor in taking, any reasonable action to avoid a default judgment against the Contractor. Failure to
notify the Contractor does not relieve the Contractor of its indemnification obligations except to the
extent that the Contractor can prove damages attributable to the notification failure. Within ten days
following receipt of notice from the State relating to any claim, the Contractor must notify the State
whether the Contractor agrees to assume control of the defense and seftlement of that claim (a "Notice of
Election"). After notifying the Contractor of a claim and before the State receives the Contractor's Notice
of Election, the State is entitled to defend against the claim, at the Contractor's expense, and the
Contractor will be responsible for any reasonable costs, including attorney fees incurred by the State in
defending against the claim during that period.

(b) If the Contractor delivers a Notice of Election relating to any claim: " (i) the State is entitled to
participate in the defense of the claim and to employ counsel at its own expense to assist in handling the
claim and to monitor and advise the State about the status and progress of the defense; (ii) the Contractor
must, at the request of the State, demonstrate the Contractor's financial ability to carry out its defense and
indemnity obligations under this Contract; (iii} the Contractor must periodically advise the State about the
status and progress of the defense and must obtain prior approval of the State before entering into any
settlement of the claim or ceasing to defend against the claim; and (iv) to the extent that any principles of
Michigan governmental or public law may be involved or challenged, the State has the right, at its own
expense, to control the defense of that portion of the claim. The State may retain control of the defense
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and settlement of a claim by notifying the Confractor within ten days after the State's receipt of the
Contractor's information requested by the State under clause (ii) of this paragraph, if the State determines
that the Contractor has failed to demonstrate to the reasonable satisfaction of the State the Contractor's
financial ability to carry out its defense and indemnity obligations under this Section. Any litigation
activity on behalf of the State, or any of its subdivisions under this Section, must be coordinated with the
Department of Attomey General.- In the event the insurer's attorney represents the State under this -
Section, the insurer's attorney may be required to be designated as a Special Assistant Attorney Genelal
by the Attorney General of the State of Michigan.

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

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

2,16 Termingtion by the State-MDOC

2.16.1 _Notice and Right to Cure
If the Contractor breaches the Contract, and the State-MDOC, in its sole discretion, determines that the
breach is curable, the State-MDOC will provide the Contractor notice of the breach and a period of at
least 30 days to cure the breach. The State-MDOC does not need to provide notice or an opportunity to
cure for successive or repeated breaches or if the State-MDOC determines, in its sole discretion, that a
breach poses a serious and imminent threat to the health or safety of any person or the imminent loss,
damage, or destruction of any real or tangible personal property.

2.16.2 Termination for Cause

{a) The State-MDOC may fully or partially terminate this Contract for cause by notifying the
Contractor if the Contractor: (i) breaches any of its material duties or obligations (including a Chronic
Failure to meet any SLA); or (ii) fails to cure a breach within the time period specified in a notice of
breach provided by the State-MDOC.

(b) The Contractor must pay all reasonable costs incurred by the State-MDOC in terminating this
Contract for cause, including administrative costs, attorneys' fees and court costs, and any additional costs
the State-MDOC incurs to procure the deliverable(s) from other sources. Re-procurement costs are not
consequential, indirect, or incidental damages, and cannot be excluded by any other terms otherwise
included in this Contract, provided the costs are not in excess of 50% more than the prices for the
deliverable(s).

(c) If the State-MDOC partially terminates this Contract for cause, any charges payable to the
Contractor will be equitably adjusted to reflect those deliverable(s) that are terminated. The State-MDOC
must pay for all deliverable(s) for which Final Acceptance has been granted before the termination date.
Any services or related provisions of this Contract that are terminated for cause must cease on the
effective date of the termination.

(d) If the State-MDOC terminates this Contract for cause and it is determined, for any reason,
that the Contractor was not in breach of the Contract, the termination will be deemed to have been a
termination under Section 2.16.3, Termination for Convenience, effective as of the same date, and the
rights and obligations of the parties will be limited to those provided in that Section.
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2.16.3 Termination for Convenience
The State-MDOC may fully or partially terminate this Contract for its convenience if the State-MDOC
determines that a termination is in the State-MDOC's best interest. Reasons for the termination arc within
the sole discretion of the State-MDOC and may include: (a) the State-MDOC no longer needs the
Deliverable(s) specified in this Contract; (b) a relocation of office, program changes, or changes in laws,
rules, or regulations make the Deliverable(s) no longer practical or feasible for the State-MDOC; (c)
unacceptable prices for Contract changes; or (d) falsification or misrepresentation, by inclusion or non-
inclusion, of information material to a response to any RFP issued by the State-MDOC. The State-
MDOC may terminate this Contract for its convenience by giving Contractor notice at least 30 days
before the date of termination. If the State-MDOC chooses to terminate this Contract in part, any charges
payable to the Contractor must be equitably adjusted to reflect those Deliverable(s) that are terminated.

