STATE OF MICHIGAN
ENTERPRISE PROCUREMENT
Department of Technology, Management, and Budget

320 S. Walnut Street 2nd Floor Lansing, Ml 48933
P.O. BOX 30026 LANSING, MICHIGAN 48909

CONTRACT CHANGE NOTICE

Change Notice Number 13
to
Contract Number MA180000001163

LINGUISTICA INTERNATIONAL INC. Various Various

4250 W 5415 S

Jabeuepy
weiboid

Kearns UT 84118

31V1S

Sabrina Morales Adam Ashley DTMB

801-842-2333 517-855-1376

JOLIOVILNOD

Jojeqjsiuiwpy
JoelUOD

accounts@linguisticainternational.com ashleya2@michigan.gov

CV0051937

CONTRACT SUMMARY

Oral Language Interpretation and Document Translat
INITIAL EFFECTIVE DATE | INITIAL EXPIRATION DATE | INITIAL AVAILABLE OPTIONS |  =XF'RATION DATE
September 13, 2018 September 12, 2023 3 - 12 Months September 12, 2026
PAYMENT TERMS DELIVERY TIMEFRAME
0.5%NET15; NET 45 N/A
ALTERNATE PAYMENT OPTIONS EXTENDED PURCHASING
[] P-Card [] Direct Voucher (PRC) [] Other Yes ] No
MINIMUM DELIVERY REQUIREMENTS
N/A
OPTION LENGTH OF OPTION EXTENSION LENGTH OF EXTENSION REVISED EXP. DATE
L] L]
CURRENT VALUE VALUE OF CHANGE NOTICE ESTIMATED AGGREGATE CONTRACT VALUE
$887,946.50 $60,000.00 $947,946.50




DESCRIPTION
Effective November 4, 2024, $60,000 is hereby added to the Contract.

Please note the following Program Managers have been added to the Contract:

Donald Dine (LARA)
Sharon Lycos (LARA)
Vicki Moore (DHHS)
Charie Springfield (DHHS)

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




CHANGE NOTICE NO. 15 TO CONTRACT NO. MA180000001163

Program Managers
for

Multi-Agency and Statewide Contracts

AGENCY NAME PHONE EMAIL

LEO Brian Waters 517-241-9549 WatersB2@michigan.gov
MDHHS Sonya Butler (517) 241-7728 BUTLERS2@michigan.gov
EGLE James Ostrowski 517-284-6870 OSTROWSKIJ2@michigan.
TREA Marcy Hunt (517) 636-4641 EﬁjﬁtM@michigan.gov
LARA Donald Dine DineD@michigan.gov
LARA Sharon Lycos lycoss@michigan.gov
MDHHS Vicki Moore MooreV8@michigan.gov
MDHHS Charie Springfield SpringfieldC@michigan.gov




STATE OF MICHIGAN
ENTERPRISE PROCUREMENT
Department of Technology, Management, and Budget

320 S. Walnut Street 2nd Floor Lansing, M| 48933
P.O. BOX 30026 LANSING, MICHIGAN 48909

CONTRACT CHANGE NOTICE

Change Notice Number 12
to
Contract Number MA180000001163

LINGUISTICA INTERNATIONAL INC. Various Various

Jabeuepy
weiboid

4250 W 5415 S

Kearns UT 84118

31V1S

Sabrina Morales Adam Ashley DTMB

801-842-2333 (517) 855-1376

JOLIOVILNOD

Jojeqjsiuiwpy
JoelUOD

smorales@linguisticainternational.com ashleya2@michigan.gov

CV0051937

CONTRACT SUMMARY

Oral Language Interpretation and Document Translat

INITIAL EFFECTIVE DATE | INITIAL EXPIRATION DATE | INITIAL AVAILABLE OPTIONS EXP";@;'S;‘EDATE
September 13, 2018 September 12, 2023 3 - 12 Months September 12, 2026
PAYMENT TERMS DELIVERY TIMEFRAME
0.5%NET15; NET 45 N/A
ALTERNATE PAYMENT OPTIONS EXTENDED PURCHASING
[] P-Card Direct Voucher (PRC) [] Other Yes ] No
MINIMUM DELIVERY REQUIREMENTS
N/A
OPTION LENGTH OF OPTION EXTENSION LENGTH OF EXTENSION REVISED EXP. DATE
L] L]
CURRENT VALUE VALUE OF CHANGE NOTICE ESTIMATED AGGREGATE CONTRACT VALUE
$887,946.50 $0.00 $887,946.50
DESCRIPTION

Effective August 23, 2024, the Contractor must create or make available translated electronic
documents and printed materials and documents, including but not limited to emails and PDFs, in an
accessible format to meet accessibility standards mandated by federal and state disability rights laws.

