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STATE OF MICHIGAN
DEPARTMENT OF CORRECTIONS
PROCUREMENT
P.0. BOX 30003, LANSING, Mi 48909

208 E MICHIGAN AVE, LANSING, Mi 48933

OR

OTICENO. 1

to

CONTRACT NO. 472B5500078
tween
THE STATE OF MICHIGAN
and
" NAME 8& ADDRESS: OF CONTRACTOR PRIMARY GONTACT - { . - %« EMAIL b
Holmdel Footwear LLC Wendy Zamkoff holmdelfootwear@optlmum net
. R : CONTRACTOR‘S TAXIDNO, -
4 Timer Lane, Unit C PHONE' __ {LAST FOUR DIGITS ONLY)
Mariboro, NJ 07746 (877) 901-3668 7165
 .STATECONTACTS | AGENCY ! NAME ~PHONE - | EMAIL. -
PROGRAM MANAGER [ CCl | Corrections { Cindy Dodds-Dugan (905:;9;22282' Dodds-DuganC@michigan.gov

PROGRAM MANAGER /CCl | Corrections Eames Groe

nleer | (517)780-6076

GroenleerE@michigan.gov

CONTRACT SUMMARY _

DESCRIPTION: Prisoner Clothing and Linens

INITIAL EFFECTIVE DATE INITIAL g%mnou

INITIAL AVAILABLE
OPTIONS

EXPIRATION DATE BEFORE
CHANGE(S) NOTED BELOW

luly 14, 2015 July 13, 2018

Two —one year

July 13, 2018

DELIVERY TIMEFRAME

PAYMENT TERMS |
Net 45 Days '

Standard Stock Items delivered within 14 calendar days ARO;

ALTERNATE PAYMENT OPTIONS !

EXTENDED PURCHASING

Other

O Yes No

= P-card {3 Direct Voucher (DV) T

MINIMUM DELIVERY REQUIREMENTS

No minimum order

DEscmPnomF CHANGE NOTICE _

EXERCISE OPTION? | LENGTH OF OPTION EXERCIS* EXTENSION?

LENGTH OF
EXTENSION

REVISED EXP. DATE

O

|

CURRENT VALUE VALUE OF CHANGE NOTICE

ESTIMATED AGGREGATE CONTRACT VALUE

$2,046,440.22 $0,00

$2,046,440.22

DESCRIPTION: Effective immediately, the product item pr:i

brand name on appropriate contract item{s). All other ter

ng page {attached) is hereby revised to include the approved
, conditions and pricing remain the same.

ey ——



Change Notice Number: 1
Contract Number: 47285500078

FOR THE CONTRACTOR:

Holmdel Footwear LLC
Company Name

Authorized Agent $i

\pendn, Zamko§S

Authorized @nt (Print or Type)

Ao\20\

Date

FOR THE STATE:
Cr nd b,

Signaturel/ i

Jeri Ann Sherry, Deputy Director _
Name & Title

Department of Corrections
Agency

3P hs

Date

Rev 7/2015
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Attachment A, Price Proposal
Revised 8/26/2015
Standard Specialty
Cost per | Stock Item Item
Item Description Size | UOM UoOM (ves/uo) (yes/no)
Short Sleeve | minimum 50% cotton, crew-neck, bottom | S-L Each $1.25 Yes No
T-Shirts hem of shirt and sleeves must be cleanly
finished with no raw edges,
COLOR: WHITE
Approved Brands:
e Gildan -- Heavy Cotton, 100%
Cotton (Preshrunk)
= Cotton King - Heavy Weight,
100% Cotton
Jerzees HiDensi-T — 100% Co on
HIS - 100% Cotton (Preshrunk)
Hanes ~ ComfortSoft,
Heavyweight, 100% Cotton
o Harriton ~ 100% Cotton
Short Sleeve | minimum 50% cotton, crew-neck, boft:)m XL Each $1.35 Yes No
T-Shirts hem of shirt and sleeves must be cleanly
finished with no raw edges,
COLOR: WHITE
Approved Brands:
e Gildan — Heavy Cotton, 100%
Cotton (Preshrunk)
e Cotton King - Heavy We:ght
100% Cotton
Jerzees HiDensi-T — 100% Cotton
HIS — 100% Cotton (Preshrunk)
Hanes - ComfortSoft,
Heavyweight, 100% Cotton
¢ Harriton ~ 100% Cotion
Short Sleeve | minimum 50% cotton, crew-neck, bottom | 2XL | Each $1.75 Yes No
T-Shirts hem of shirt and sleeves must be cleanly
finished with no raw edges,
COLOR: WHITE
Approved Brands:
¢ Gildan - Heavy Cotton, 100%
Cotton {Preshrunk)
¢ Cotton King - Heavy Welght
100% Cotton
e Jerzees HiDensi-T — 100% Cotton
HIS - 100% Cotton (Preshrunk)
Hanes ~ ComfortSoft,
Heavyweight, 100% Cotton
*  Harriton ~ 100% Cotton
Short Sleeve | minimum 50% cotton, crew-neck, bottom | 3XL { Each $1.85 Yes No
T-Shirts

hem of shirt and sleeves must be cleanﬂy

finished with no raw edges,
COLOR: WHITE

Rev | 314/2013




472B5500078

Standard | Specialty
Cost per | Stock Item Item
Item Description Size | UOM UOM (ves/ino) (yes/no)
Approved Brands:
» Gildan — Heavy Cotton, 100%
Cotton (Preshrunk)
e Cotton King - Heavy Weig,ht,
100% Cotton
Jerzees HiDensi-T - 100% Cotton
HIS - 100% Cotton (Preshrunk)
Hanes - ComfortSoft,
Heavyweight, 100% Cotton
+ Harriton -- 100% Cotton
Short Sleeve | minimum 50% cotton, crew-neck, bottom | 4XL | Each $2.25 Yes No
T-Shirts hem of shirt and sleeves must be clean y
finished with no raw edges,
COLOR: WHITE
Approved Brands:
» Gildan - Heavy Cotton, 100%
Cotton (Preshrunk)
e Cotton King - Heavy Weight,
100% Cotton
Jerzees HiDensi-T - 100% Catton
HIS ~ 100% Cotton {Preshrunk)
Hanes — ComfortSoft, '
Heavyweight, 100% Cotton
e Harriton— 100% Cotton
Short Sleeve | minimum 50% cotton, crew-neck, bottom | SXL Each $2.35 Yes No
T-Shirts hem of shirt and sleeves must be cleanly
finished with no raw edges, :
COLOR: WHITE
Approved Brands:
¢ Gildan ~ Heavy Cotton, 100‘V
Cotton (Preshrunk)
» Cotton King - Heavy Weight,
100% Cotton
e Jerzees HiDensi-T — 100% C tton
HIS - 100% Cotton (Preshrunk)
¢ Hanes — ComfortSoft, _
Heavyweight, 100% Cotton
e Harriton — 100% Cotton
Short Sleeve | minimum 50% cotton, crew-neck, bottom | 6XL | Each $2.60 Yes No
T-Shirts hem of shirt and sleeves must be cleanly

finished with no raw edges,
COLOR: WHITE
Approved Brands:
¢ Gildan - Heavy Cotton, 100
Cotton (Preshrunk)
o Cotton King - Heavy Weight,
100% Cotton
e Jerzees HiDensi-T -

- a2

100% Cbitton

Rev 11472043




472B5500078

Item

Description

Size

UOM

Cost per
UOM

Standard
Stock Item
{yes/no)

Specialty
[tem
{yes/no)

e HIS - 100% Cotton (Preshrunk)

e Hanes — ComfortSoft,
Heavyweight, 100% Cotton .
e Harriton — 100% Cotton

Briefs -

Men's

minimum 50% cotton, elastic waistband,

finished seams with no raw edges

COLOR: WHITE :
Approved Brand: Kaiser, 100% Cotton

Each

$0.71

Yes

No

Briefs —

Men’s

minimum 50% cotton, elastic waistband,

finished seams with no raw edges
COLOR: WHITE
Approved Brand: Kaiser, 100% Cotton

XL

Each

$0.75

Yes

No

Briefs -

Men’s

minimum 50% cotton, elastic waistband,

finished seams with no raw edges
COLOR: WHITE
Approved Brand: Kaiser, 100% Cotton

Each

$0.85

Yes

No

Briefs —

Men’s

minimum 50% cotton, elastic waistband,

finished seams with no raw edges
COLOR: WHITE _
Approved Brand: Kaiser, 100% Cotton

3XL

$0.95

Yes

No

Briefs -

Men’s

minimum 50% cotton, elastic waistband,

finished seams with no raw edges

COLOR: WHITE _
Approved Brand: Kaiser, 100% Cotto

=

4XL

Each

$1.05

Yes

No

Briefs -

Men’'s

minimum 50% cotton, elastic waistband,

finished seams with no raw edges

COLOR: WHITE
Approved Brand: Kaiser, 100% Cottop

SXL

Each

$1.25

Yes

No

Briefs —

Men’s

minimum 50% cotton, elastic waistband,

finished seams with no raw edges
COLOR: WHITE
Approved Brand: Kaiser, 100% Conon

6XL

Each

$1.25

Yes

Crew Socks

minimum 80% cotton - white, non-ravel

elastic top to prevent the sock from riding

down leg, COLOR: WHITE

N/A

Pair

30.34

Yes

No

Rev | If’-l/Zl)}S
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AUTHORITY Act 4110
COMPLETION: Required

PENALTY Controct changs will not bo auscuie unless iom is Med

STATE OF MICHIGAN
DEPARTMENT OF CORRECTIONS

PROCUREMENT

P.O. BOX 30003, LANSING, Mi 48909

OR

206 € MICHIGAN AVE, LANSING, MI 48933

NOTICE OF CONTRACT NO. 472B5500078

between
THE STATE OF MICHIGAN
and
NAME 8 ADDHRESS OF CONTRACTOR PRIMARY CONTACT EMAIL
Holmdel Footwear LLC Wendy Zamkoft hotmdeifootwear@optimum.net

VENDOR TAX ID #

4 Timer Lane, Unit C PHONE (LAST FOUR DIGITS ONLY)
Marlboro, NJ 07746 (B77) 9501-3668 7165
STATE CONTACTS AGENCY NAME PHONE EMAIL
CONTRACT Cﬁu%?éé?&i Corrections ; Cindy Dodds-Dugan . (906:;?2;22282, Dugancg:r;c\llc('::-igan.gov
CONTRACTC%'\;:LEIS?SE Corrections Eames Groenleer {517) 780-6076 GroenleerE@michigan.gov
CONTRACT SUMMARY
DESCRIPTION:
Prisoner Clothing and Linens
INITIAL. TERM EFFECTIVE DATE INITIAL EXPIRATION DATE AVAILABLE OPTIONS
Three year July 14, 2015 July 13, 2018 Two - cne year

PAYMENT TERMS F.0.B, SHIPPED TO

Net 45 Days Destination Statewide
ALTERNATE PAYMENT OPTIONS EXTENDED PURCHASING

O P-card {0 Direct Voucher {DV) 1 Other O Yes No

MINIMUM OELIVERY REQUIREMENTS:

Standard stock items deliverad within 14 days ARO; No minimum arder

MISCELLANEQUS INFORMATION:

THIS 1S NOT AN ORDER: This Contract Agreement is awarded on the basis of our inquiry bearing the
solicitation #047214B0001865. Orders for delivery will be issued directly by the Department of Corrections
through the issuance of a Purchase Order Form.