2.16.4 Termination for Non-Appropriation

(a) If this Contract extends for more than one fiscal year, continuation of this Contract is subject
to the appropriation or availability of funds, If sufficient funds to enable the State-MDOC to continuc
payment are not appropriated or otherwise made available, the State-MDOC must fully or partially
terminate this Contract at the end of the last period for which funds have been appropriated or otherwise
made available The State-MDOC must give the Contractor notice at least 30 days before the date of
termination, unless the State-MDOC receives notice of the non-appropriation or unavailability less than
30 days before the end of the last period for which funds have been appropriated or otherwise made
available. _ :

(b) If funding for this Contract is reduced by law, or funds to pay the Contractor for the
deliverable(s) are not appropriated or are otherwise unavailable, the State-MDOC may, upon 30 days
notice to the Contractor, change the deliverable(s) in the manner and for the periods of time the State-
MDOC may elect. The charges payable under this Contract will be equitably adjusted to reflect any
deliverable(s) not provided because of the reduction.

(c) If the State-MDOC fully or partially terminates this Contract for non-appropriation, the State-
MDOC must pay the Contractor for all work-in-progress performed through the effective date of the
termination to the extent funds are available.

2.16.5 Termination for Criminal Conviction
The State-MDOC may terminate this Contract immediately and without further liability or penalty if the
Contractor, an officer of the Contractor, or an owner of a 25% or greater share of the Contractor is
convicted of a criminal offense related to a State-MDOC, public, or private Contract or subcontract.

2.16.6 Termination for Approvals Rescinded
The State-MDOC may terminate this Contract if any final administrative or judicial decision or
adjudication disapproves a previously approved request for purchase of personal services under
Constitution 1963, Article 11, § 5, and Civil Service Rule 7-1. In that case, the State-MDOC will pay the
Contractor for all work-in-progress performed through the effective date of the termination. The Contract
may be fully or partially terminated and will be effective as of the date stated in the notice,

2.16.7 Rights and Qbligations upon Termination

(a) If the State-MDOC terminates this Contract for any reason, the Contractor must:
(i) stop all work as specified in the notice of termination;
(ii) take any action that may be necessary, or that the State-MDOC may direct, to
preserve and protect deliverable(s) or other State-MDOC property in the Contractor's
possession,; ' '
(iii) return all materials and property provided directly or indirectly to the Contractor by
any entity, agent, or employee of the State;
(iv) transfer title in and deliver to the State-MDOC, unless otherwise directed, all
deliverable(s) intended to be transferred to the State-MDOC at the termination of the
Contract (which will be provided to the State-MDOC on an "As-Is" basis except to the
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extent the State-MDOC compensated the Contractor for warranty services related to the
materials);

(v) to the maximum practical extent, take any action to mitigate and limit potential
damages, including terminating or limiting subcontracts and outstanding orders for
materials and supplies; and _

{(vi) take all appropriate action to secure and maintain State-MDOC information
confidentially in accordance with Section 2.11, Confidentiality.

(b) If the State-MDOC terminates this Contract under Section 2.16.3, Termination for
Convenience, the State-MDOC must pay the Contractor all charges due for deliverable(s) provided before
the date of termination and, if applicable, as a separate item of payment, for work-in-progress, based on a
percentage of completion determined by the State-MDOC. All completed or partially completed
deliverable(s) prepared by the Contractor, at the option of the State-MDOC, become the State-MDOC's
property, and the Contractor is entitled to receive equitable compensation for those deliverable(s).
Regardless of the basis for the termination, the State-MDOC is not obligated to pay or otherwise
compensate the Contractor for any lost expected future profits, costs, or expenses incurred with respect to
deliverable(s) not actually completed. A

(c) If the State-MDOC terminates this Contract for any reason, the State-MDOC may assume, at
its option, any subcontracts and agreements for deliverable(s), and may pursue completion of the
deliverable(s) by replacement contract or as the State-MDOC deems expedient.

2,16,8 Reservation of Rights
In the event of any full or partial termination of this Contract, each party reserves all rights or remedies
otherwise available to the party.

2.16.9 Contractor Transition Responsibilities
If this Contract terminates under Section 2.16, Termination by the State-MDOC, the Contractor must
make reasonable efforts to transition the performance of the work, including all applicable equipment,
services, software, and leases, to the State-MDOC or a thivd party designated by the State-MDOC within
a reasonable period of time that does not exceed 30 days from the date of termination. The Contractor
must provide any required reports and documentation.

2.16.10 Transition Payments
If the transition responsibilities outlined in Section 2.16.9, Contractor Transition Responsibilities, arise
based on a termination of this Contract, reimbursement will be governed by the provisions of Section
2.16, Termination by the State-MDOC. If the transition results from expiration, the Contractor will be
reimbursed for all reasonable transition costs (i.e., costs incurred after the expiration within the time
period in Section 2.16.9 that result from transition operations) at the Contract rates. The Contractor must
prepare an accurate accounting from which the State-MDOC and the Contractor may reconcile all
outstanding accounts.

2,17  Termination by the Contractor

2,17.1 Termination
If the State-MDOC breaches the Contract and the Contractor, in its sole discretion, determines that the
breach is curable, then the Contractor will provide the State-MDOC with notice of the breach and a time
period (not less than 30 days) to cure the breach.