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




CHANGE NOTICE NO. 14 TO CONTRACT NO. MA180000001163

Program Managers

for
Multi-Agency and Statewide Contracts
AGENCY NAME PHONE EMAIL

LEO Brian Waters 517-241-9549 WatersB2@michigan.gov
MDHHS Sonya Butler (517) 241-7728 BUTLERS2@michigan.gov
MDHHS Lisa Listman (517) 241-9153 ListmanL@michigan.gov
EGLE James Ostrowski 517-284-6870 OSTROWSKIJ2@michigan.
TREA Marcy Hunt (517) 636-4641 Eﬁj\:ﬂM@michigan.gov




STATE OF MICHIGAN
CENTRAL PROCUREMENT SERVICES

Department of Technology, Management, and Budget
320 S. WALNUT ST., LANSING, MICHIGAN 48933
P.O. BOX 30026 LANSING, MICHIGAN 48909

CONTRACT CHANGE NOTICE

Change Notice Number 11

to
Contract Number 180000001163

LINGUISTICA INTERNATIONAL INC. Various SW

4250 W 5415 S
Kearns, UT 84118

Adam Ashley DTMB

(517)855-1376
ashleya2@michigan.gov

Sabrina Morales

801-842-2333

JOLDOVILNOD

smorales@linguisticainternational.com
CV0051937

CONTRACT SUMMARY
ORAL LANGUAGE INTERPRETATION AND DOCUMENT TRANSLAT

September 13, 2018 September 12, 2023 3-1Year September 12, 2024

0.5%NET15; NET 45

O P-Card

N/A

PRC O Other

N/A
DESCRIPTION OF CHANGE NOTICE

R N
2 Years o September 12, 2026
| PLUECFCRERNGE OTCE | ESTIRTED AEERECATE CO WRACTUALLE

$887,946.50 $400,000.00 $1,287,946.50

Effective May 7, 2024, the following changes are hereby incoporated into this contract:

1. $400,000 is herby added to the Contract.
2. This Contract is exercising 2 option years and the revised expiration date is 9/12/26.

All other terms, conditions, specifications, and pricing remain the same. Per contractor and agency agreement, DTMB
CentralProcurement approval, and State Administrative Board approval on 5/7/24.




CHANGE NOTICE NO. 11 TO CONTRACT NO. 180000001163

Program Managers
for
Multi-Agency and Statewide Contracts

LEO  BrianWaters  517-241-9549 | WatersBZ@mlchlgan gov
MDHHS Sonya Butler (517) 241-7728 BUTLERS2@michigan.gov
MDHHS Lisa Listman (517) 241-9153 ListmanL@michigan.gov
EGLE James Ostrowski 517-284-6870 OSTROWSKIJ2@michigan.gov
TREA Marcy Hunt (517) 636-4641 HuntM@michigan.gov




STATE OF MICHIGAN
CENTRAL PROCUREMENT SERVICES

Department of Technology, Management, and Budget
320 S. WALNUT ST., LANSING, MICHIGAN 48933
P.O. BOX 30026 LANSING, MICHIGAN 48909

CONTRACT CHANGE NOTICE

Change Notice Number 10

to
Contract Number 180000001163

LINGUISTICA INTERNATIONAL INC. Various SW

4250 W 5415 S
Kearns, UT 84118

Adam Ashley DTMB

Sabrina Morales

801-842-2333

(517)855-1376
ashleya2@michigan.gov

JOLDOVILNOD

smorales@linguisticainternational.com
CV0051937

CONTRACT SUMMARY
ORAL LANGUAGE INTERPRETATION AND DOCUMENT TRANSLAT

September 13, 2018 September 12, 2023 3-1Year September 12, 2024

0.5%NET15; NET 45

PRC

N/A

O Other

DESCRIPTION OF CHANGE NOTICE

$878,946.50 $9,000.00 $887,946.50
Effective April 18, 2024, the value is hereby increased by $9,000 for MDHHS.

Please note the Contract Administrator has been changed to Adam Ashley
ashleya2 @michigan.gov
(517) 855-1376

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




CHANGE NOTICE NO. 10 TO CONTRACT NO. 180000001163

Program Managers
for
Multi-Agency and Statewide Contracts

LEO  BrianWaters  517-241-9549 | WatersBZ@mlchlgan gov
MDHHS Sonya Butler (517) 241-7728 BUTLERS2@michigan.gov
MDHHS Lisa Listman (517) 241-9153 ListmanL@michigan.gov
EGLE James Ostrowski 517-284-6870 OSTROWSKIJ2@michigan.gov
TREA Marcy Hunt (517) 636-4641 HuntM@michigan.gov