ESTIMATED CONTRACT VALUE AT TIME OF EXECUTION:

$2,046,440.22




Notice of Contract # 472B5500078

'!

|

el — ——————————————T
e e e

For the Contractor:

NN

. AN
Cantract Administrator
Holmdel Footwear LLC

For the State:

Coyr

L
Jeri Ann Shérry,
Deputy Director
State of Michigan

1\ 2\2og

Date

Date
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STATE OF MICHIGAN
Department of Corrections
Procurement

47285500078
Prisaner Clothing and Linens Contract

Buyer Name Lisa Lehnert

Telephone Number (517) 335-4504
E-Mail Addrass LehnertlL@michigan gov

Kow 10 o ]Ilt}
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Deftnitions
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 fegal holiday (as identified in the Collective Bargaining
Agreement for State employees) from 8:00am through 5:00pm Eastern Time unless otherwise siated.
Buyer  the MDOC-Procurement employee identified on the cover page of this Contract.

Chroenic 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 MDOC-Procurement Director, and the Siate Administrative Board.

Contractor  the mvarded bidder after the Effective Date.
Days - Business Days unless otherwise specified.

Deleted, Not Applicable - the section is not applicable or included in this Contract. This is used as a
placeholder to maintain consistent pumbering.

Deliverable(s) - physical goods or commodities as required or identified in a Statement of Work.

Eastern Time  cither Easlern 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.

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

Key Personnel - any personne designated as Key Personuel in Sections 1.3.3, Staff, Duties, and
Responsibilities, and 2.4.2, Contractor Key personnel. subject 10 the restrictions of Section 2.4.2.

Post-Industrial Waste - indusirial by-products which would otherwise go to disposal and wastes
generated after completion of o manufacturing process, but does not include intermally generated scrap
commonly returned to industriat or manufaciuring processes.

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

Specialty Hem - 2 produci that ihe Contractor does nat maintain in its inventory and it must be specially
produced or purchased for this contract. This item is not usually readily avaitable for shipment,

Standard Stock Hem — a product that the Contactor maintains in its inventory and is readily available for
shipment.

State - the State of Michigan.

State Location - any physical location where the State performs work. State Location may include state-
owned, leased, ar rented space.
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Stop Work Order - a notice requiring the Contractor to fully or partiatly stop work in accordance with
the 1erms 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 independent contractors engaged by the Contractor solely in a staff

augmentation role.

Unauthorized Removal - the Contractor's removal of Key Personnel without the prior written consent of
the State,

UGNM means unit ol measure,
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Article | — Statement of Work

Project Identiffcation

1.1.1  Project Regquest

This is a Cantract for the purchase of prisoner clothing and/or linens.

1.1.2  Reserved

Scape of Work anid Deliverabicfs)

C.

.21 InScope

This Contract includes prisoner cluthing and/for linens listed in Attachiment A “Price Proposal.”
ltems on Altachment A are designated as either a standard stock item ara specialty item by the
Contractor. During the term of the Contract. lhe Statc reserves the right to revise the colors
and/or items fisted, in its sole discretion.

The State reserves the right to modily the contract gaods and services 1o best meet the needs of
State departments, and Extended Purchasing participants.

The State reserves the right to add additional State depaniments to this Conmtracl.

1.2.2  Deliverablefs)

Contractor must provide the following Deliverable(s):

A.

C.

The Contractor must pravide various prisoner clothing and.or linens per the product
specifications listed on Anachment A.

The Contractor must agree that the same product submitted for sample testing during the bid
process, and which passed sample testing, must be provided to the State for the duration of the
Contract. No substitutions are allowed without prior writien acceptance by the State. The State,
in its sole discretion, will determine whether a substitution will be acgepted. Contractor should
propose substitutions that are of equivalent specifications and quality. and equal to or less in
price.

The Contractor must be the sole contact for the Contract. assuming full responsibility for carmying
out all aspects of the Contract.

Definite specifications - All Deliverable(s) must conform to the specifications.

.23 Ounantity

The Siaie is not ebligated ta purchase in any specilic quantity.

A,

n.

L4 Ordering
The State will issue Purchase Order(s) to order any Deliverable(s). The Contractor is not
authorized to begin performance until receipt ofa Purchase Order.

The products are to be shipped 1o the appropriate location(s), as specificd on the individual
purchase order,
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1.2.5  Reserved

1.3 Management anid Staffing

f.3.1  Reserved

{3.2  Reporis

A. 'The Contractor must submit the following reports to the State manthly:
1. Usage reports. including quantity and dollars for State depariment(s) and Extended
Purchasing participants
Delivery reports, including orders by delivery location and or item
Backorder repon by delivery location and item
Return/credit report by delivery location. and or itlem
The State may request additional reports at any tune during the Contract. at no additional
charge,

L5 [ S UV I {6

B. The Contractor is able 1o create reports in Excel and Word.

C. During the life of the Cantract, on a schedule agreed upon by the CCI, the Contractor should
provide n review of Contract usage and provide process improvement opportunities that may
include but are not timited to: opportunities tor price decreases, more efficient processes. and/or
discussions ol new products available ol greater or equal quality and performance.

1.1.3 _ Staff. Duties, und Responsibilities
A. Conteactor is required to provide the name, job title. contact information. and job duties for

assigned personned. Coniractor must notify the State preferably 10 days in ndvance of uny
stafting changes.

Name Title | Email Phane | Responsibilities
Allyson B. Office holindelfootw earaoplimum net | 877-901-3668 | CCl support
Manazer

B. The Contractor's staff will be physically located during Contract at:

4 Timer Lane
UnnC
Marlboro, NJ 07746

1.3.4__ Mectingy
The State may reguest a kich-off meeting with the Contractor within thirty (30) days of the Cliective

Date. The State may request other meetings as it deems appropriate.

1.3.5  Place of Performaice
The Comractor must list the location of all facilities that will be imolved in performing the Contract.
including the city and state of any call centers. Customer Service Center must be lecated in the

continental United States:
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Fuil address of place of Owner/foperator of facility to be Percent (%) of Contract value to be
performance used performed at listed location

4 Timber Lane, Unit C Dadekian Marlboro Properties 100°% of administrative duties and
Marlboro, NJ 07746 callenter i - s o o

1.3.6  Reserved

1.3.7  Binding Conunitments

The Contractor's representatives with the authority to make binding commitments an the Contractor's
behalf and state the extent of that authority is Wendy ZamkolT.

L4

1.3.8  Reserved

119 __ Security

The Contractor will use a common carrier for deliveries. IF the Contractor's staft will be used,
afier Contract award and as any Contractor staff changes are iade, the Contractor must send a list
of those staff member names 10 the CC for pre-approval. The State will conduct a background
check, which may include, but is not limited to a LEIN check. The CC! or their designee will
inform the Contractor which staff are approved 10 make deliveries on-site,

The State may issuc State 1D badges to the Contractar's delivery personnel or accept the 1D badge
issued to delivery personnel by the Coatractor. The State moy decide to perform an additional
background check under Section 2.4.9, Background Checks. 11 50, the Contracior must provide a
list of all personnel, including name and date of birth, that will be assigned to State work.

The State reserves the right to deny access 1o any institution and/or facility to any Contractor(s)
staff member who fails 10 comply with any applicable State, federal or local law, ordinance or
regulation or whose presence may campramise the seeurity of the facility, its members, or staff.

Defivery and Acceptance

1.4.1 Time Fromes

All stundard stock items noted in Attachment A must be delivered within 4 calendar days of
receipt of order, Shipments of partial orders are acceptable, as long as the entire order is received
within 14 calendar days of receipt of arder.

All specialty ilems noted in Attachment A must be delivered within 60 calendar days of receipt of
order. Shipments of partial orders are acceptable, as long as the entire order is reccived within 60

calendar days of receipt of order.

The receipt of order date is governed in the same manner as nolices sent under Section 2.3.6,
Naotices.

Orders of 200 dozen ar more will be palletized and delivered via a LEIN cleared {reight company.
Smaller orders may be delivered via United Parcel Service (UPS).

1.4.2  Mininuun Order

The State requests no minimum order,

1.4.3  Puckaping

[he Contracior must explain the details of its proposed packaging sizes for the Deliverable(s), inclusive of
the following:
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The Contractor must package all items in clear wrap to protect from damage and debris, Metal
wire ties, metal clips. paper-coated wire tes. or staples must not be used for sealing plastic ilm
bags.

The Contractor must ship alt tems i cardboard cartons. Cartons shall weigh fess than 30 lbs.,
and shall be clean and of adequate strength 10 provide protection and stacking strength. Cartons
must be labeled in English with the Purchase Order number, deliverable, shipped quantity and
name of the delivery location. on the outside of the caston.

The Contractor shall ensure that cach package is labeled in English with the product description,
size and quantity. on the outside of the package.

The Contractor must include an itemized packing slip with each defivery. The packing slip must
include the Purchase Order number, date, deliverable, shipped quantity and name of the delivery
location.

Packaging and containers must meet the current requirements of state and federal law applicable 10 rail
and motor carrier freight classifications, which will permit application of the lowest [reight rate,

AL

A

C.

L4 4 Palletizing
The Contractor shall shrink wrap or band multiple packages for a correctionat facility on a single
pallet. Products must not exceed the pallet dimensions (407x487607"H), with no overhang.

The Contractor must clearly mark all arders for deiivery with the appropriate correctional facility
and Purchase Order number. Each skid most be marked

Manufacturer's standard 4-way shipping pallets must be used. Pallets must be in good condition,
no broken boards or rails.

1.4.5  Delivery Term
The Contractor will be required to ship the items to various facilities as noled in each individual
purchase order.

During the contract term, lists of current MDOC locations may be requested from the CCI.

Deliveries shalt be Monday through Friday 8:00 a.m.-2:30 p.m. Neo deliveries will be accepted on
State of Michigan holidays. The State of Michigan will provide the Contractor with a calendar of
the State holidays afler award.

If delivering to a location inside the correctional facility's secure perimeter, the carrier must cali
the correctional facility at least 244 hours prior to delivery of the order and provide the information
for Law Enforcement Information Netwark (L.E.LN.) clearance of the delivery driver and
rider(s). Minors under the age of 17 will not be allowed to enter the correctional facility.

Contractors should be aware that there is a possibility of o mobilization andfor delay atany of the
correctional tacilities which prohibits delivery carriers entering the facility at time of arrival. The
State will not be responsible for any additional charges which may arise due to delivery delays:
however, il the delivery must be rescheduled to another day due 1o the documented
uncontrollable circumstance, the State will pay the additional freight charges. The Coniractor is
only required to coordinate with the receiving facility 24 hours prior to delivery when the
Contractor will be delivering within the inside of the secure perimeter. The majority of the
deliveries will be vutside the secure perimeter of the facility. In the event of an unconirolizble
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circumstance within the correctional facility, the State will work diligently with the Contractor to
ensure that goods are unloaded from the truck as quickly as possible to get the truck olf facility
grounds.

F. All tobacco products are prohibited at all correctional facilities. This includes vendors/drivers
who will be prohibited from bringing in personal tobacco products 1o these locations.

G. Al cellular devices are prohibited (rom alt correctional facilities.

H. Correctional facilities will provide a fock box for cetlular devices and personal tobacco products
in the vehicle sallyport. Contractor(s) that come into the Administration Building ol a
correctional Facility will need to secure their cellular devices and personal tobacco products in
their vehicle prior to entrance. 1f the Contractor arrives with such products. the Contractor will be
requested to return the item to their vehicle. Delivery vehicles that carry tobacco and/or alcoholic
products for other organizations will not be allowed to bring such products into correctional
{acilities.