The Contractor may terminate this Contract if the State-MDOC: (a) materially breaches its obligation to
pay the Contractor undisputed amounts due; (b) breaches its other obligations to an extent that makes it
impossible or commercially impractical for the Contractor to complete the Deliverable(s); or {c} does not
cure the breach within the time period specified in a notice of breach. The Contractor must discharge its
obligations under Section 2.20, Dispute Resolution, before it terminates the Contract.
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2,18  Srop Work

2.18.1 Stop Work Order
The State-MDOC may, by issuing a Stop Work Order, require that the Contractor fully or partially stop
work for a period of up to 90 calendar days, and for any further period to which the parties agree. Upon
receipt of the Stop Work Order, the Contractor must immediately take all reasonable steps to minimize
incurring costs. Within the period of the Stop Work Order, the State-MDOC must either: (a) terminate
the Stop Work Order; or (b) terminate the work covered by the Stop Work Order as provided in Section
2.16, Termination by the State- MDOC, ‘

2.18.2 Termination of Stop Werk Order
The Contractor must resume work if the State-MDOC terminates a Stop Work Order or if it expires. The
parties will agree upon an equitable adjustment in the delivery schedule, the Contract price, or both, and
the Contract must be meodified, if: (a) the Stop Work Order results in an increase in the time required for,
or the Contractor's costs properly allocated to, the performance of the Contract; and (b) the Contractor
asserts its right to an equitable adjustment within 20 days after the end of the Stop Work Order by
submission of a request for adjustment fo the State-MDOC; provided that, the State-MDOC may receive
and act upon the Contractor's request subimitted at any time before final payment. Any adjustment will
conform to the requirements of Section 2.3.4, Contract Changes.

2,18.3 Allowance of the Contractor's Costs
If the State-MDOC fully or partially terminates the work covered by the Stop Work Order, for reasons
other than material breach, the termination is a termination for convenience under Section 2.16,
Termination by the State-MDOC, and the State-MDOC will pay reasonable costs resulting from the Stop
Work Order in arriving at the termination settlement. The State-MDOC is not liable to the Contractor for
lost profits because of a Stop Work Order issued under Section 2.18, Stop Work,

2.19  Reserved

2,20  Dispute Resolution

2.20.1 General

(a) The Contractor must submit any ciaim related to this Contract to the State-MDOC under
Section 2.3.6, Notices, together with all supporting documentation for the claim.

{(b) The representatives of the Contractor and the State-MDOC must meet as often as the parties
reasonably deem necessary to gather and furnish to each other all information related to the claim.

(¢) During the course of negotiations, each party will honor all reasonable requests made by the
other for non-privileged information reasonably related to the claim. -

2.20.2  Informal Dispute Resolution

(a) I, after a reasonable time following submission of a claim under Section 2.20.1, General, the
parties are unable to resolve the claim, the parties must meet with the State-MDOC for the purpose of
attempting to resolve the dispute without the need for formal legal proceedings.

(b) Within 60 calendar days of the meeting with the State-MDOC or such other time as agreed to
by the parties, the State-MDOC will issue a written recommendation regarding settlement of the claim.
The Contractor must notify the State-MDOC within 21 days after the recommendation is issued whether
the Contractor accepts or rejects the recommendation. Acceptance by the Contractor constitutes the final
resolution of the claim addressed in the recommendation, and the Contractor may not assert that claim in
any future litigation or other proceeding between the parties. ' '

" {¢) The recommendation of the State-MDOC is not admissible in any future litigation or other
proceeding between the parties. The conduct and statements made during the course of negotiations or
dispute resolution under Section 2.20, Dispute Resolution, are subject to Michigan Rule of Evidence 408
and are not admissible in any future litigation or other proceeding between the parties.
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(d) This section will not be construed to prohibit either party from instituting formal proceedings
to avoid the expiration of any applicable limitations period, to preserve a superior position with respect to
other creditors, or under Section 2.20.3, Injunctive Relief.

(e) The State-MDOC will not mediate disputes between the Contractor and any other entity
concerning responsibility for performance of work.

2.20.3 Injunctive Relief
A claim between the State-MDOC and the Contractor is not subject to the provisions of Section 2.20.2,
Informal Dispute Resolution, where a party makes a good faith determination that a breach of the
Contract by the other party will result in damages so immediate, so large or severe, and so incapable of
adequate redress that a temporary restraining order or other injunctive relief is the only adequate remedy.

2.20.4 Continued Performance
Each party will continue performing its obligations under the Contract while a claim is being resolved,
except to the extent the claim prectudes performance and without Himiting either party's right to terminate
the Contract as provided in Section 2.16, Termination by the State-MDOC or Section 2.17, Termination
by the Contractor. A claim involving payment does not preclude performance.

2.21  Disclosure Responsibilities

2.21.1 Disclosure of Litigation

(a) Within 30 days after receiving notice of any litigation, investigation, arbitration, or other
proceeding (collectively, "Proceeding™) that arises during the term of this Contract, the Contractor must
disclose the following to the Contract Administrator: _

(i) A criminal proceeding involving the Contractor (or any subcontractor) or any of its
officers or directors;

(ii) A parole or probation proceeding;

(iii) A proceeding involving the Contractor (or any subcontractor) or any of its officers
or directors under the Sarbanes-Oxley Act; and

(iv) A civil proceeding to which the Contractor (or, if the Contractor is aware, any
subcontractor) is a party, and which involves (A) a claim that might reasonably be
expected to adversely affect the viability or financial stability of the Contractor or any
subcontractor; or {B) a claim or written allegation of fraud against the Contractor (or, if
the Contractor is aware, any subcontractor) by a governmental or public entity arising out
of the Contractor's business dealings with governmental or pubtlic entities.

(b) Information provided to the State-MDOC from the Contractor's publicly filed documents will
satisfy the requirements of this Section.