STATE OF MICHIGAN
CENTRAL PROCUREMENT SERVICES

Department of Technology, Management, and Budget

320 S. WALNUT ST., LANSING, MICHIGAN 48933
P.O. BOX 30026 LANSING, MICHIGAN 48909

CONTRACT CHANGE NOTICE

Change Notice Number 9

to
Contract Number 180000001163

LINGUISTICA INTERNATIONAL INC. Various SW

4250 W 5415 S
Kearns, UT 84118

Emily Massa DTMB

(517) 897-7321
massae@michigan.gov

Sabrina Morales
801-842-2333

JO1OVUINOD

smorales@linguisticainternational.com
CVv0051937

CONTRACT SUMMARY
ORAL LANGUAGE INTERPRETATION AND DOCUMENT TRANSLAT

September 13, 2018 September 12, 2023 September 12, 2024
0.5%NET15; NET 45 N/A

O P-Card PRC O Other Yes

N/A
DESCRIPTION OF CHANGE NOTICE

$878,946.50 $0.00 $878,946.50

DESCRIPTION
Effective January 4th, 2024, the LEO Program Manger has been changed to Brian Waters.

Email: watersb2@michigan.gov
Phone Number: 517-505-2579

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




CHANGE NOTICE NO. 9 TO CONTRACT NO. 180000001163

Program Managers
for
Multi-Agency and Statewide Contracts

LEO Brian Waters 517-241-9549 WatersB2@michigan.gov
MDHHS Sonya Butler (517) 241-7728 BUTLERS2@michigan.gov
MDHHS Lisa Listman (517) 241-9153 ListmanL@michigan.gov

EGLE James Ostrowski 517-284-6870 OSTROWSKIJ2@michigan.gov
TREA Marcy Hunt (517) 636-4641 HuntM@michigan.gov




STATE OF MICHIGAN
CENTRAL PROCUREMENT SERVICES

Department of Technology, Management, and Budget
320 S. WALNUT ST., LANSING, MICHIGAN 48933
P.O. BOX 30026 LANSING, MICHIGAN 48909

CONTRACT CHANGE NOTICE

Change Notice Number 8

to
Contract Number 180000001163

LINGUISTICA INTERNATIONAL INC. Various SW

4250 W 5415 S
Kearns, UT 84118

Emily Fedewa DTMB

(517) 897-7321
fedewae3@michigan.gov

Sabrina Morales
801-842-2333

dO1D0VHINOD

smorales@linguisticainternational.com
CV0051937

CONTRACT SUMMARY

September 13, 2018 September 12, 2023 3-1Year September 12, 2023

0.5%NET15; NET 45

O P-Card X PRC O Other X Yes O No

<
>

DESCRIPTION OF CHANGE NOTICE

OPTION  LENGTHOFOPTION EXTENSION | LENGTHOFEXTENSION ~  REVISEDEXP.DATE
1 Year O September 12, 2024
 CURRENTVALUE  VALUEOFCHANGENOTICE | ESTIMATED AGGREGATECONTRACTVALUE

$638,946.50 $240,000.00 $878,946.50
Effective July 6th, 2023, this contract is hereby exercising the first option year and is increased by $240,000. The revised

contract expiration date is September 12th, 2024.

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



CHANGE NOTICE NO. 8 TO CONTRACT NO. 180000001163

Program Managers
for
Multi-Agency and Statewide Contracts

LEO  SheronHawily Hawily haW|Iys@m|ch|gan gov
MDHHS Sonya Butler (517) 241-7728 BUTLERS2@michigan.gov
MDHHS Lisa Listman (517) 241-9153 ListmanL@michigan.gov
EGLE James Ostrowski 517-284-6870 OSTROWSKIJ2@michigan.gov
TREA Marcy Hunt (517) 636-4641 HuntM@michigan.gov




STATE OF MICHIGAN
CENTRAL PROCUREMENT SERVICES

Department of Technology, Management, and Budget

320 S. WALNUT ST., LANSING, MICHIGAN 48933
P.O. BOX 30026 LANSING, MICHIGAN 48909

CONTRACT CHANGE NOTICE

Change Notice Number 7

to
Contract Number 180000001163

LINGUISTICA INTERNATIONAL INC. Various SW

4250 W 5415 S
Kearns, UT 84118

Emily Fedewa DTMB

(517) 897-7321
fedewae3@michigan.gov

Sabrina Morales
801-842-2333

JOLOVHLNOD

smorales@linguisticainternational.com
CV0051937

CONTRACT SUMMARY
ORAL LANGUAGE INTERPRETATION AND DOCUMENT TRANSLAT

September 13, 2018 September 12, 2023 September 12, 2023

O P-Card PRC O Other Yes O No

DESCRIPTION OF CHANGE NOTICE

o o /| NA_
|

DESCRIPTION
Effective 2/1/2023, Please note the Contract Administrator has been changed to Emily Fedewa.