. Ifthe Contractar's vehicle is equipped with video equipment, the Contractor must have locking
capability of interior and exterior facing lenses. Video equipment cannol be used within
correctional faculities,

1. Weapons and explosives are prohibited from atl Siate facilities.

K. All vehicles entering a correctional facility must be inspected betore entry of the secure
perimeter. All delivery drivers must be LEIN cleared before entry 10 a correctional facility or
before delivery is allowed. LEIN clearances must be completed al least 24 bours in advance of
delivery.

Unless specified oiherwise below, delivery is governed by Section 2.8.2, Delivery Responsibilities.

The Contractor must quote prices "F.0.B. Destination, within Government Premiscs” with transportation
charpes included in the unit price on all orders that meet the minimum order requirement specified in
Section 1.4.2, Minimum Order. The State will not pay any freight.

L4.6  Acvceptunce Procesy
The acceptance process is detined in Section 2.8.4. Acceptance of Deliverable(s), unless
otherwise defined in this section.

1.4.7 _ Criteriu
The State will use the following criteria to determine acceptance of Deliverable(s):

A. The Contractor shall provide goods according to the product specifications and delivery terms of
the Contract.

I, Upon delivery, some or all of the delivery may be pulled trom the Contraclor's delivery truck and
inspected (o ensure the specifications have been met in all respects. Failure o meet any
specification may mean rejection of the entire order at no cost to the State,

(3=

Upon notification of an order(s) that were shipped in emor. the orders mnust be shipped back to the
Contractor at the Contractor’s expense. [F such orders are not removed from the facility within 30
days of writien noiitication. the State reserves the right 1o dispose of them as its own proparty and
shail not be hield liable for any cost or damipes.
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3. Within 48 hours of notification by the State of damaged orders ur a shipping emror, the Contractor
must ship correct item(s) and issue call tag and ‘'or make arrangements to pick up incorrect item(s)
at the Contractor’s expense,

B. Any incorrect, damaged and or flawed goods will be replaced upon receiving notification of the
quantities in question. The State must issue a pickup request for said merchandise. Replacement
goads will be shipped within seven (7) days at no cost to the State. All returns for incorrect
orders are at no cost to the State, including re-stocking fees.

C. The Contractor agrees to replace or issue credit within seven calendar days of the reccipt of return
tor all manufacturer and shipping defects at no cost to the State.

1.5 Prapovsal Pricing

1.5. 1 __ Pricing
The Contractor’s pricing details are noted in Attachment A,

Extended purchasing program volume requirements are not included., unless stated otherwise.

1.5.2  Reserved

153  Price Term
Prices in Attachment A are firm for a 363 day period (“Pricing Periad™). The first pricing period begins
on the Effective Date. Adjustments may be requested. in writing, by either party and will take eifect no
carlier than the next Pricing Period. The criteria for a re-determination of pricing are under Section 2.3.5,
Price Changes.

1.5.4 _ Tuv Excluded fromt Price

(a) Sales Tax: The State is exempt from sales tax for direct purchases. The Contractor's prices
must not include sales tax, The Siate will fumish ¢exemption certificates for sales tax upon request.

(b} Federal Excise Tax: The State may be exempt [rom Federal Excise Tax, or the taxes may be
reimbursable. if articles purchased under any resulting Contract are used for the State's exclusive use,
Certificates showing exclusive use for the purposes of substantiating a tax-free. or tax-reimbursable sale
witl be sent upon request. 1T a sale is 1ax exempt or tax reimbursable under the Intermal Revenue Code,
the Contractor's prices must not include the Federal Excise Tax.

1.5.5 Invoives
I'he Contractor’'s inveice must include, at a2 minimum:

(a) Date

(hy PO#

{c) Quantity
{d) Deliverable
(¢} Unit Price
11y Total Price

1.6 Cinmminoelity Reqitirenieinty

16,1 Customer Service
The Contractor is able to receive orders by any of the following methods: electronically. phone. facsimile
transmission, o by written order. The Contractor must have internal controls. approved by the CClL to:
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(a) ensure that only authorized individuals place orders: and (b) verify any orders that appear 1o be
abnormal or excessive.

Ihe Contractor's staff specifically assigned to State of Michigan accounts that will respond 1o State
agency inquiries within 24 hours is:

Allyson B.. Account Manager
Customer Service Telephone: (877) 501-3668

The Cantractor’s staff may be reached between 9:00 a.m, - 1:30 p.m. EST, Monday through Thursday:.

1.6.2  Reserved

1.6.3  Ouulity Assurance Progrom
The Contractor will notify the State via telephone or email of any recills.

1.6.4  Warramsy for Deliveruble(s)
Any incorrect, damaged and/or Nawed goods will be replaced upon receiving notification ot the quantities
in question. The State must issue a pickup request for said merchandise. Replacement goods will be
shiipped within seven (7) days at no cost 1o the State. ANl retums for incorrect orders are at no cost 1o the
State. including re-stocking fees.

1.6.5  Reserved

1.6.6 Reserved

L.6.7  Envirommental Requirements
['he State prefers to purchase products that impact the environment fess than competing products.
Envirenmental cumponents that may be considered include: recycled content, recyclability. and the
presence of undesirable materials in the products, especially persisient, bicaccumulative, and toxic
chemicals.

1.6.8  Recveled Content and Recyclahiliny

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

00 (total estimated percentage of recovered material)
0°o {estimated percentage of post-consumer material)
(0% » (estimated percentoge of posf-industrial waste)

(b) Puckaging. The State prefers packaging materials that:
(i) are made from recycled content that meets or exceeds all federal and state recycled
content puidelines (currently 35% post-consumer for all corrugated cardboard);
(i) mnimize or eliminate the use of polystyrene and other difficult to recyele materials;
(iii} minimize or eliminate the use of pachaging and containers or, in the alternative,
minimize or eliminate the use of non-recyclable packaging and containers:
(iv) provide for a return program where packaging can be returned 10 a specific location
for recyching: and
(v) contain materials that are eusily recyclable in Michigan.
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1.6.9  Muterials Identification and Tracking

{a) Hazardous Chemical Identification. The Contractor must fist any hazardous chemical, as
defined in 40 CFR §370.2, ta be delivered. Each hazardous cherical must be properly identificd,
including any applicable identification number, such as a National Stock Number or Special [tem
Number. Material Safety Data Sheets must be submined in accordance with the federal Emergency
Planning and Community Right-to-Know Act, 42 USC 11001 ef veq.. as amended. This list must be
updated whenever any other chemical to be delivered is hazardous.

Chemical Identification Number
(if none, enter 'None')
None None

(b) Mercury Content. Under MCL 18.1261d, the Contractor must offer mercury-iree products
whenever possible. The Conteactor must explain if it intends 1o provide products conlaining mercury and
whether cost competitive alternatives exist. [ cast competitive alternatives do not exist. the Contractor
must disclose the amount or concentration of mercury and justification as to why this particular product is
egsential. AN products containing mercury must be labeled as conlaining mercury.

All products are mercury (ree,

(c) Brominated Flame Retardants. The State prefers 1o purchase products that do not contain
brominated Name retardants (BFRs) whenever possible. The Contractor must disclose whether the
products contain BFRs.

None of the items contain BFRs.

(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
of the receipt of any EPA, State, or local agency communication indicating that any of the Contractor's
facilitivs are in violation of applicable environmental laws.

At the time of contract award, the Contractor is compliant.

1.7 Reserved
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Article 2 — Terms and Conditions

2.1 Contract Term

201 Coantract Term
The Contract is lor a period of three years beginning July 14, 2015 through July 13, 2018. All
outstanding Purchase Orders must also expire upon the tenmination (canceltation for any of the reasons
listed in Section 2.150) of the Contract, unless otherwise extended under the Contract. Absent an carly
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 (o Renew
This Contract may be renewed for up 1o two additional one year periad(s). Renewal must be by mutual
writlen agreement of the parties. The State rescrves the right Lo exercise one or more renewal options at
vne time; or. lo exercise only a part of an option yuar.

2.2 Paymienty and Taxes

221 Fived Prices for Deliverable(s)
Prices are fived for al! Detiverable(s) and for al} of the associated payment milestones and armounts.

222  Puyment Deadlines
Undisputed invoices will be due and payable by the State. in accordance with the Siate's standard
payment procedure as specified in 1984 PA 279, MCL 17.51 ¢f seq.. within 45 days afier receipt.

2231 Reserved

224 Reserved

225  Fingl Payment and Waivers
“The Contractor's acceptance of final payment by the State constituies a waiver of all claims by the
Contractor against the State for payment under this Contract. ather than these claims previously filed in
writing on a timely basis and still disputed. For other claims, final pay ment by the State will not
constitute a waiver by either party of any rights as to the other party's continuing obligations, ior will at
constitute a waiver of any claims under this Contract, including claims for Deliverable(s) not reasonably
known to be defective or substandard.

226  Electronic Puyment Requirement
As required by MCL 18.1283a. the Contractor must clectronically register with the State at
hitp://wwiw.michigan.gov/cpexpress fo receive electronic fund transfer (EFT) payments,

2.2.7  Employment Taxes
The Contractor must collect and pay all applicable federal. state, and local employment 1axes.

2.2.8  Sales and Use Tuxes

The Contractor must register and remit sales and use taxes on taxabie sales of tangible personal propeny
or services delivered into the State. If the Contractor lacks sufficient presence in Michigan to be required
(o register and pay taxes. it must do 50 ona voluntary basis. The requirement 1o register and remit sales
and use taxes extends Lo (a) all members of a "controlled group of corporations” as defined in § | 563(a)
of the Internal Revenue Code, 26 USC 1363(a), and applicable regulations: and (b) all organizations
under common control that make sales at retail for delivery into the State. Any United States Departiment
of Treasury regulation that references "two or more trades or businesses under common control” includes
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organizations such as sole praprictorships, partnerships (as defined in § 7701(a)(2) of the Internal
Revenue Code, 26 USC 7701¢a)(2)). trusts, estates. corporations, or limited liability companies,

2 Contract Administrution

231 Issuinp Office
This Contract is issned by Corrections (State). MBPQC-Procurement is the only entity authorized to
modify the terms and conditions of this Contract, including the prices and specifications. The
Contract Administrator within MDOC-Procurement for this Contract is:

Lisa Lehnert, Buyer

Michigan Department of Corrections
Grandview Plaza, 5" Floor

PO Box 30003

Lansing, Ml 48909

Email: Lehnertleimichivon. gov
Phone: (317) 3351004

232 Cantract Complinnce Inspector
The Contract Compliance Inspector, named below, will monitor and coordinate Contract activities on a
day-lo-day basis. However. moniloring of this Contract implies no authority to modily the terms and
conditions of this Contract, including the prices and specifications,

Cindy Dodds-Dugan, Kinross Business Manager
Correctional Facilities Administration

Michigan Department of Corrections

16770 South Water Tower Drive

Kincheloe, Ml 19788

Telephone: 906-495-2282, Exi. 242

Facsimile: 906-495-1072

Email: Dodds-DuganCranmichisan. soy

Eames Groenleer, Jackson Business Manager
Correctional Facilities Administration
Michigan Depantment of Corrections

4000 Cooper Street

Jackson, M1 49201

Telephone: 517-780-6076

Facsimile: 317-780-6399

Email: GroendeerEE g michivan.pov

2.3.3  Reserved

234 Contract Chasnges

(a1} 1f the State requests or directs the Contractor to provide any Deliverable(s) that the Contracior
helieves are outside the scope of the Contractor's responsibilities under the Contract. the Contractor must
natify the State before performing the requested activities. [f the Contractor {ails 10 notify the State, any
activities performed will be considered in-scope and not entitled o additional compensation or time. [
the Conlractor begins work outside the scope of the Contract and then ceases performing that wark, the
Contractor most, al the request of the State. retraet any out-ol-scope work that would adversely aifect the
Contracl.