(c) If any proceeding that is disclosed to the State-MDOC or of which the State-MDOC
otherwise becomes aware, during the term of this Contract; would cause a reasonable party to be
concerned about: (i) the ability of the Contractor (or a subcontractor) to continue to perform this
Contract; or (it} whether the Contractor (or a subcontractor) is engaged in conduct that is similar in nature
to the conduct alleged in the proceeding and would constitute a breach of this Contract or a violation of
Federal or State law, regulations, or public policy, then the Contractor must provide the State-MDOC all
requested reasonabie assurances that the Contractor and its subcontractors will be able te continue to
perform this Contract.

2.21.2 Other Disclosures
The Contractor must notify the State-MDOC within 30 days of:

(a) becoming aware that a change in the Contractor's ownership or officers has occurred or is
certain to occur; or

(b) any changes to company affiliations.
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2.21.3 Call Center Disclosure
The Contractor and all subcontractors involved in the performance of this Contract providing call or
contact center services to the State-MDOC must disclose the location of its call or contact center services
to inbound callers. Failure to disclose this information is a material breach of this Contract.

2.22  Extended Purchasing Program

2,22, 1 Extended Purchasing Program
Deleted — Not Applicable

2.23  Laws

2.23.1 Governing Law
This Contract is governed by, and construed according to, the substantive laws of the State of Michigan
without regard to any Michigan choice of law rules that would apply the substantive law of another
jurisdiction to the extent not inconsistent with or preempted by Federal law.

2.23.2 Compliance with Laws
The Contractor must comply with all applicable Federal, State, and local faws and ordinances in
providing the deliverable(s).

2,23.3 Jurisdiction
Any dispute arising from the Contract must be resolved in the State of Michigan. With respect to any
claim between the parties, the Contractor consents to venue in Ingham County, Michigan, and irrevocably
waives any objections to this venue that it may have, such as lack of personal jurisdiction or forum non
conveniens. The Contractor must appoint agents in the State of Michigan to receive service of process.

2,23.4 Nondiscrimination
In the performance of the Contract, the Contractor agrees not to discriminate against any employee or
applicant for employment, with respect to his or her hire, tenure, terms, conditions or privileges of
employment, or any matter directly or indirectly related to employment, because of race, color, religion,
national origin, ancestry, age, sex, height, weight, marital status, or physical or mental disability. The
Contractor further agrees that every subcontract entered into for the performance of this Contract will
contain a provision requiring non-discrimination in employment, as specified here, binding upon each
subcontractor. This covenant is required under the Elliott-Larsen Civil Rights Act, 1976 PA 453, MCL
37.2101, et seq., and the Persons with Disabilities Civil Rights Act, 1976 PA 220, MCL 37.1101, et seq.,
and any breach of this provision may be regarded as a material breach of the Contract,

2.23.5  Unfair Labor Practices
Under 1980 PA 278, MCL 423.321, ef seq., the State-MDOC must not award a Contract or subcontract to
an employer whose name appears in the current register of employers failing to correct an unfair labor
practice compiled under MCL 423.322. This information is compiled by the United States National
Labor Relations Board. A Contractor of the State-MDOC, in relation to the Contract, must not enter into
a contract with a subcontractor, manufacturer, or supplier whose name appears in this register. Under
MCL 423.324, the State-MDOC may void any Contract if, after award of the Contract, the name of the
Contractor as an employer or the name of the subcontractor, manufacturer or supplier of the Contractor
appears in the register. '

2.23.6 Envirommental Provision
For the purposes of this section, "Hazardous Materials" include asbestos, ACBMs, PCBs, petroleum
products, construction materials including paint thinners, solvents, gasoline, oil, and any other material
the manufacture, use, treatment, storage, transportation or disposal of which is regulated by the Federal,
State, or local laws governing the protection of the public health, natural resources, or the environment:
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(a) The Contractor must use, handle, store, dispose of, process, transport, and transfer any
Hazardous Material according to all Federal, State, and local laws. The State-MDOC must immediately
advise the Contractor of the presence of any known Hazardous Material at the work site. If the
Contractor encounters material reasonably believed to be Hazardous Material that may present a
substantial danger, the Contractor must: (i) immediately stop all affected work; (ii) notify the State-
MDOC in accordance with Section 2.3.6, Notices; (iii) notify any entities required by law; and (iv) take
appropriate health and safety plecautlons

(b) The State-MDOC may issue a Stop Work Order if the material is a Hazardous Material that
may present a substantial danger and the Hazardous Material was not brought to the site by the
Contractor, or does not wholly or partially result from any violation by the Contractor of any laws
covering the use, handling, storage, disposal of, processing, transport and transfer of Hazardous Materials.
The State-MDOC may remove the Hazardous Material, render it harmless, or terminate the affected work
for the State-MDOC's convenience.

(c) If the Hazardous Material was brought to the site by the Contractor, or wholly or partially
results from any violation by the Contractor of any laws covering the use, handling, storage, disposal of,
processing, transport and transfer of Hazardous Material, or from any other act or omission within the
control of the Contractor, the Contractor must bear its proportionate share of the delay and costs involved
in cleaning up the site and removing and rendering harmless the Hazardous Material according to
applicable laws.

2.23.7 Freedom of Information
This Contract and all information submitted to the State-MDOC by the Contractor is sub}cct to the
Michigan Freedom of Information Act (FOIA), 1976 PA 442, MCL 15.231, ef seq.