Contact Info:
517-897-7321
fedewae3@michigan.gov

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




CHANGE NOTICE NO. 7 TO CONTRACT NO. 180000001163

Program Managers
for
Multi-Agency and Statewide Contracts

LEO Sheron Hawily hawilys@michigan.gov
MDHHS Sonya Butler (517) 241-7728 BUTLERS2@michigan.gov
MDHHS Lisa Listman (517) 241-9153 ListmanL@michigan.gov

EGLE James Ostrowski 517-284-6870 OSTROWSKIJ2@michigan.gov
TREA Marcy Hunt (517) 636-4641 HuntM@michigan.gov




STATE OF MICHIGAN
CENTRAL PROCUREMENT SERVICES

Department of Technology, Management, and Budget

320 S. WALNUT ST., LANSING, MICHIGAN 48933
P.O. BOX 30026 LANSING, MICHIGAN 48909

CONTRACT CHANGE NOTICE

Change Notice Number 6

to
Contract Number 180000001163

LINGUISTICA INTERNATIONAL INC. Various SW

4250 W 5415 S
Kearns, UT 84118

Courtney Powell DTMB

(517) 249-0452
powellc11@michigan.gov

801-842-2333

JOLOVIINOD

smorales@linguisticainternational.com

CVv0051937

‘Sabrina Morales

CONTRACT SUMMARY
ORAL LANGUAGE INTERPRETATION AND DOCUMENT TRANSLAT

September 13, 2018 September 12, 2023 September 12, 2023

N/A

0.5%NET15; NET 45

|

O P-Card PRC O Other Yes O No

<
>

DESCRIPTION OF CHANGE NOTICE

TOPTON  LENGTHOFOPTION  EXTENSON  LENGTHOFEXTENSON  REVISEDEXP.DATE .
| CURRENTVALE  VALUEOFCHANGENOTICE

$478,946.50 $160,000.00 $638,946.50

Effective 9/13/22, this contract is hereby increased by $160,000. Please note, the Contract Administrator is changed to Courtney
Powell.

All other terms, conditions, specifications, and pricing remain the same. Per contractor and agency agreement, DTMB Central
Procurement approval, and State Administrative Board approval on 9/13/22.




CHANGE NOTICE NO. 6 TO CONTRACT NO. 180000001163

Program Managers
for
Multi-Agency and Statewide Contracts

LEO  SheronHawily Hawily

haW|Iys@m|ch|gan gov

MDHHS Sonya Butler (517) 241-7728 BUTLERS2@michigan.gov
MDHHS Lisa Listman (517) 241-9153 ListmanL@michigan.gov

EGLE James Ostrowski 517-284-6870 OSTROWSKIJ2@michigan.gov
TREA Marcy Hunt (517) 636-4641 HuntM@michigan.gov




STATE OF MICHIGAN
CENTRAL PROCUREMENT SERVICES

Department of Technology, Management, and Budget

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

CONTRACT CHANGE NOTICE

Change Notice Number 5

to
Contract Number 180000001163 - Revised

LINGUISTICA INTERNATIONAL INC. Various SW

4250 W 5415 S
Kearns, UT 84118

Marissa Gove DTMB

(517) 449-8952
goveml@michigan.gov

Sabrina Morales
801-842-2333

dO1DVHINOD

smorales@linguisticainternational.com

Cv0051937

CONTRACT SUMMARY
ORAL LANGUAGE INTERPRETATION AND DOCUMENT TRANSLATION SERVICES

September 13, 2018 September 12, 2023 3-1Year September 12, 2023
0.5%NET15; NET 45

O P-Card PRC O Other Yes O No

1A

DESCRIPTION OF CHANGE NOTICE

?_?__
N/A

$478,946.50 $0.00 $478,946.50

DESCRIPTION

Effective 3/1/22, Exhibit 7 Safeguarding Contract Language is hereby replaced with the attached. All other terms, conditions,
specifications and pricing remain the same per Contractor and Agency agreement, and DTMB Procurement approval.




Exhibit 7 Safeguarding Contract Language
I. PERFORMANCE

In performance of this contract, the Contractor agrees to comply with and assume
responsibility for compliance by officers or employees with the following requirements:

(1) All work will be performed under the supervision of the contractor.

(2) The contractor and contractor’s officers or employees to be authorized access to FTI must meet
background check requirements defined in IRS Publication 1075. The contractor will maintain a list of
officers or employees authorized access to FTI. Such list will be provided to the agency and, upon
request, to the IRS.