(h) The State or the Contractor may propose changes to the Contract. Il the Contractor or the
State requests a change o the Deliverableqs) or i the State requests additional Deliverable(s), the
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Contractar must provide a detailed outhine of all work to be done. including tasks. timeframes, listing of
hey personnel assigned, estimated hours for cach individual per Deliverable, and a complete and detailed
cost justification. Hf the parties agree on the proposed change, MDOC-Procurement will prepare and issue
a notice that describes the change, its effects on the Deliverable(s), and any affected componems of the
Contract {Contract Change Notice). _

{¢) No proposed change may be performed until MDOC -Procurement 1ssues a duly executed
Contract Change Nolice tor the proposed change.

2.3.5  Price Changes
Adjustments will be based on changes in actual Contractor costs. Any request must be supported by
weitten evidence documenting the change in costs. The State may consider sources. such as the
Consuiner Price Index: Producer Price index: other pricing indices us needed: economic and industry
data; manulacturer or supplier letters noting the increase in pricing: and any other data the State deems
relevant.

Following the presentation of supporting documentation, both parties will have 30 duys (o review the
information and prepare a wriiten response. 1 the review reveals no need for modifications, pricing will
remain unchanged unless mutoally agreed 10 by the parties. 1f the review reveals that changes are needed,
hoth parties will negotiate such changes. for no longer than 30 days. unless extended by mutual
agreement.

The Contractor remains responsible for Contract Activities st the current price for all orders received
hefore the mutual execution of a Change Notice indicating the start date of the new Pricing Period.

2.3.6  Nutices
AN notices and other communications required or permitied under this Contract must be in writing and
will he considered given when delivered personally. by fax (if provided) or by e-mail (if provided), or by
registered mail, return receipt requested, addressed as follows (or any uther address that is specified in
writing by either pary).

I 10 State:

State of Michigan

M DOC-Procurement

Altention: Lisa Lehoert

PO Box 30003

206 E. Michigan Avenue
Lansing, M| 48909

Email: Lebhoertl@michivan.sov
FAX: 517-241-5002

If to Contractor:

Holmdel Footwear LLC

4 Timber Lane. Unit C

Marlbora. NJ 07746

Email: holmdelfootwear i oplituim.net

FAX: 732-851-7120

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

2.3.7 Covenantof Good Fuith
£ach party must act reasonably and in good faith. Unless othurwise provided in this Contract. the partics
will not unrcasonably delay, condition or witlihold their consent. decision, or approval any time it is
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requested or reasonably required in arder for the other party to perform its responsibilities under the
Contract.

23.8  Assipnments

(a) Neither party may assign this Contract, or assign or delegate any ol'its duties or obligations
under the Contract, to another party (whether by operation of law or otherwise), without the prior
approval of the other parly. The State may. however. assign this Coniract 10 any other State agency,
department, or division without the prior approval of the Contractar.

(b) 11" the Contractor intends (o assign this Contract or any of the Contractor's righis or duties
under the Contract, the Contractor must natify the State and provide adequate information about the
assignee at least 90 days before the proposed assignment or as otherwise provided by law or court order.
The State may withhold approval from proposed assignments, subcontracts, or novations if the State
deteninines, in its sole discretion, that the transfer of responsibility wouid decrease the State's likelihood
of receiving performance on the Contract or the State's ability to recover damages.

{c) If the State permils an assignment of the Contracior's right (0 receive payments, the
Contractor is not relieved of its responsibility to perform any ol its contractual duties.  All payments must
continue to be made to one entity. .

239  Egquipment
The State will not provide equipment and resources unless specifically identified in the Statement(s) of
Work or other Contract exhibits.

2.3. 10 Reserved

2.4 Countract Munagement

24.1 _ Contractor Personnel Qualifications
All persons assigned by the Contractor to perform work must he employces of the Contractor or its
majority-owned subsidiaries, or 3 State-approved Subcontractor, and must be fully qualified te perform
the work assigned to them. The Contractor must include this requirement in any subconiract.

2.4.2  Reserved

24,3 Remuval or Reassigument of Personnel of the Stare’s Request
The State inay require the Contractor 10 remove or reassipn personnel if the State has legitimate. good-
faith reasons articulated in a notice to the Contractor, Replacement personnel must be fully qualified for
the position. W the State exercises this right, and the Contractor cannot iminediately replace the removed
personnel. the State agrees to an equitable adjustment in schedule or other terms that may be affected.

2.4.4 __ Conrractor Persannel Location
Subject to gvailubility, the State may allow sclected Contracior personnel to use State office space.

4.5 Cumtractor Tdeniiffcativn
The Contractor's employees must be clearly identifiable while on Swate property, and must clearly identily
themseives and the company they work for whenever making contact with State personnel by telephone
or vther means,

4.6 Coaperation with Third Portiey
The Contractor and its Subcontractors must cooperate with the Stite and its agents and other contractors,
including the State'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 nol interfere with or
jeopardize the safety or operation of the systems or Dwilities,
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2.4.7 _Relationship of thie Parties
The reiationship between the State and Contractor is that ol clieat and independent contractor. Mo agent.
employee, or servant of the Contractor. or any of its subcontractors. is ann employee, agent or servant of
the State. The Contractar will be solely and entirely responsible for its acts and the acts of its agents,
employees, servants, und subcontractors during the performance ot the Contract.

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

2.4.9 _ Background Clecks
The State may investigate the Contractor's personnel before granting access to State facilitics and
systems. The scope of the background check is at the discretion of the State and the results will be used
10 determine eligibility for working within State facilitics and systems. The investigations may include a
Michigan State Palice background check {ICHAT) and may include a Criminal Justice Information
Services (CJIS) fingerprint check. Proposed Contracior personnel may be required to complete and
submit an RI-8 Fingerprint Card for the CJIS fingerprint check.

24,10} _Compliance With State Policies
All Contractor personne] must comply with the State's security and acceplable use policies for State IT
cyuipment and resources. available at htp. www.michivan sov cyberseeurity:0,1607,7 217
34395 34476---.00.hwnl.  Contractor personnel must agree to the State's sccurity and acceptable use
policies before the State grants access to its IT equipment and resources. The Contractor must provide
these policies to prospective personne! belore requesting access from the State. Contracior personnel
must comply with all physical security procedures in State facilities.

25 Subcontracting by Contractor

2.5.1 _Contractor Respuusible
The Contractor is responsible for the completion of all Deliverable(s). The State will consider the
Contractor to be the sofe point of contact with regard to all contractual matters, including payment of any
charpes for Defiverable(s). The Contractor must make all payments to its Subcontractors or suppliers.
Except as othenwise agreed in wniting, the State is not obligated 10 make payments for the Deliverable(s)
10 any party other than the Contracior.

252 Stute Approval of Subcontracior

(2} The Contractor may not delegate any duties wnder this Contract to a Subcontractor unless
MDOC-Procurement gives prior approval to the delegation. Attoched as Exhibit A isa list of the
Subcontractors. if any, approved by the State as of the E[fective Date. The State is entitled to receive
copies of und review all subcontracts. The Contractor may delete or redact any proprietary information
before providing it (o the State.

(b) The State may require the Contractor to terminate and replace any Subcontractor the State
reasonably finds unacceptable. The required replacement of a Subcontractor must be written and contain
reasonable detail outlining the State's reasons, If the State exercises this right. and the Contractor cannot
iinmediately replace the Subcontractor. the State will agree (o an equitable adjustment in the schedule or
other terms that may be affected by the State's required replacement.

2.5.3  Suhcontract Requirements
{:xcept where specifically approved by the Siate, Contractor must include the obligations in Sections
2 74.2. Media Releases, 2.4, Contract Management. 211, Confidentiality, 2,12, Records and Inspections,
2 13, Warranties. 2.14. lnsurance, and 2,23, Laws, in all of its agreements with Subcontraciors.
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2.5.4  Competitive Selection
Contractor must select Subcontractors (including suppliers) on a competitive basis to the maximum
practical extent conststent with the objectives and requirements ol this Contract.

2.6 Reserved
2.6.1 Reserved
2.7 Performuance

271 Time of Performance

{a) The Contractor must immediately notify the State 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-approved delivery schedule and must inform the State of the projected actual
delivery date.

(b) 1F the Contractor believes that a delay in performance by the State has caused or will cause
the Contractor 1o be unuble to perform its obligations according to specitied Contract titne periods, the
Contractor must immediately notify the State 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 deluy is caused by the State.

2.7.2  Reserved

2.7.3  Liguiduted Damages
Late or improper completion of the Contract Activities will cause loss and damage 1o the State and it
would be impracticable and extremely difficult to fix the actual damage sustained by the State. Therefore.
il there is late or improper completion of the Contract Activities the State is entitled to collect liquidated
damages in the amount of 35,000 and an additional $100 per day for each day Contractor fails to remedy
the late or improper completion of the Wark.

2. 7.4 Excusable Fuailure
Neither party will be liable for any defuult, damage or defay in the performance of its abligations that is
caused by government regulations or requirements, power failure, electrical surges or current fluctuations,
war, forces of nature or acts of Ged. delays or failures of transponation, equipment shortages, suppliers’
faslures, acts or omissions of common carriers. fire, riots. civil disorders, labor disputes. embargoes,
injunctions (provided the injunction was not issued as a resuft of any fault or negligence of the party
seehing 10 have its default or delay excused), or any other cause beyond the reasonable conirol of a panty.
provided the non-performing party and any Subcountractors 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 nan-performing panty through the use of alternate sources.
workaround plans, or other means. including disaster recovery plans,

If 2t party does not perform its contracwal obligations for any of the reasons listed. the non-performing
party will be excused from any further perlormance of its atfected obligation(s) for as long as the
circumstances prevail. The non-performing party musi prompuly notify the other party immediately afier
the excusable failure occurs, and wiien it abates or ends. Both parties must use commercially reasonable
elforts 1o resume performance.

IFany of the reasons listed substantially prevent, hinder. or delay the Contractor's pertormance of the
Deliverable(s) for more than 10 Days. and the State reasonably determines that performance is not likely
1o be resumed within a period of time that is satisfactory to the State, the State may: (a) procure the
alfected Deliverable(s) from an alternate source without liability for payment so long as the delay o
pertormance continues: or (b} terminate any portion of the Comract so alfected and equitably adjust
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charges payable to the Contractor to reflect those Deliverable(s) that are terminated. The State must pay
for all Deliverable(s) for which Final Acceptance has been granted before the termination date.

[ Contractor will not have the right to any additional payments from the Stale as a result of uny
Excusable Failure or to payments for Deliverable(s) not provided asa result of the Excusable Failure.

The Contractor will not be relieved of a defauft or delay caused by acts or omissions of its Subcontractors
except to the extent that a Subcontractor experiences an Excusable Faijure and the Contractor cannot
reasonably circumvent the effect of the Subcontrctor’s defauit or delay in performance through the use of
alternate sources. workaround plans, or other means. including disaster recovery plans.

1.8 Acceptance of Deliveruble(s)

8.1 Quality Assurance
By tendering any Deliverable to the Sate, the Contractor centifies to the State that (a) it has performed
reasonable quality assurance activities: (b) it has pertformed any reasonable testing: and (¢} it has
corrected oll matesial deficiencies discovered during the quality assurance activities and testing. To the
extent that testing occurs at State Locations, the State is entitled to observe and otherwise participate in
the testing,

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

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

(b) The Coniractor must ship the Deliverable(s) "F.O.B. Destination, within Govemment
Premises.”