2.23.8 Reserved

2.23.8 Reserved

2.23.10 Abusive Labor Practices
The Contractor may not furnish any deliverable(s) that were produced fully or partially by forced labor,
convict labor, forced or indentured child labor, or indentured servitude.

“Forced or indentured child labor” means all work or service (1) exacted from any person under the age
of 18 under the menace of any penalty for its nonperformance and for which the worker does not offer
himself voluntarily; or (2) performed by any person under the age of 18 under a contract the enforcement
of which can be accomplished by process or penalties.

2.24  General Provisions

2.24.1 Bankruptcy and Inselvency
The State-MDOC may, without prejudice to any other right or remedy, fully or partially terminate this
Contract and, at its option, take possession of the work-in-progress and finish the work-in-progress by
whatever method the State-MDOC deems appropriate if: :

(a) the Contractor files for bankruptcy protection;

{b) an involuntary petition is filed against the Contractor and not dismissed within 30 days;

(c) the Contractor becomes insolvent or a receiver is appointed due to the Contractor's
insolvency;

(d) the Contractor makes a general asmgnmeut for the benefit of creditors; or

(e) the Contractor or its affiliates are unable to provide reasonable assurances that the Contractor
or its affiliates can provide the deliverable(s) under this Contract.
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Contractor will place appropriate notices or labels on the work-in-progress to indicate ownership by the
State-MDOC. To the extent reasonably possible, work-in-progress must be stored separately from other
stock and marked conspicuously with labels indicating State-MDOC ownership.

2.24.2 Media Releases
News releases (including promotional literature and commercial advertisements) pertaining to the RFP
and this Contract or the project to which it relates will not be made without prior approval by the State-
MDOC, and only in accordance with the instroctions from the State-MDOC.

2.24.3 Contract Distribution
The State-MDOC retains the sole right of Contract distribution to all State agencies and local units of
government unless other arrangements are authorized by DTMB-Procurement.

2.24.4 Permits
Contractor must obtain and pay any associated costs for all required governmental permits, licenses, and
approvals for the delivery, installation, and performance of the Contract.

2.24.5 Website Incorporation
The State-MDOC is not bound by any content on the Contractor's website unless incorporated divectly
into this Contract.

2.24.6 Reserved

2.24.7 Antitrust Assigninent
The Contractor assigns to the State-MDOC any claim for overcharges 1csulting from State or Federal
antitrust violations to the extent that those violations concern materials or services supplied by third
parties toward fulfillment of the Contract.

2.24.8 Disaster Recovery
Contractor and the State-MDOC recognize that the State-MDOC provides essential services in times of
natural or man-made disasters, Therefore, except as mandated by federal disaster response requirements,
Contractor personnel dedicated to providing deliverable(s) under this Contract will provide the State-
MDOC with priority.

2.24.9 Legal Effect
The State-MDOC is not liable for costs incurred by the Contractor or for payment(s) under this Contract

until the Contractor is authorized to perform under Section 1.2.4, Ordering.

2.24.10 Entire Agreement
This Contract constitutes the entire agreement between the parties and supersedes all prior agreements,
whether written or oral, with respect to the subject matter, All attachments referenced in this Contract are
incorporated in their entirety and form part of this Contract.

2.24,11 Order of Precedence
Any inconsistency in the terms associated with this Contract will be resolved by giving precedence to the
terms in the following descending order:

(a) Mandatory sections (2.1.1, Contract Term, 2,24.9, Legal Effect, 2.2.2, Payment Deadlines,
2,14, Insurance, 2,15, Indemnification, 2.16, Termination, 2.23, Governing Law, 2.15.7, Limitation of
Liability);

(b) The most recent Statement of Work related to this Contract;

(c) All sections from Article 2 - Terms and Conditions, not listed in subsection (a);

(d) Any attachment or exhibit to the Contract documents;
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(e) Any Purchase Order, Direct Voucher, or Procurement Card Order issued under the Contract;
and
(f) Bidder Responses contained in any of the RFP documents.

2.24.12 Headings
The captions and section headings used in this Contract are for convenience only and may not be used to
interpret the scope and intent of this Contract.

2.24.13 Form, Function and Utility
if this Contract is for statewide use, but the deliverable(s) does not the meet the form, function, and utility
required by a State agency, that agency may, subject to State purchasing policies, procure the
deliverable(s) from another source,

2.24.14 Reformation and Severability
Each provision of the Contract is severable from all other provisions of the Contract. If any provision of
this Contract is held unenforceable, then the Contract will be modified to reflect the partics' original
intent. All remaining provisions of the Contract remain in full force and effect.

2.24,15 Approval
Unless otherwise provided in this Contract, approval(s) must be in writing and must not be unreasonably
withheld or delayed.

2.24,.16 No Waiver of Default
Failure by a party to insist upon strict adherence to any termn of the Contract does not waive that party's
right to later insist upon strict adherence to that term, or any other term, of the Contract.

2.24.17 Survival
The provisions of this Contract that impose continuing obligations, including warranties, indemnification,
and confidentiality, will survive the expiration or termination of this Contract.
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SPECITFICATIONS
MORSE WATCHMANS KEYWATCHER ILLUMINATED SPECIFICATIONS
Attachment A

HARDWARE:
¢ System sizes, available to handle up to 15 cabinets.