(3) FTlin hardcopy or electronic format shall be used only for the purpose of carrying out the provisions of
this contract. FTI in any format shall be treated as confidential and shall not be divulged or made known

in any manner to any person except as may be necessary in the performance of this contract. Inspection
or disclosure of FTI to anyone other than the contractor or the contractor’s officers or employees
authorized is prohibited.

(4) FT1 will be accounted for upon receipt and properly stored before, during, and after processing. In
addition, any related output and products require the same level of protection as required for the source
material.

(5) The contractor will certify that FTI processed during the performance of this contract will be completely
purged from all physical and electronic data storage with no output to be retained by the contractor at the
time the work is completed. If immediate purging of physical and electronic data storage is not possible,
the contractor will certify that any FTI in physical or electronic storage will remain safeguarded to prevent
unauthorized disclosures.

(6) Any spoilage or any intermediate hard copy printout that may result during the

processing of FTI will be given to the agency. When this is not possible, the contractor will be responsible
for the destruction of the spoilage or any intermediate hard copy printouts and will provide the agency
with a statement containing the date of destruction, description of material destroyed, and the destruction
method.

(7) All computer systems receiving, processing, storing, or transmitting FTI must meet the requirements in
IRS Publication 1075. To meet functional and assurance requirements, the security features of the
environment must provide for the managerial, operational, and technical controls. All security features
must be available and activated to protect against unauthorized use of and access to FTI.

(8) No work involving FTI furnished under this contract will be subcontracted without the prior written
approval of the IRS.

(9) Contractor will ensure that the terms of FTI safeguards described herein are included, without
modification, in any approved subcontract for work involving FTI.

(10) To the extent the terms, provisions, duties, requirements, and obligations of this contract apply to
performing services with FTI, the contractor shall assume toward the subcontractor all obligations, duties
and responsibilities that the agency under this contract assumes toward the contractor, and the
subcontractor shall assume toward the contractor all the same obligations, duties and responsibilities
which the contractor assumes toward the agency under this contract.

(11) In addition to the subcontractor’s obligations and duties under an approved subcontract, the terms
and conditions of this contract apply to the subcontractor, and the subcontractor is bound and obligated to
the contractor hereunder by the same terms and conditions by which the contractor is bound and



obligated to the agency under this contract.

(12) For purposes of this contract, the term “contractor” includes any officer or employee of the contractor
with access to or who uses FTI, and the term “subcontractor” includes any officer or employee of the
subcontractor with access to or who uses FTI.

(13) The agency will have the right to void the contract if the contractor fails to meet the terms of FTI
safeguards described herein.

Il. CRIMINAL/CIVIL SANCTIONS

(1) Each officer or employee of a contractor to whom FTI is or may be disclosed shall be notified in writing
that FTI disclosed to such officer or employee can be used only for a purpose and to the extent
authorized herein, and that further disclosure of any FTI for a purpose not authorized herein constitutes a
felony punishable upon conviction by a fine of as much as $5,000 or imprisonment for as long as 5 years,
or both, together with the costs of prosecution.

(2) Each officer or employee of a contractor to whom FTI is or may be accessible shall be notified in
writing that FTI accessible to such officer or employee may be accessed only for a purpose and to the
extent authorized herein, and that access/inspection of FTI without an official need-to-know for a purpose
not authorized herein constitutes a criminal misdemeanor punishable upon conviction by a fine of as
much as $1,000 or imprisonment for as long as 1 year, or both, together with the costs of prosecution.

(3) Each officer or employee of a contractor to whom FTI is or may be disclosed shall be notified in writing
that any such unauthorized access, inspection or disclosure of FTI may also result in an award of civil
damages against the officer or employee in an amount equal to the sum of the greater of $1,000 for each
unauthorized access, inspection, or disclosure, or the sum of actual damages sustained as a result of
such unauthorized access, inspection, or disclosure, plus in the case of a willful unauthorized access,
inspection, or disclosure or an unauthorized access/inspection or disclosure which is the result of gross
negligence, punitive damages, plus the cost of the action. These penalties are prescribed by IRC sections
7213, 7213A and 7431 and set forth at 26 CFR 301.6103(n)-1.

(3) Additionally, it is incumbent upon the contractor to inform its officers and employees of the penalties for
improper disclosure imposed by the Privacy Act of 1974, 5 U.S.C. 552a. Specifically, 5 U.S.C.

552a(i)(1), which is made applicable to contractors by 5 U.S.C. 552a(m)(1), provides that any officer or
employee of a contractor, who by virtue of his/her employment or official position, has possession of or
access to agency records which contain individually identifiable information, the disclosure of which is
prohibited by the Privacy Act or regulations established thereunder, and who knowing that disclosure of
the specific material is so prohibited, willfully discloses the material in any manner to any person or agency
not entitled to receive it, shall be guilty of a misdemeanor and fined not more than $5,000.