{¢) The State 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 af
delivery using the shipper's delivery document(s) and appropriate procedures to record e damage.

2.83  Process for Acceptince of Deliverable(s)
The State's review periad for acceptance of the Deliverable(s) is poverned by the applicable Statement of
Wark, and if the Statement of Work does not specify the Stae's review period, it is by default 30 Days for
a Detiverable (State Review Period). The State will notify the Contractor by the end of the State Review
Periad that either:

(a} the Deliverable is accepted in the form defivered 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 correcied
before acceptance of the Deliverable.

If the State delivers to the Contractor a notice of deficiencies, the Contractor will correct the described
deficiencics and within 30 Days resubmit the Deliverable(s) with an explanation that demonstrates all
corrections have been made (o the original Deliverable(s). The Contractor's correction effors will be
made al no additional charge. Upon receipt of u corrected Deliverable from the Contractor, the State will
hiave a rensonable additional period of time. not to exceed 30 Days. ta accept the corrected Deliverable,

2.8.4  Acceptance of Deliverable(s)

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

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

{c) The State will only approve a Deliverable after confinming that it conforms 1o and performs
according to its specilications without material deficiency, The State may. in its discretion. conditionally
approve a Deliverable that contains material deficiencies if the State elects 1o permit the Contractor to
correct those deficiencies post-appraval. The Contractor remains responsible for working diligently o
correct, within a reasonable time at the Comtractor's expense, all deficiencies in the Deliverable that
remain outstanding ot the tme of Stale approval.

(d) if. alier three opportunities the Contractor is unable to correct all deficiencies, the Siate may:
(1) demand that the Contractor cure the failure and give the Contractor additional time to do so al the sole
expense of the Contractor; (ii) keep the Contract in force and perform, either itsell or through other
parties, whatever the Contractor has failed to do, and recover the difTerence between the cost to cure the
deficiency and the Contract price plus an additional amount equal to 10% of the State's cost to cure the
deficiency: or (iit) fully or partially terminate the Contract for default by giving notice 1o the Contractor.
Natwithstanding the foregoing, the State cannot use. as a basis for exercising its termination rights under
this Section, deficiencies discovered in u repear State Review Period that could reasonably have been
discovered during a prior State Review Period,

{¢) The State, at any time and in its reasonable discretion, may reject the Deliverable without
notation of ali deficiencies if the acceptance process reveals deficiencies in a sufficient quantity or of a
sulficient severity {hat renders continuing the process vnproductive or unworkable.

2.8.5  Process for Approval of Written Deliverahle(s)
I'he State Review Period for Written Deliverabies will be the number of days set fonh in the applicable
Statement of Work following detivery of the final version of the Deliverable (and if the Statement of
Work does not state the State Review Period., it is by default five (3) Business Days for Written
Deliverables of 100 pages or less and 10 Business Days for Written Deliverables of more than 100 pages).
The duration ol the State Reviesv Periods will be doubled if the State has not had an opportunity to review
an interioy draft of the Written Deliverable betore its submission ta the State. The State agrees to notily
Contractor in wriling by the end of the State Review Period ¢ither stating that the Deliverable is approved
in the form delivered by Contractor or desceribing any deficiencies that must be correcied before approval
of the Deliverable {or at the State’s election, after approval of the Dehiverable). 1 the State notilies the
Contractor about deficiencies, the Contraetor must correct the described deficiencies and within 30
Business Days resubmit the Deliverable in a form that shows all revisions made to the original version
delivered to the Siate. Contractor’s comrection efforts must be imade at no additional charge. Upon receipt
ol a corrected Deliverable lrom Contractor, the State must have a reasonable additional period of time,
not o exceed the lenuth of the original State Review Period, to review the corrected Deliverable to
conlirm that the identilied deficiencies have been corrected.

28.6  Reserved

287  Fined Acceprance
Unless otherwise stated in the Statement of Work, "Final Acceptance” of a Deliverable occurs when that
Deliverabie has heen accepted by ihe State following the applicable State Review Period.

29 Dwnership

(1) The State is the owner of all data made available by the State 10 the Contractor or ils agents,
Subcontractors or represeniatives under the Contract. The Contracior must not use the State’s data for
any purpose other than providing the Services, nor will any part of the State’s data be disclosed. sold.
assigned, leased or otherwise disposed ol 10 the general public or to specific third parties or commercially
exploited by or on behall of the Comractor. No employees of the Contractor, other than those on a
strictly need-to-know basis, have access to the State’s data. Contractor st not possess or assert any lick
or other right against the State’s dota. Without limiting the generality of this Scetion, the Contractor must
only use personally identifinble information as sinicuy necessary 1o provide the Services and must
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disclose the infonmation only to its employees who have a strict need-to-know the information. The
Contractor must comply at all times with all aws and regulations applicable to the personally identifiable
information.

b The State is the owner of all State-specific data under the Contract. The State may use the data
pravided by the Cantractor for any purpose. The State must not possess or assert any lien or other right
against the Contractor’s data. Without limiting the generality of this Section, the State may use
personally identitiable information only as strictly necessary to utilize the Services and must disclose the
mformation only to its einployees who have a strict need to know the information, except as provided by
law. The State must comply at all times with all laws and regulations applicable to the personally
identifiable information. Other material devetoped and provided to the State remains the Stale’s sole and
exclusive property.

2100 Reserved

211 Confidentiality

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

(a) disclosable under the Michigan Freedom OFf fnformation Act (FOIA):

(b) now available or becomes available to the public 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 confiduentiality with respect to
such information;

(¢) poblicly disclosed pursuant to federal or state law: or

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

2112 Protection and Destruction of Coufidential Infornuntion

{a) Each party must use the same care to prevent unauthorized disctosure of Confidential
Information as it uses to prevent disclosure of its own information of a similar nature, but in no event less
than a reasonable degree of care, Neither the Contractor nor the State will: (i) make any use of the
Confidential tnformation of the other except as contemplaled by this Contract; (ii) acquire any interest or
license in or assert ony lien against the Confidential Information of the vther; or (iii) if requested to da so,
refuse for any reason to promptly retum the other party's Confidential Information.

(b) Each party will limit disclosure of the other party's Confidential Information to emplayees,
agents. and Subcontractors who must have access to fulfill the purposes of this Contract. Disclosure to,
and vse by, a Subcontractor is permissible where: {i) use of 2 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 conlidence. At the State's request, any
employee of Contractor and of any Subcontractor having access to the State’s Conlfidential Information
may be required to execule a separate agreement L0 be hound by the confidentiality requirements of this
Section.

(c) Upon termination of the Coniract, Contractor must promptly return the State's Confidential
[nformation ur certify to the State that Contractor has destroyed al! of the Stae's Conlfidential
Information.

L1L1 Exclusions
The provisions ol Section 2.1, Confidentiality. will not apply where the receiving party is required by
Jaw to disctose the other party's Confidential lnformation, provided that the recetving party: (i) promptly
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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 reasonabty requested by the furmishing party.

2114 No Obligatini to Disclose
Nothing contained in Section 2.11, Confidentiality, will be construed as oblignting a party to disclose any
particular Confidential Information to the other party.

2113 Security Breach Notification
If the Contractor breaches this Section, the Contractor must (i) prompily cure any deficiencies and (ii)
comply with any applicable federal and state laws and regulations pertaining to unauthorized disclosures.
Contractor and the State will couperate to mitigate the effects of any breach, intrusion, or unauthorized
use or disclosure. Contractor must report to the State, 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 1ime period as is reasonable under the
circumstances,

LiL6_ Reserved

212 Records and fuspections

2121 Inspection of Waork Perfornied
The State's authorized representatives, at reasonable times and with [0 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'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
penod of seven years alter the Contractor performs any work under this Contract { Audit Period).

{b) If an audit, hitigation, 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.

2123 Exumination of Records
The State. upon 10 days notice 1o the Contractor, may examine and copy any of the Contractor's records
that relate to this Contract. The State does not have the right to review any information deemed
confidential by the Contractor if access would require the information 1o become publicly available, This
requirement also applics to the records of any parent, affiliate. or subsidiary organization of the
Contractor. or any Subconiractor that performs services in connection with this Contraet.

2. 124 Aundif Rexolution
If necessary. the Contractor and the State will meet 1o review any audit report promptly afier its issuance.
he Contractor must respond to each report in writing within 30 days after receiving the report, uniess the
report specifies a shorter response time. The Contractor and the State must develop, agree upon, and
monitor an action plan to promptly address and resolve any deficiencies. concerns, or recommendations in
the repon

(a} If an audit reveals any financial errors in the recurds provided to the State. the amount in error
must be reflecied as a credit or debit on the next invoice and subsequent invoices until the amount is paid
ot refunded in full. However, a credit or debit may not be carried forward for more than four invoices or
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beyvond the termination of the Contract. If a balance remains after four invoices, the remaining amount
will be due as a payment or refund within 435 days of the last invoice on which the balance appeared or
upon termination of the Contract, whichever is warlier.

{b) In addition to other available remedies. if the difference between the State's actusl payment
and the carrect invoice amount, as determined by an audit, is greater than [0%. the Contractor must pay
all reasonable audit costs.

213 Warrantics

2.13.1 Warranties and Representations
The Contractor represents and warrants:

(a) It is copable of fulfilling and will fulfili all of its obligations under this Contract. The
performance of al) obligations under this Contract must he provided in a timely, professional. and
workmantike manner and must meet the performance and operational standards required under this
Contract.

{b) The Contract appendices, attachments, and exhibits identify the equipment, sottware, 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 sald to the State by
Contractor or developed by the Contractor for this Contract. and Contractor has all of the righls necessary
to convey (o the State the ownership rights or licensed use. as applicable, of any Deliverable(s). None of
the Deliverable(s) provided by Contractor to the State, nor their use by the State, will infringe the patent,
tradeniark, copyright, trade secret, or other proprietary rights of any third party.

(d) Ifthe Contractor procures any equipment. software, or other Deliverable(s) {or the State
(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 or its designees, or afford the State the benefits of, any manufacturer's warranty for the
Deliverable(s).

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

(N It is qualified and registered to transact business in all locations where required.

(g) Neither the Contractor nor any affiliales, nor any employee of either, has, will have, or will
acquire, any interest that would canflict in any manner with the Contractor’s performance of its duties and
respunsibilities to the State or otherwise create an appearance of impropricty with respect to the award or
performance of this Contract. The Contracior must notify the State about the nature of any conflict or
appearance of impropricty within two days of leaming about it.

(h) Neither the Contractor nor any alfiliates, nor any employee of either, has accepled or will
accept anything of value based on an understanding that the actions of the Contractor. its affiliates, orits
employees on behalf of the State would be influenced. The Contractor must not attenpt 1o inffuence any
State employee by the direct or indircct offer of anything of value.

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

(j) 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
Comtract. 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 1o the
State in connection with the award of 1his Contract fairly and accurately represent the Contractor's
business, properties, financial comdition. and resthts of operations as of the respective dates covered by
(e financial statements. reponts, or other information. There has been no material adverse change in the
Contractor's business, properties, financial condition, or results of operation,
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() Al written information furnished to the State by or for the Contractor in connection will the
award of this Contract is true, accurate, and complete, and contains no false statement of material fact nor
oits any material fact that would make the submitted information misleading.