» Standard cabinet sizes:

Large Cabinet: (up to 96 keys) Small Cabinet: (up to 48 keys)
(27 %'wx 29 7"hx 9 %7°d) (20 Y2 "w x 29 YA”h x 9%47d)
(70cm w x 75cm h x 25¢cm d) (52cm w x 75cm h x 25¢m d)

Control Box: (20”w x 4 %”h x 117d) (51cm w x 12cm h x 28cm d)
» Cabinet construct: 18 Gauge steel CABINET, 13 Gauge steel DOOR.

» Secured cabinet with electric lock that only opens if user has access to the keys requested. Medeco
mechanical key override for emergencies.

» Alarmed cabinet for unauthorized use.

¢ Built-in 2 line by 16 character display with backlite for night use and 12 button alpha-numeric keypad.

+ Key locations are identified by built-in display and illuminating key location.

+ Each key is electronically locked in its location, and can only be released if the user has access to that
key or keys.

+ Monitored battery backup for 48 hours and lithium backup battery holds memory after a long-term
power loss.

e Two RS-232 serial ports for printing or biometric fingerprint reader and communicating with
computer.

¢ Communications and electrical connections external or internal,
o Built-in internal card reader interface and relay input interface.
s User serviceable.

» Smartkeys are available in eight colors to distinguish special keys: red, blue, yellow, green, black,
brown, gray, and white. Keys are fitted to a Smartkey by 1/8” stainless steel ring and do not require
tools needed to attach keys to the Smartkey. Smartkeys are reusable.

» Configurations available to accommodate Folger Adams or oversize keys.

OPTIONS:
¢ Built-in 80 column serial printer and/or internal modem.

+ Door available in durable, see-through polycarbonate.

» Four sets of internal relay contacts for external alarm monitoring.

* Dual remote keypad/display.

¢ Serial server device allows PC communication with KeyWatcher through network via TCP/IP,
o Readers available: Biometric Fingerprint, Magstripe, Barcode, and Proximity.

+ Optional SQL server version available,

+ Non-random key return, Keys are required to be returned to a specific location.

¢ Duress panic alarm, Allows a user to trigger a silent alarm in an emergency.

s Door control triggers relay output when specific group keys are returned.

s Multi-user key access. Includes:
» Dualftriple user access. Keys can be setup to require two/three user codes to be released.

» Departmental access. Used in conjunctlon with dual/triple user access. Restricts keys by

departments.
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» Dual/triple user return. Used in conjunction with dual/triple user access. Require two/three user
codes to return keys.

i SOFTWARE:
¢ Random return feature allows users to return keys to any open location within the cabinet, therefore
protecting sensitive keys from pattern location placement.

o All key movements are tracked by time, date and user code.

¢ Key removal by number or name.

s Programmable to release keys within specified day(s) of week to users only within certain time zones,

e Provides an alarm for overdue keys, illegal removals, door left oper, illegal entry, and invalid keys.

» Capability to handle up to 2,000 user codes and multiple access levels.

¢ Key reservations allow keys to be reserved for a specific user.

o Authorized users can enable an emergency release function for keys.

+ Multiple-key access. Allows the number of keys a user can have out at any given time to be set from
0-15 (0 being unlimited).

¢ Able to store 250 groups. Each group can be programmed with up to 100 keys and can be setup to
release either the next available key or all the keys in the group.

+ Performs all KEY-PRO III software functions through modem, LAN, or RS-232.

¢ Stores 4,000 transactions. Archive warning alarm available to insure transactions are collected.

» Capable of producing reports that include “Key Name,” “User Name,” “Time and Date” of transaction
with no computer needed.

+ Reports can be printed locally or remotely.

» Audit trail reports by key, user, events, alarms, and by date.

e One-time user codes. Allows a temporary user code to be programimed.

+ Instant key release. Allows keys to be automatically released and returned.

¢ User disable. Allows a user to be temporarily suspended from using the system.

+ Auto activation/deactivation. Allows users to be setup with a start and end date for access to the
system.

+ Keypad logon disable. Allows a user to be setup to access the system using a login method other than
the keypad. Such methods include a card reader, fingerprint reader, or software.

» Notes feature allows a note to be assigned to the transaction when removing or returning a key.
« Import utility. Allows outside information for users or cards to be imported.

 Priority email alerts. Allows automatic emails to be sent for specified alarms, key removals, and key
returns. )

¢ Auto-transaction gathering. Allows the transactions to be automatically downloaded.

+ Enrollment station. Allows users to be automatically added to multiple systems when they are added
at a specific KeyWatcher.

¢ Add/remove KeyWatchers. Allows only specific systems to be available on the software. This is
useful for facilities with multiple installations of the software with multiple KeyWatchers.
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Attachment B - Price Proposal

KeyWatcher Illuminated Price List

Approximate
Three-Year

Part # Description Quantity  Unit Cost
Muain Cabinefs

KW-8055 |1 Module Main Cabinet 3 $3,225.00
KW-8059 |2 Module Main Cabinet 3 $3,355.00
KW-8046 |3 Module Main Cabinet 15 $3,485.00
KW-8047 |6 Module Main Cabinet 30 $3,565.00
KW-8067 |6 Module Main Cabinct (Horizontal) 3 $3,565.00
KW-8056 19 Module Main Cabinet ) $4,575.00
Add-On Cabinets