(4) Granting a contractor access to FTI must be preceded by certifying that each officer or employee
understands the agency’s security policy and procedures for safeguarding FTI. A contractor and each
officer or employee must maintain their authorization to access FTI through annual recertification of their
understanding of the agency’s security policy and procedures for safeguarding FTI. The initial certification
and recertifications must be documented and placed in the agency's files for review. As part of the
certification and at least annually afterwards, a contractor and each officer or employee must be advised of
the provisions of IRC sections 7213, 7213A, and 7431. The training on the agency’s security policy and
procedures provided before the initial certification and annually thereafter must also cover the incident
response policy and procedure for reporting unauthorized disclosures and data breaches. (See Section
10) For the initial certification and the annual recertifications, the contractor and each officer or employee
must sign, either with ink or electronic signature, a confidentiality statement certifying their understanding
of the security requirements.



lll. INSPECTION

The IRS and the Agency, with 24 hour notice, shall have the right to send its inspectors into the offices
and plants of the contractor to inspect facilities and operations performing any work with FT1 under this
contract for compliance with requirements defined in IRS Publication 1075. The IRS’ right of inspection
shall include the use of manual and/or automated scanning tools to perform compliance and vulnerability
assessments of information technology (IT) assets that access, store, process or transmit FTI. Based on
the inspection, corrective actions may be required in cases where the contractor is found to be
noncompliant with FTI safeguard requirements.



CHANGE NOTICE NO. 5 TO CONTRACT NO. 180000001163

Program Managers
for
Multi-Agency and Statewide Contracts

Shelia O'Sullivan (517) 456-2327 OSullivanS@michigan.gov
MDHHS Sonya Butler (517) 241-7728 BUTLERS2@michigan.gov
MDHHS Lisa Listman (517) 241-9153 ListmanL@michigan.gov
EGLE James Ostrowski 517-284-6870 OSTROWSKIJ2@michigan.gov
TREA Marcy Hunt (517) 636-4641 HuntM@michigan.gov




STATE OF MICHIGAN
CENTRAL PROCUREMENT SERVICES

Department of Technology, Management, and Budget

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

CONTRACT CHANGE NOTICE

Change Notice Number 4

to
Contract Number 180000001163

LINGUISTICA INTERNATIONAL INC. Various SW

4250 W 5415 S
Kearns, UT 84118

Chelsea Lugibihl DTMB

(517) 643-7006
lugibihlc@michigan.gov

Sabrina Morales
801-842-2333

(@)
®)
Z
|
5
9]
-
o
P

smorales@linguisticainternational.com

CVv0051937

CONTRACT SUMMARY
ORAL LANGUAGE INTERPRETATION AND DOCUMENT TRANSLAT

September 13, 2018 September 12, 2023 3-1Year September 12, 2023

0.5%NET15; NET 45 N/A

‘HI

|

O P-Card PRC O Other Yes O No

DESCRIPTION OF CHANGE NOTICE

O N/A O N/A September 12, 2023

$478,946.50

$278,946.50 $200,000.00

DESCRIPTION
Effective September 10, 2021, this Contract is increased by $200,000.00 for Statewide use.

All other terms, conditions, specifications and pricing remain the same. Per Contractor and DTMB Central Procurement Services
approval.




CHANGE NOTICE NO. 4 TO CONTRACT NO. 180000001163

Program Managers
for
Multi-Agency and Statewide Contracts

LEO  [SheliaO'Sulivan | (517) 456-2327 OSulllvanS@mlchlgan gov
MDHHS Sonya Butler (517) 241-7728 BUTLERS2@michigan.gov
MDHHS Lisa Listman (517) 241-9153 ListmanL@michigan.gov
EGLE James Ostrowski 517-284-6870 OSTROWSKIJ2@michigan.gov
TREA Marcy Hunt (517) 636-4641 HuntM@michigan.gov




STATE OF MICHIGAN
CENTRAL PROCUREMENT SERVICES

Department of Technology, Management, and Budget
525 W. ALLEGAN ST., LANSING, MICHIGAN 48913
P.O. BOX 30026 LANSING, MICHIGAN 48909

CONTRACT CHANGE NOTICE

Change Notice Number 3

to
Contract Number 180000001163

LINGUISTICA INTERNATIONAL INC. Various SW

4250 W 5415 S
Kearns, UT 84118

Chelsea Lugibihl DTMB

Sabrina Morales

801-842-2333

517-643-7006
lugibihlc@michigan.gov

dO1OVUINOD

smorales@linguisticainternational.com
CVv0051937

CONTRACT SUMMARY
ORAL LANGUAGE INTERPRETATION AND DOCUMENT TRANSLATION SERVICES

September 13, 2018 September 12, 2023 3-1Year September 12, 2023

O P-Card PRC O Other Yes O No

N/A

DESCRIPTION OF CHANGE NOTICE

| cemon | Lsemiosesoy JEvssen | LsenioEsusee | GRS SE o
..o °0o . Seplember122023
| VALUEOFCHANGENOTICE | ESTIMATED AGGREGATE CONTRACTVALUE