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

2.13.2 Warranty of Merchantability
The Deliverable(s) provided by the Contractor must be merchaniable.

2133 Wurranty af Fitness for a Barticular Purpaose
The Deliverable(s) provided by the Contractor must be (it for the purpose(s) identified in this Contract,

2434 Warranty of Title
The Contractor must convey good title 10 any Deliverable(s) provided 1o the State. Al} Deliverableis)
provided by the Contractor must be delivered free from any security interest, lien. or encumbrance of
which the State, al 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 Reserved

2.13.8 New Deliverahle(s)
The Contractor must provide new Deliverable(s) where the Contracior knows or has the ability to select
between new or like-new. Unless specified in Article 1, Statement of Work, equipment that is assembled
irom new or serviceable used parts that are 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 Lo any Siate agency will be considered a
material default by the Contractor. The brand ond product number offered for all items will remain
consistent for the terin of the Contract. unless the State has approved a change order under Section 2.3.4,
Contract Changes.

2148 Cansequences For Breaeh
In addition (o any remedies available in kaw, il the Contracior breaches any of the warranties comained in
Section 2,13, Warranties, the breach may be considered a material default.

214 Iusurunce

214.1 Linbility Insurance

For the purpose of this Sectivn, "State” includes its depariments, divisions. agencies, offices,
commissions, olticers, employees, and agents.

{3) The Comtractor must provide proof that it has obtained the mimimum levels of insurance
coverage indicated or required by law, whichever is greater. The insurance must protect the State from
claims that may arise out ol or result from, or are alleged to arisc out of, or result from. the Contractor's
or a Subcontractor's performance, including any person direetly or indirectly emploved by the Contractor
or o 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 Coniractor's
failure ta obtain and waintain the required insurance will not limit this waiver.

(¢} Allinsurance coverage provided relative 1o this Contract is primary and non-contributing to
any comparable liability insurance (including self-insurance) carried by the State.

(d) The State. m its sole discretion, may approve the use of a fully-funded self-insurance program
in place of any specilied msurance identified in this Section.
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(¢) Unless the State approves othenwise. any insurer must have an A.M. Best rating of "A" ar
better and a linancial size of VI or better, or il those ratings are not available, a comparable rating from
an insurance rating ageney approved by the State. All policies of insurance must be issued by companies
that have been approved 10 do business in the State.

() Where specific coverage limits are listed in this Seetion, they represent the minimum
acceptable limits, 1f the Contractor's policy contains higher limits, the State is entitled 10 coverage o the
exient 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 (3) years following the wermination of
this Contract.

() The Contractor must provide, within five (3) business days, written notice to the Director of
MDUOC-Procurement if any policy required under this section is cancelled. The notice must include the
applicable Contract or Purchase Order number.

(i) The minimum limits of coverage specilied are not intended, and may hot be construed, to
limit any liability or indemniry of the Conlractor to any indemmified party or other persons,

(j} The Contractor is sesponsible for the payment of all deductibles.

(k) 1§ the Contractor (ails 1o 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’ natice, pay the premium or procure similar insurance coverage
from another company or companics. The Siate inay 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 Stale approves the representation of the State by the insurer's attorney, the
attorney may be required 10 be designated as a Specinl Assistant Anamey General by the Michigan
Attorney General,

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

= (i} Commercial General Liability
Minitnal Limits;
$2.000,000 General Aggregate Limit other than Products/Completed Operations;
$2.000,000 Products/Completed Operations Aggregate Limit;
$1,000,000 Personal & Advenising Injury Limit: and
$1,000,000 Each Occurrence Limit.

Neductible maximum:
$50.000 Each Occurrence

Additional Reguirements:
The Contractor must list the State of Michigan, its departments, divisions, agencies. officus,
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 2 waiver of subrogation by the insur2nce company.

[he Products/Completed Operations sublimit requirement may be satistied by evidence of the
manufacturer's Commercial General Liability Insurance, The manufacturer must list the State of’
Michigan, its departments, divisions, agencies, oflices, commissions, officers. cmployees, and agents as
additional insureds on the Cammercial General Liability ceruficate and must pravide evidence that the
policy contains a waiver of subrogation by the insurance company. .

A (ii) Umbrella or Excess Liability
Minimal Limits:
$5.000.000 General Apgregate
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Additional Reguirements:
Umbrella or Excess Liability limits must at least apply to the insurince required in (i),
Commercial General Liability. The Contractor must hist the State of Michipan, its departments,
divisions, agencics, offices, commissions, ofTicers, crmployees, and agents as additional insureds
on the certificate. The Contractor also agrees to provide evidence that insurance policies comtain
a waiver of subrogation by the insurance company:.

(iti) Motor Vehicle

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

(iv}) Workers' Compensation

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

For emplovees working outside of the state ol the Contractor's domicile, the Contractor must
provide centificates of insurance proving mandated coverage levels for 1he jurisdictions where the
employees' activities occur.

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

&= (v) Employers Liability
Minimal Limits:

$100,000 Each Accident;

$100.000 Each Employee by Disease

$500.000 Aggregate Disease

Additionasl Regutrements:
The Contractor must list the State of Michigan, its departments, divisions. agencies, ofiices. commissions,
officers, employees, and agents as additional insureds on the certiticate.

214.2 Subcontractor Insurunce Coverage
Except where the Staie 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 Contraclor's
insurance on the coverage required in that Section. The fnlure of a Subcontractor 1o comply with
msurance requirements does not mit the Coniractor'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
erealter, the Contractor must provide evidence that the State of Michigan. its departinents, divisions,
ageneies, offices. comimissions. officers, employees. and agents are listed as additional insureds as
1oy 1] l'lir_i.l)
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required. The Contractor must provide MDOC-Procurement with all applicable certificates of insurance
verifying insurance coverage of providing, if approved. sutisfaciory evidence of self-insurance as required
in Section 2.14.1, Linbility Insurance. Each certificate must be on the standard "Accord"” form or
equivalent and MUST IDENTIFY THE APPLICABLE CONTRACT OR PURCHASE ORDER
NUMBER.

215 Judemanification

2.15.1 _General Indemmnification
The Contractor must indemnify, defend. and hold the State harmlcss from linbility, including all claims
and losses, and al! related costs and expenses (including reasonable attomeys' fees and costs of
investigation, litigation. settlement, judgments, interest and penalties). accruing or resulting to any person.
firm, or corporation that may be injured or domaged by the Contractor in the performance of this Contract
and that are aitributable to the negligence or tortious acts of the Contractor, any of its subcontractors, ar
by anyone else for whose acts any of them may be liable.

2.15.2 Reserved

2.15.3_Employee Indemmnification
In any claims against the State, its departments, agenvies, commissions, officers, employees, and agents,
by any employee of the Contracior or any of its subcontractars, 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 benetit acts,
or other employee benefit acts. This indemnification clause is intended to be comprehensive, Any
overlap in provisions, or the fact that preater specificity is provided as to some categories of risk, is not
intended to limit the scope of indemnification under any other provisions.

2.15.4 Putent/Copyripht Infringement Indemunification

(0 Fhe Contractor must indemnify and hold the State harmless from liabitity, including all
claims and losses, and all relaied costs and expenses (including reasonable attorneys’ fees and costs of
investigation, litigation, seutlement. 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 picce of
equipment, software, commodity, or service supplied by the Contractor or its subcontractors, or its
operation, use, of reproduction, infringes any United States patent. copyright. trademark or trade secret of
any persoll or entity.

(b) IF, in the State's or the Contractor’s opinion, any piece of equipment, software, commodity or
service supplicd by the Contractor or its subcontracturs, or its operation, use. or reproduction, is likely to
become the subject of an infringement claim, the Contraclor must., at its expense: () procure for the State
the right to continue using the equipment, software, commodity or service or. if this option is not
reasonably available 1o the Contractor; (ii) replace or modify to the Siate's satisfaction the same with
equipment, software, commadity or service of equivalent function and performance so that it becomes
non-infringing, or, if this option is not reasonably available to Contracter; (iti) accept its retusn by the
State with appropriate credits 1o the State against the Contractor's charges and reimburse the State for any
losses oF costs incurred as a consequence of the State ceasing its use and returning it

(c) Notwithstanding the foregoing, the Contractor has no obligation to indemnify or defend the
State for, or Lo pay any costs. damages or attorneys' foes 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 eguipment. software. or commodity in a configuration osher than implemented or approved by
the Contraclor, including any modification of the same by the State: or (iii) the combinaiion, operation. or
use of the equipment, software. or commodity with equipment, software, or commodities not supplied by
the Contracior under this Contract.
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2155 Continuing Obligution
The Contractor's duty to indeminfy under Section 2,15, Indemnification, continues in full foree and efTeer.
notwithstanding the expiration or early cancetlation of the Contract, with respect to any claims based on
facts or conditions that vccurred before expiration or cancellation.

L1568 Indepmification Procediures
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 indemanification, the State must promptly notify the Contractor of the claim and 1ake, or assist the
Contractor in aking. any reasonable action to avoid a default judgment against the Contractor. Failure to
notily the Contractor does not relieve the Coutractor of its indemnification obligations except (o the
extent that the Contractor can prove damages attributable to the notification failure. Within 10 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 settlement of that claim {(a "Notice of
Election™). After notifving 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 attomey fees, incurred by (he State in
defending against the claim during thut period.

{b) If the Contractor delivers a Notice of Election relating 1o any claim: (i) the State is entitled to
participate in the defense of the claim and to employ counsel at its own expense 1o assist in handling the
claitn 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 o carry oul its defense and
indemuity obligations under this Contract; (iii) the Contractor must periodically advise the State about the
stutus and progress of the defense and must obtain prior approval of the State before entering into any
settlement of the claim or ceasing 1o defend against the claim; and {iv) to the exient that any principles of
Michipgan governmenial or public law may be involved or challenged, the State has the right. at its own
enpense, 1o control the defense of that portion of the claim. The State may retnin control of the defense
and settlement of a claim by notifying the Contractor within 10 days afier the State’s receipt of the
Contractor's information requested by the Stake under clause (ii) of this paragraph, il the State determines
that the Contractor has fatled to demonstrate (o the reasonable satisfaction of the State 1he Contractor's
financial ability to carry out its defense and indemnity obligations under this Section. Any litigation
activity un behalf of the State. or any of its subdivisions under this Section. must be coordinated with the
Department of Auorney General. {n the event the insurer's attorney represents the State under this
Section. the insurer's attorney may be required to be designated as a Special Assistant Attorney General
by the Attorney General of the State of Michigan.

(c) Ifthe Contractor does not deliver a Natice of Election relaling to any claim of which it is
natified, the Siate may defend the claim in a manner it deems appropriate. at the cost and expense of the
Contractor, [fit is determined that the claim was one against which the Contractor was required (o
indemnify the State. upon request of the State, the Conlractor must promptly reismburse the State for alf
reasonable costs ond expenses.

2.15. 7 Limitation of Linhility
Neither the Contractor nor the State is liable 1o cach ather, regardless of the form of action, for
consequential, incidental, indirect. or special damages. This limitation of liabiity does not appiy 1o claims
for infringement of Uniled States patent, copyright, trademark or trade secrets: to claims {or personal
injury or damage to property caused by the gross nepligence or willful misconduct of the Contractor; to
claims covered by other specific provisions of this Contract calling for liquidated dumages: or to court
costs or attorneys' fees awarded by a court in addition 1o damages afier litigation based on this Contract,
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216  Termination by the Stafe

2.16.1 Notive und Right to Cure
I the Contractor breaches the Contract, and the State, in its sole discretion. determines that the breach is
curable. the State will provide the Contractor notice of the breach and a penad of at least 30 days 10 cure
the breach. The State does not need 1o provide notice or an opportunity to cure for successive or repeated
breaches or if the State detenmines, in its sole discretion, that a breach poses a serious and imminent threat
10 the health or safety of any person of the imminent loss. damage, or destruction of any real or tangible
personal property.