KW-8038 |1 Module Add-On Cabinet 2 $425.00
KW-8060 |2 Madule Add-On Cabinet 2 $470.00
KW-8048 |3 Module Add-On Cabinet 10 $510.00
KW-8049 |6 Module Add-On Cabinet 20 $595.00
KW-8068 |6 Module Add-On Cabinet (Florizontal) 3 $595.00
KW-8057 |2 Module Add-On Cabinet 2 $768.00
Modules .
KW-8040 " |Module, 6 Keys 25 - $600,00
KW-8038  [Module, 8 Keys 60 $680.00
KW-8039  IModule, 16 Keys 365 | $1,020.00
KW-8051  [Module, 2 Lockers (3"w % 6"h x 2.5"d) 5 $790.00
KW-8065 |Module, 1 Locker (7w x 6"h x 3"d) 5 $395.00
KW-8489 [Module, Blank 30 $25.00
Oplions

KW-8532  {Door, Polycarb, 1 Mod Cabinet - 15 $295.00
KW-8543  [Daor, Polycarb, 2 Mod Cabinet 15 $315.00
KW-3482  |Door, Polycarb, 3 Mod Cabinet 50 $335.00
KW-8481 [Door, Polycarb, 6 Mod Cabinet 50 $420.00
KW-8215 |Lanfronix Ethernet Adapter (CAT 5/6) 130 $360.00
KW-8486 {Fingerprint Reader, Bioscrypt 60 $795.00
KW-8(79  {Magnetic Card Reader 50 $235.00
KW-8170 |Bar Code Reader 10 . $280.00
KW-8208 |Proximity Card Reader (HID) 20 $280.00
KW-8572  {Proximity Card Reader (iClass) 5 $415.00
KW-8504-5 | Dual Remote Box, Wall Mounl 15 $700.00
KW-8504-6 |Dual Remote Boyx, Desk Mount 5 $700.00
KW-8124 {Relay Output Beard i5 $210.00
KW-3138  {Non-Random Key Retarn 30 $215.00
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Replacement Parts

KW-B100  |Smartkeys {bag of 5) 100 341.00
KW-810f [Steel Rings (bag of 25) 20 $42.00
KW-8458  {Smadkeys, Locker 5 $12.00
KW-8143  {Power Supply s $92.70
KW-8221  |Keypad, Alpha Numerie 1 $106,20
KW-8218  [Keypad, Melal Upgrade Kit 10 $22.501
KW-8225 [IBattery, 12V, 1.2 Amp 50 $46.80
KW-8229  |Battery, 12V, 5 Amp 30 $46.80
KW-8230  [Housing, Solenoid, {(Refurbished), ne RMA required 30 $49.50
KW-8252 iHousing, Sclenold (Refiicbished), RMA requited 50 $8.50
KW-8230  [Electric Strike 30 $100.00
KW-8237-1 [Slam Lock, Door (old style) 25 $32,40
KW-8217-2 {Slam Lock, Door {new style) 50 $32.40
KW-8238 |L.C.D. 20 $99.00
KW-8240 |Medeco Key 20 $9.00
KW-8253-1 | Power Management Board (old syslems), RMA required 20 $238.50
KW-8253-3 | Power Management Board (llum systems) 0 $238.50
KW-8257 |Transformer 15 $67.50
KW-8258  |Sensor, Cabinet (Rectangle) 15 $11,70
KW-8370  [Sensor, Cabinet (Round) [5 311.70
KW-8280 {Cam Lock, Inside Panel 15 $63.00
KW-8228  {Cam Lock, Guter Door 15 $76.50
KW-828 |Battery, RAM 15 514,40
KW-8231  |PCB, CPU, KWII(REV D) 8 $2,047.00} -
KW-8432-1 1PCB, CPL, KWIII (VAR A) 8 $2,640.00
KW-8432-2 |PCB, CPU, KW (VAR B} 8 $2,640.00
KW-8239 {PCB, Slave, SMD (KWIK Wi 10 $747.00
KW-8226  |Magiet, Door (Reclangle} 15 $6.75
KW-8371  {Magnet, Door (Round) 15 3540
KW-8492i-1 {Comnector, 9 PIN 20 $9.00
KW-8243-1 [Cabie, 485, 36" 3 $14.40
KW-8243-2 [Cable, 485, 54" 3 514,40
KW-8243-3 [Cable, 485, 26" 3 $14.40
KW-8243-4 {Cable, 485, 12" 3 $14.40
KW-8378 {Cable, Power, CPU & UDS-1100 3 $24.30
KW-8479-2 {Cable, 42", 485 & Power 3 $29.70
KW-3319 |PCB, Driver, Locking, 1-20 3 $544.50
KW-8260) |PCB, Driver, Locking, 21-40 3 $544.50
KW-8242 1PCB, Driver, Locking, 41-60 3 $544.,50
KW-8352 |PCB, Driver, Locking, 1-14 (RMA Required) 3 $382.50
KW-8353 [PCB, Driver, Locking, [5-27 (RMA Required) K] $382.50
KW-3354 _{PCB, Drlver, Locking, 28-40 (RMA Required) 3 $382.50
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Correctional FacilityListing

Attachment C

Alger N6141 Industrial Park Drive, Munising, M| 49862
Baraga 13924 Wadaga Road, Baraga, Ml 49908