$278,946.50 $0.00 $278,946.50

Effective 4/19/2021, the following amendment is hereby incorporated into the contract:
The following will be added to Schedule B (Price Page):

"The per-page and per-word rates are determined by a minimum number of words on a page. If a page has 250 words or less,
the per-page rate will be applied. If a page has over 250 words, the per-word rate will be applied.”

Please note the Contract Administrator has been changed to Chelsea Lugibihl lugibihlc@michigan.gov, 517-643-7006.

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




CHANGE NOTICE NO. 3 TO CONTRACT NO. 180000001163

Program Managers
for
Multi-Agency and Statewide Contracts

LEO ShelaOSulivan (517) 456-2327 OSulllvanS@mlchlgan gov
MDHHS Sonya Butler (517) 241-7728 BUTLERS2@michigan.gov
MDHHS Lisa Listman (517) 241-9153 ListmanL@michigan.gov
EGLE James Ostrowski 517-284-6870 OSTROWSKIJ2@michigan.gov
TREA Marcy Hunt (517) 636-4641 HuntM@michigan.gov




STATE OF MICHIGAN
CENTRAL PROCUREMENT SERVICES

Department of Technology, Management, and Budget

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

CONTRACT CHANGE NOTICE

Change Notice Number 2

to
Contract Number 171180000001163

VARIOUS - See Attached SW

LINGUISTICA INTERNATIONAL INC.

4250 W 5415 S
Kearns, UT 84118

See Attached

Lisa Spitzley DTMB

(517) 249-0440
spitzleyld@michigan.gov

Sabrina Morales
801-842-2333

JOLDOVYLNOD

smorales@linguisticainternational.com
CVv0051937

CONTRACT SUMMARY
ORAL LANGUAGE INTERPRETATION AND DOCUMENT TRANSLATION SERVICES — STATEWIDE

September 13, 2018 September 12, 2023 September 12, 2023

0.5%NET15; NET 45 N/A

O P-Card PRC O Other Yes

N/A
DESCRIPTION OF CHANGE NOTICE

S S e o s /  ——
$276,446.50 $2,500.00 $278,946.50

DESCRIPTION
Effective April 1, 2019, Please note the following updates to :
1. Security Requirement, Fingerprinting is added to the Statement of Work, Section A, Section 4.2. Security
2. Schedule D. IRS Publication 1075 and Requirements (September 2016) Safeguarding Contract Language is added to the
this contract for all services involving Federal Tax Information (FTI). The federal requirements and Publication 1075 documents
can be accessed through the links below:
* https://www.irs.gov/privacy-disclosure/additional-requirements-for-publication-1075
* https://www.irs.gov/pub/irs-pdf/p1075.pdf
3.Pricing is updated, see revised Attachment: Schedule B Pricing.
4.This contract is hereby increased by $2,500.00

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




CHANGE NOTICE NO. 2 TO CONTRACT NO. 171180000001163

Program Managers
for
Multi-Agency and Statewide Contracts

DELEG-UA Shelia O'Sullivan (517) 456-2327 OSullivanS@michigan.gov
MDHHS Sonya Butler (517) 241-7728 ButlersS2@michigan.gov
MDHHS Lisa Listman (517) 241-9153 ListmanL@michigan.gov
DEQ Lisa VanOstran (517) 284-5012 VanOstranL@michigan.gov
TREA Marcy Hunt (517) 636-4641 HuntM@michigan.gov




Change Notice 2 - Added Section 4.2. Security

4. Project Management
4.2. Security
The Contractor will be subject the following security procedures:

Contractor employees (including subcontractors) who may have access to any Federal Tax information (FTI) while
performing services covered under this contract must also be fingerprinted as part of the background check listed in
Section 12 of Terms and Conditions of this contract.



Change Notice 2 — Added Schedule D

SCHEDULE D, IRS Publication 1075 - Safeguarding Contract Language and Requirements
Agency Specific Standards

When services requested under this contract involve Federal Tax Information (FTI), Contractor must ensure all staff
who may come in contact with the FTI comply with all applicable security requirements outlined in IRS Publication
1075 including, but not limited to, the requirements detailed in the Safeguarding Contract Language involving IRS
Publication 1075, the most updated versions of both documents can be accessed through the links below:

. https://www.irs.gov/privacy-disclosure/additional-requirements-for-publication-1075

. https://www.irs.gov/publ/irs-pdf/p1075.pdf



Safeguarding Contract Language
Exhibit 7

Exhibit 7 Safeguarding Contract Language

CONTRACT LANGUAGE FOR GENERAL SERVICES

|. PERFORMANCE

In performance of this contract, the Contractor agrees to comply with and assume
responsibility for compliance by his or her employees with the following requirements:

() All work will be performed under the supervision of the contractor or the contractor's
responsible employees.