2.16.2  Terminution for Couse

(3) The State may fully or partially terminate this Cantract for cause by notifying the Cantractor
i the Contractor: (i) breaches any of its material duties or obligations (including a Chronic Failure to
meet any SLAY: or (ii) fails to cure a breach within the time period specified in a notice vf breach
provided by the State.

(b) The Contractor must pay all reasonuble costs incurred by the State in terminating this
Contract for cause, including administrative costs. attomeys’ fees and court costs, and any additional costs
the State 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 Conlract, provided the costs are not in excess of 50% more than the prices (or the
Deliverable(s),

{¢) IT the State partially terminates this Contract for cause, any charges payuble to the Contractor
will be equitably adjusted to reflect those Deliverable(s) that are terminated, The State must pay for all
Deliverable(s) for which Final Acceptance has been granted before the tenmination dale. 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 terminates this Contract for cavse 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
ubligations of the parties will be limited to those provided in that Section.

2.16.3  Termination for Convenignce
The State may fully or partially terminate this Contract for its canvenience if the State determines that a
termination is in the State's best interest. Reasons (or the termination are within the sole discretion of the
State and may include: (a) the State no longer needs the Deliverable(s) specified in this Contract; (b) a
relocation of office. program changes, or changes in faws, rules, or regulations make the Deliverable(s) no
longer practical or leasible for the State: (c) unacceptable prices for Contract changes: or (d} falsification
or misrepresentation. by inclusion or nen-inclusion. of information material to a response to any RIFP
issued by the State. The State may terminate this Contract for its convenience by giving Contractor notice
at least 30 days before the date of termination. If the State chooses 10 terminate this Contract in part. any
charges payable to the Contractor must be cquitably adjusted to reflect those Deliverable(s) that are
terminated.

2.16.4_Termination for Non-Appropriution

(a3 I this Contract extends for more than one Fiscal year, continuation of this Contraci is subject
1o the appropriation or availability of funds. If sulTicient funds to enable the State to continue payment
are nol appropriated or otherwise made available, the State 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 must give the Contractor notice at least 30 days before the date of termination. unless the State
receives notice of the non-appropriation or unavailability tess than 30 days before the end of the last
period for which (unds have been appropriated or otherwise made available,

{b) 1f funding for this Contract is reduced by law. or funds to pay the Contractor for the
Deliverable(s) are not appropriated or are othenwise unavailable, the Staie may. upon 30 days notice to the
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Contractor, change the Deliverablets) in the manner and for the periods of time the State may elect, The
charges payable uader this Contract will be equitably adjusted to reflect any Deliverable(s) not provided
because of the reduction,

{¢) IF the State fully or partially terminates this Contract for non-appropriation, the State tnust
pay the Contractor for al! work-in-progress performed through the effective date of the termination to the
extent funds are avatlable.

2.16.5 Terminatinn for Criminal Conviction
The State may terminate this Contract immediately and without funther liability or penalty if the
Contracior. an officer of the Contractor, ar an owner of a 23% or greater share of the Contractor is
convicted of a criminal offense related to a State, public, or private Contract or subcontract.

2.16.6 Termination for Approvals Rescinded

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

2.16.7 _Riphis uund Obligations upan Termination
(a) If the State terminates this Conlract for any season, the Contractor must:
(i) stop all work as specified in the notice of termination:
(i) take ony action that may be necessary. or that the Stale may direct. to preserve and
protect Deliverable(s) or other Siate property in the Contractor's possession;
(i1} return all materials and property provided direcily or indirectly to the Contractor by
any entity, agent, or employee of the State;
(iv} transfer title in and deliver to the State. unless otherwise directed. afl Deliverable(s)
intended to be transferred to the State at the termination of the Contract (which will be
provided io the Stale on an "As-[s" basis except to the extent the State 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 subecontracts and outstanding orders for
materials and supplies: and )
{vi) take all appropriate action 1o secure und maintain State information confidentially in
accordance with Section 2.11, Confidentiality.
{b) If the State terminates this Contract under Section 2.16.3, Termination for Convenience. the
State must pay the Contractor all charges due for Deliverable(s) provided before the date of terminalion
and, if applicable, as a separate item of payment, for work-in-progress, based on a percentage of
completion determined by the State. All completed or partially completed Deliverable(s) prepared by the
Contractor, at the option of the State. become the State's propenty. and the Conitracror is entitled 10 receive
equitable compensation lor those Dediverable(s). Regardless of the basis for the termination, the State is
not obligaled to pay or otherwise compensate the Contractor for any lost expected future proiits, costs, or
expenses incurred with respect (o Deliverable(s) not actually completed,
(c) if the State terminates this Contract for any reason, the State may assume. at its option. any
subcontracts and agreements for Deliverable(s), and may pursue completion of the Deliverable(s) by
replacement contract or s the State deems expedicent,

2168 Roevervation of Riglits
In the event of any full ar partial termimation of s Contracl, each party reserves all rights or remedies
siherwise available (o the party.
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2.16.9 Cantractor Trunsition Responsibilities
IT this Contract terminates under Section 2.16, Termination by the State, the Contracior must make
reasonable efforts to ransition the performance of the work, including all applicable gquipment, services,
software. and leases. 1o the State or a third party designated by the State within a reasonable period of
time that does not exceed 180 days from the date of tenmination. The Contractor must provide any
required reports and documentation.

2.16. 10 Tranxitipn Paymetis
If the transition responsibilities outlined in Section 2.16.9. Contractor Transition Responsibilities, arise
based an a terminotion of this Contract, reimbursement will be governed by the provisions of Section
2,16, Termination by the State. H the transition results from expiration, the Contractor will be reimbursed
for all reasonable transition costs (i.c.. costs incurred after the expiration within the time period in Section
1 16.9 that result from transition aperations) at the Contract rates. The Contracior must prepare an
accurate accounting from which the State and the Contracior may reconcile all outstanding accounts.

247 Termination by the Contractor

2 17.1_Termination
I the State breaches the Cantract and the Contractor, in ils sole Jiscretion. determines that the breach is
curable, then the Contractor will provide the State with notice af the breach and a time period (not less
than 30 days) lo cure the breach.

The Contractor may terminate this Contract if the State: () materially breaches its obligmion to pay the
Contractor undisputed amounts due; {b) breaches its other obligations to an extent that makes it
impassible or commercially impractical for the Contractor to coumplete the Deliverable(s), or (c) does not
cure the breach within the time period specificd in a notice of breach. The Contractor must discharge its
ubligations under Section 2.20, Dispute Resolution, before it terminates the Contract.

2,18  Stop Wark

2.18.1 Stop Work Order
The State may. by issuing a Stop Work Order, require that the Contractor fully or partially stop work for a
periad of up to 90 calendar days, and for any further period 1o which the parties agree. Upon receipt of
the Stop Waork Order. the Contractor must immediately take all reasonable steps to minimize incurring
costs. Within the period of the Stop Work Order. the State must gither: (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.

2.18.2 Termination of Stap Work Order
The Contractor must resume work if the State 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 modified. if: (a) the Stop Work Order results in an increase in the time required for, or
the Contractor's cosis properly allocated to, the performance of the Contract; and (b) the Contractor
asserts its righl to an equitable adjustment within 20 days after the end of the Stop Work Order by
subsmission of a request for adjustment to the State: provided that, the State may receive and act upon the
Contractor's request submitted 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
It the State fuily or pattially 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. and the State will pay reasonable costs resulting from ihe Stop Work Order in arriviog at the
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termination settlement, The State is not liable to the Contractor for lost profits because of a Stop Work
Order issued under Section 2.18, Stop Work.

219 Reserved

2200 Dispute Resolutivg

220.1  General

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

{b) The representatives of the Contractor and the State must meet as ofien as the parties
reasonably deem pecessary to gather and furnish to each other all information related to the claim.

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

220.2 Infornul Dispute Resolution

(a) If. slter 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 Director of MDOC-Procurement. or
his or her designee, 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 Director of MDOC-Procurement, or such
other time as agreed to by the parties, the Director of MDOC-Procurement will issue a written
reconnendation regarding settlement of the claim. The Contractor must notify MDOC-Procurement
within 21 days after the recommendation is issued whether the Contractar 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.

(c) The reconmmendation of the Director of MDQC-Procurement is not admissible in any future
litigation or uther proceeding between the parties. The conduct and statements made during the course off
nepotiations or dispute resolution under Section 2.20, Dispute Resolution, are subject to Michigan Rule of
Evidence 408 and are not admissible in any future hitigation or other proceeding between the parties,

{d) This section will not be construed to prohibit cither party from instituting formal proceedings
to avoid the expiration of any applicable limitations period, to preserve a superior position wilh respect to
other creditors. or under Section 2.20.3. Injunctive Relief,

te) MDOC-Procurement will not mediate disputes between the Contractor and any other entity.
except State ageacies, concerning responsibility for performance of work.

22003 Injunctive Relicf
A clann between the State and the Contractor is nul subject 1o the provisions of Section 2.20.2. informal
Dispute Resolution, where a party makes a good faith determination that a breach of the Coatract by the
vther party will result in damages so immediate, so large or severe, and so incapable of adequate redress
that a1 temporary restraining order or other injunctive reliet is the only adequate remedy.

a2 Continued Perfornuince
Each party will continue performing its obligations under the Centract while a claim is bemnyg resolved,
except 1o the extent the claim precludes performance and without limiting either party's right to terminate
the Comract as provided in Section 2.16. Termination by the State or Section 2.17, Termination by the
Contractor. A claim involving payment does not preclude performance,

221 Disclosure Respansibilities
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2.24.1 Disclosure uf Litigution

{a) Within 30 days after recciving 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 ils
olficers or directors.

(ii} A parole or probation Proceeding:

(i) A Proceeding involving the Contructor (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
expecied 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 gov ernmental or public entity arising out
of ihe Contractor's business dealings with governmental or public entities.

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

(c) If any Proceeding that is disclosed to the State or of which the State othenwise becomes
aware, during the term of this Contract, would cause a reasonable punty to be concerned about: (i) the
ability of the Contractor (or a Subcontractor) to continue to perform this Contract; or (i1) whether the
Contractor (or 2 Subconieactor) is engaged in conduct that is similar in nature 1o the conduct alleged in the
Procecding and would constitute a hreach ot this Contract or a violation of federal or state law,
regulations, or public policy, then the Contractor must provide the State all requested reasonable
assurances that the Contractor and its Subcontractors will be able to continue to pertorm this Contract.

2212 Other Disclusures
The Contractor must notify MDOC-Procurement within 30 days of:

(2) becoming aware that a change in the Contractor's ownership or officers has occurred or is
¢ertain (o occur; or

(b) any changes to company affiliations,

2.21.3 Cull Center Disclosure
The Coutractor and all Subcontractors invelyed in the performance ol this Contract providing call or
contact center services to the State must disclose the location of its call or contact center services 1o

inbound callers. Failure to disclose this information is a material breach of this Contract.

2.22  Reserved

2,321 Reserved

M
| )
L)

Laws

2.23.1 Governinmg Law
This Contract is governed by, and construed according to. the subsiantive laws of the State of Michigan
without regard to any Michigan choice of law rules that would apply the substaative faw of another
jurisdiction 1o the extent nat inconsistent with or preempted by federal law.