Brooks 2500 S. Sheridan Road, Muskegon Heights, Ml 49444
Central Michigan 8585 N. Croswell Road, St. Louis, Ml 48880
Chippewa 16807 S. Hugginin, Kincheloe, Ml 49788
Kinross 16807 S. Hugginin, Kincheloe, Ml 49788
Marquette 1960 U.S. 41 S., Marquette, M| 49855
Muskegon 2400 8. Sheridan Road, Muskegon, Ml 49442
Newberry 3001 Newberry Avenue, Newberry, Ml 49868
Qaks 1500 Caberfae Hwy., Manistee, MI 49660
Oilibway N. 5705 Qjibway Road, Marenisco, Ml 49947
Pugsley 7401 E. Walton Road, Kingsley, Ml 49649
Saginaw 9625 Pierce Road, Freeland, M| 48623

St. Louis 8585 N. Croswell Road, St. Louis, MI 48880

West Shoreline

2500 S. Sheridan Road, Muskegon Heights, M| 49444

Bellamy Creek 1727 W. Bluewater Hwy., lonia, Ml 48846
Carson City 10274 Boyer Road, Carson City, Ml 48811
Cooper Street 3100 Cooper Street, Jackson, Ml 49201
Cotton 3500 N. EIm Road, Jackson, Ml 49201
Egeler 3855 Cooper Street, Jackson, Ml 49201
Gus Harrison 2727 E. Beecher Street, Adrian, Ml 49221
Handion 1728 Bluewater Hwy., lonia, M| 48846
Huron Valley 3201 Bemis Road, Ypsilanti, Ml 48197
lonia 1576 W. Bluewater Hwy., lonia, Ml 48846
Lakeland 141 First Street, Coldwater, MI 49036
Macomb 34625 26 Mile Road, New Haven, Ml 48048

Michigan Reformatory

1342 W. Main, lonia, Ml 48846

Parnall

1780 E. Parnall, Jackson, Mi 49201

Ryan 17600 Ryan Road, Detroit, Ml 48212

SAl 18901 Waterloo Road, Chelsea, M| 48118
Thumb 3225 John Conley Drive, Lapeer, Ml 48446
Woodland/Maxey 9036 E. M-36, Whitmore Lake, Ml 48189
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Morse Watchrans, Inc, (MWI) warrants each KeyWatcher system to be free from defects in material -and
workmanship, under normal use, and to service, for 2 years after the date of shipment to the ougmai purchaser
subject to tenms and condmon‘; stated befow:

1)
2)
4

5)

6)

@,

8

9}

WARRANTOR: Morse Watchmans, Inc., 2 Morse Rd., Oxford, CT, 06478.
PARTIES TO WHOM WARRANTY IS EXTENDED: To the original purchaser only,
PARTS COVERED: All products and paris manufactured by or for MWI excepl as provided below.

REMEDY! If, within :_hc:.\kfarranty period, any product or part covered by this warranty proves fo be defective
in material andfor workmanship, then MW1Ishall, at-its option, repair or replace the defective product or part.

PROCEDURE FOR OBTAINING PERFORMANCB UNDER THIS WARRANTY: In order fo obtain
performance, the original purchaser must promptly notify MWI of the defect, at this time MWL will deterntine
what parts, if any, are defective, MWI will then send any replacement parts under an RMA # (Return
Materials Authorization#} which is necessary to return any defective parls to MWL MWI will pay
transportation charge when shipping a warranty part to MPOC. It will be the responsibility of MDOC
to pay transpettafion charge when returning defective part back to MWE ANY CLAIM MADE UNDER
THIS WARRANTY MUST BE ACCOMPANIED BY PROOF OF ORIGINAL SHIPMENT DATE.

SOLE REMEDY: The remedy and Habifity for bréach of any warranty, whether express, implied, _e_r
otherwise, is set forih above and is the sole and exclusive remedy and the limit of liability for any such
breach.

DESIGN CHANGES: MWI reserves the right to make changes in the désign or material of the system of any
product or part Without incurring any obligation to mcorporate such changes in any system, product, or part
previously mamufactured or pdvertised,

EXCLUSIONS: This warranly does niof extend fo any defect due to the neglipence of others, failure to operate
or mainfain the system or any product or part in accordance with the operating and maintenance instructions
furnished with each system, uireasonable use, accidents, alterations, ordinary wear and tear, or the use of
wanthorized or non-standaidized parts or accessories,

THERE ARE NO WARRANTIES, EXPRESS, IMPLIED, OR OTHERWISE, OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, OR OTHERWISE,
WHICH EXTEND BEYOND THIS WARRANTY. MWI SHALL NOT BE RESPONSIBLE
FOR LOSS OF USE OF ANY SYSTEM, LOSS OF TIME, INCONVENIENCE, OR OTHER
INCIDENTAL OR -CONSEQUENTIAL DAMAGES WITH RESPECT TO BUSINESS OR
PROPERTY, WHETHER AS A RESULT OF BREACH OF WARRA\ITY NEGLIGENCE,
STRICT LIABILITY IN SORT, CR OTHERWISE,

NGO VARIATIONS OF TERMS: No person has the authority to orally, in writing, or in any other way vary fhe. .
terms, conditions, or exclusions of this warramty or to make any express warranties othet than those set forth
above.

Copyright Notice

Copyright 1988 \liorse Watchmaus ne, Al { Rights Reserved

Trademark Infm'mation

Morse Watchmian and the Morse symbol are trademarks of Morse Watchmans, Inc.
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