2.23.2  Compliaice with Laws
The Contractor must comply wiih all applicable federal. state. and Yocal faws and ordinances in providing
the Deliverable(s).
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2,213 Jurisdiction
Any dispute arising rom the Contract must be resolved in the State of Michigan. With respect to any
claim belween the parties, the Contractor consents to venue in Ingham County, Michigan, and irrevocably
waives any objections lo this veaue that it may have, such as lack of personal jurisdiction or furum non
couveniens. The Contractor must appoint agents in the State of Michigan (o receive service of process.

2214 Nandiscriminution
In the performance of the Contract, the Contractor agrees not to discriminate against any employee or
applicant for employment, with respect (o his or her hire, tenure, terms, conditions or privileges of
cmployment, or any maiter 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
Comtractor Turther agrees that every subcontract entered into for the performance of this Contract wili
cantin 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. ¢t seq., and the Persons with Disabilities Civil Rights Act, 1976 PA 220, MCL 37.1101, ¢t seq.,
and any breach of this provision may be regarded as a material breach of the Contract,

2.23.5 Unfuir Labor Practices
Under 1980 PA 278, MCL 423.321. ot seq., the State must not award a Contract or subconiract 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, in refation (o 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 Stale may void any Contract if, afler award of the Contract, the name of the Contractor
as an employer or the name of the Subcontractor. manulacturer or supplier of the Contractor appears in
the register.

2236 Envirnmmental Provision
For the purposes of this section, "FHazardous Materials” include asbestos, ACBMs. PCBs, petroleum
products. construction materials including paint thinners, solvents, gasoline, oil. and any other material
the manufacture, use. trestment, storage, transportation or disposal of which is regulated by the federal,
state. or local laws governing the protection of the public hiealth, natural resources, or the environment:

(a} The Contractor must use. handle, store, dispose of. process, iransport, and transfer any
Hazardous Material according to all federal, State, and local laws, The State must immediaely advise the
Contractor of the presence of any known Hazardous Material ac the work site. If the Contractor
encounters inaterial reasonably believed ta be 1lazardous Material that may present a substantial danger,
the Contractor must: (i) imimediately stop all affected work: (i) notify the State in accordance with
Section 2.3.6, Notices: (iii) notify any entities required by law: and (iv) 1ake oppropriate health and safety
precautions.

(b) The State may issue a Stop Work Order if the material is a Hazardous Material that may
present a substantisl dunger and the Hazardous Material was not brought 1o the site by the Contractor, or
does not whoily or partially result from any violation by the Contractor of any laws covering the use,
handling. storage, disposal of, processing, transport and 1ransfer of Hazardous Materials. The State may
remove the Hazacdous Materiab, render it harmless. or ierminate the affected work far the State's
convenience.

(c) 1fthe Hazardous Material was brought to the sie by the Contracior. or wholly ar partiaily
results from any violation by the Contractor of any laws covering (he use, handling, storage, disposal of.
processing. transport and transfer of Hazardous Material, or from any othier ael or omission within the
control of the Cantractor, the Contractor must bear its proportionate share of the delay and costs involved
in cleamng up the site and removing and rendering harmless the Hazardous Material aceording to
applicable laws,
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2.23.7 Freedom of Informutivn
Fhis Contract and all information submitted Lo the State by the Contractor is subject 10 the Michigan
Freedom of lnformation Act (FOIA)Y, 1976 PA 442, MCL 15231, ef seq.

2.23.8 SWorkpluce Sufety and Discriminatory Harassment
in performing Services for the State. the Contraclor must comply with the Department of Civil Services
Rule 2-20 regarding Workplace Safely and Rule 1-8.3 reparding Discriminatory Harassment. In addition,
the Contractor must comply with Civil Service regulations and any applicable agency rules provided to
the Contractor. For Civil Service Rules, see Iutp:l/ww“.-.mi.gov/mdcs/O. 1607,7-147-6877-—.00huml.

2.23.9 Reserved

2.23. 1) Abusive Labor Practices
“The Contractor may nol furnish any Deliverable(s) that were produced fully or partially by forced labar,
convict labor. forced or indentured child labor, or indentured servitude,

~Foreed or indentured child labor™ means alt 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 ofTer
himself volumtarily; or (2) performed by any person under the age of |8 under a contract the enforcement
of which can be accomplished by pracess or penalties.

.24  General Provisions

2.24.1 Buwkruptey and lusolvency
The State may. without prejudice to any other right or remedy. fully or partiaily 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 deems appropriate if:

{a) the Contractor files for bankrupicy protection:

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

(¢) the Contractor becomes insolvent or a receiver is appointed due to the Contractor's
msulvency,

1d) the Contractor makes o general ussignment for the benefit of creditors; or

(&) the Contractor or its atfiliates are unable o provide reasonable assurances that the Contractor
or its affiliates can provide the Deliverable(s) under this Contract.

Contractor will place appropriate notices or labels on the work-in-progress lo indicate ownership by the
State. To the extent reasonably possible, work-in-progress must be stored separately from other stock and
marked conspicuously with labels indicating State ownership.

2.24.2 Mudia 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,
and only in accordance with the instructions from the State.

2,24.3  Controct Distribation
\MDOC-Procurement retains the sole right of Contract distribution to alt State agencies and local units of
governmunt unless other arangements are authorized by MDOC-Procurement.

2.24.4 _Permits
Contractor must obtain and pay any associated costs for all required govermmental permits. licenses. and
approvals for the delivery. installation. and performance of the Contract.
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2.24.5 Website Incorporation
I'he State is not bound by any content on the Contractor's website unless incorporated direcdy into this
Contract,

2.24.6 Furire Bidding Preclusion
Contractor acknowledges that. to the extent the Contract involves the creation, rescarch, investigation or
seneration of a future REP, it may be precluded from bidding on the subsequent RFP. The State reserves
the right to disqualify any Bidder if the State determines that the Bidder has used its position (whether as
an incumbent Contractor, or as a Contractor hired to assist with the RFP development, or as a Vendor
offering free assistance) (o gain a competitive advantage on the RFP.

2.24.7 _4ntitrust Assigmment
I'he Contractor assigns to the State any claim for overcharges resulting from state or federal antitrust
viokations 1o e extent that those violations concern materials or services supplied by third parties toward
fulfillment of the Contract.

2248 Disuster Recovery
Contractor and the State recognize that the State provides essential services in times of natural or man-
madc disasters. Therefore, except as mandated by federal disaster response requirements, Contractor
personnel dedicated to providing Deliverable(s) under this Contract will provide the Siate with priority.

224.9 Lepal Effect
The State is not liable for costs incurred by the Contractor or for paymeni(s) under this Contract until the
Contractor is authorized to perform under Section 1.2.4, Ordering.

224,10 Entire Apreement
This Contract constitutes the entire agreement between the parties and supersedes all prior agreements,
whether written or oral, with respect 10 the subject matter, All attachments referenced in this Contract are
incorpornated 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 tollowing descending order:

(a) Mandalory sections (2.1.), Contract Term, 2.24.9, Legal Effect, 2.2.2, Payment Deadlines,
214, Insurance. 2.13. Indemnification, 2.16. Termination, 2.23, Governing Law. 2.15.7, Limitation of
Liabilityv);

{8y The most recent Statement of Work related to this Contract:

(¢} All sections from Anticle 2 - Terms and Conditions. not listed in subsection {a);

{d) Any attachment or exhibit to the Contraet documents:

(e} Any Purchase Order. Dircet Voucher, or Procurement Card Order issued under the Contract;

and
() Bidder Responses contained in any of the RFP documents.

2.24.12 Headings
The captions and scction headings used in this Contract are for convenience only and may not be used 10
interpret the scope and intent of this Conteact.

224,13 Furm, Function and Ulility
IF this Contract is for statewide use, but the Deliverablets) does not the meet the form. funclion, and
utility required by a Siate agency. that agency may. subject to State purchasing policies. procure the
Deliverable(s) [ron another source.
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2.24.14 Refarmation aud Severahitity
Ench provision of the Contract is severable from all other provisions of the Contract. I any provision of
this Contract is held unenforceable, then the Contract will be modified 1o reflect the parties’ original
intent. All remaining provisions of the Contract remain in full force and efTect.

224,15 Approval
Unless otherwise provided in this Contract, approval(s) must be in writing and must not be unreasonably
withheld or delayed.

2.24.16 Ny Waiver of Defondt

Failure by a party to insist upon strict adherence 10 any term of the Contract does not waive that pany's
right to later insist upon strict adherence to thut term. or any other term, of the Contract.

224,17 Survival

The provisions of tis Contract that impose continuing obligations, including waanties. indemnification,
and confidentiality, will sunvive the expiraiion of termination of this Contract.
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ltem

Description

Size | UOM

Cost per
UOM

Standard
Stock ltem
{yes/no)

Specialty
[tem
{(ves/no)

Short Sleeve
T-Shirts

minimum 50% cotton, crew neck, bottom
hem of shirt and sleeves must be cleanly
finished with no raw edges.

. COLOR: WHITE

S-L

Fach

] B

Yes

No

Short Sleeve
T-Shirts

minimum 30% cotion, crew-ncck, bottom
| hem of shirt and sleeves must be cleanly

finished with no raw edges,

COLOR: WHITE

XL l Each

o5
-
s
LN )

Yes

No

Short Sleeve
T-Shirts

minimum 50%% cotton, crew-neck, bottom
hem of shirt and sleeves must be cleanly
finished with no raw edges,

COLOR: WHITE

2XL Each

$t.75

Yes

Short Slecve
T-Shirts

minimum 30% cotton. crew-neck, bottom
hem of shint and sleeves must be cleanly
finished with no raw edges,

COLOR: WHITE

3XL =~ Each

$1.85

Yes

Short Sleeve
g T-Shirts

minimum 30% cotton, crew-neck, bottom
hem of shirt and sleeves must be cleanly
finished with no raw edges,

COLOR: WHITE

4XL Each

$2.25

T-Shirts

Shon Sleeve | minimum 50% cotton, crew-neck, bottom

liem of shirt and sleeves must be cleanly
P finished with no raw edges,

COLOR: WHITE

Each

Short Sleeve
T-Shirts

minimum 50% cotton, crew-neck, boltom
hesn of shirt and sleeves must be cleanly
{inished with no raw edges,

COLOR: WHITE

6xL Each

$2.60

Yes

No

Briefs - Men's

minimum 50%5 cotton, elastic waistband,
finished seams with no raw edges
COLOR: WHITE

S-L. Each

$0.7i

Yes

No

Briefs -~ Men's

minimum 30% cotton, elastic waistband,
finished seams with no raw edges
COLOR: WIITE

XL | Each

T 50.75

Yes

No

Briefs - Men's

minimum 30% coton. elastic waistband,
finished seams with no raw edpes
COLOR: WHITE

Cach

50.85

Bricfs -~ Men's

'

P minimum 50% cotton, clastic waistband.
finished scams with no raw edges
i COLOR: WHITE

Each

30,95

Brieis - Men’s

?

minitnum 30% cotton, clastic waisthband,
finishied seams with no raw edges
COLOR: WHITE

aXL  Each

51.05

No

" Briefs - Men's

_lcoLor: winTE

miimum 0% cation, elastic waistband,
finished seams with no raw edees

3XL | Euach

$1.25

No
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| Standard Specialty
i Cost per ! Stock Item [tem
[tem Deseription Size | UOM voMm (vesfao) | {ves/no)
Bricfs . Men's | minimum 50% cotton, elastic waistband, | 6XL | Each $1.25 Yus . No
finished seams with no raw edpes
COLOR: WHITE B
Crew Socks minimum 80% cotton - white, non-ravel N A Pair $0.24 Yes ) No
elastic top to prevent the sock from riding
down ley, COLOR: WHITE l B
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