(2) The contractor and the contractor’'s employees with access to or who use FTI must meet
the background check requirements defined in IRS Publication 1075.

(3) Any Federal tax returns or return information (hereafter referred to as returns or return
information) made available shall be used only for the purpose of carrying out the provisions
of this contract. Information contained in such material shall be treated as confidential and
shall not be divulged or made known in any manner to any person except as may be
necessary in the performance of this contract. Inspection by or disclosure to anyone other
than an officer or employee of the contractor is prohibited.

(4) All returns and return information will be accounted for upon receipt and properly stored
before, during, and after processing. In addition, all related output and products will be given
the same level of protection as required for the source material.

(5) No work involving returns and return information furnished under this contract will be
subcontracted without prior written approval of the IRS.

(6) The contractor will maintain a list of employees authorized access. Such list will be
provided to the agency and, upon request, to the IRS reviewing office.

(7) The agency will have the right to void the contract if the contractor fails to provide the
safeguards described above.

(8) (Include any additional safeguards that may be appropriate.)

[I. CRIMINAL/CIVIL SANCTIONS

(1) Each officer or employee of any person to whom returns or return information is or may
be disclosed shall be notified in writing by such person that returns or return information
disclosed to such officer or employee can be used only for a purpose and to the extent
authorized herein, and that further disclosure of any such returns or return information for a
purpose or to an extent unauthorized herein constitutes a felony punishable upon conviction
by a fine of as much as $5,000 or imprisonment for as long as five years, or both, together
with the costs of prosecution. Such person shall also notify each such officer and employee
that any such unauthorized future disclosure of returns or return information may also result
in an award of civil damages against the officer or employee in an amount not less than
$1,000 with respect to each instance of unauthorized disclosure. These penalties are
prescribed by IRCs 7213 and 7431 and set forth at 26 CFR 301.6103(n)-1.

(2) Each officer or employee of any person to whom returns or return information is or may
be disclosed shall be notified in writing by such person that any return or return information
made available in any format shall be used only for the purpose of carrying out the
provisions of this contract. Information contained in such material shall be treated as
confidential and shall not be divulged or made known in any manner to any person except
as may be necessary in the performance of this contract. Inspection by or disclosure to
anyone without an official need-to-know constitutes a criminal misdemeanor punishable
upon conviction by a fine of as much as $1,000.00 or imprisonment for as long as 1 year, or

Publication 1075 (September 2016)
Safeguarding Contract Language
Exhibit 7
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Exhibit 7 Safeguarding Contract Language

both, together with the costs of prosecution. Such person shall also notify each such officer
and employee that any such unauthorized inspection or disclosure of returns or return
information may also result in an award of civil damages against the officer or employee
[United States for Federal employees] in an amount equal to the sum of the greater of
$1,000.00 for each act of unauthorized inspection or disclosure with respect to which such
defendant is found liable or the sum of the actual damages sustained by the plaintiff as a
result of such unauthorized inspection or disclosure plus in the case of a willful inspection or
disclosure which is the result of gross negligence, punitive damages, plus the costs of the
action. The penalties are prescribed by IRCs 7213A and 7431 and set forth at 26 CFR
301.6103(n)-1.

(3) Additionally, it is incumbent upon the contractor to inform its officers and employees of
the penalties for improper disclosure imposed by the Privacy Act of 1974, 5 U.S.C. 552a.
Specifically, 5 U.S.C. 552a(i)(1), which is made applicable to contractors by 5 U.S.C.
552a(m)(1), provides that any officer or employee of a contractor, who by virtue of his/her
employment or official position, has possession of or access to agency records which
contain individually identifiable information, the disclosure of which is prohibited by the
Privacy Act or regulations established thereunder, and who knowing that disclosure of the
specific material is so prohibited, willfully discloses the material in any manner to any
person or agency not entitled to receive it, shall be guilty of a misdemeanor and fined not
more than $5,000.

(4) Granting a contractor access to FTI must be preceded by certifying that each individual
understands the agency'’s security policy and procedures for safeguarding IRS information.
Contractors must maintain their authorization to access FTI through annual recertification.
The initial certification and recertification must be documented and placed in the agency's
files for review. As part of the certification and at least annually afterwards, contractors must
be advised of the provisions of IRCs 7431, 7213, and 7213A (see Exhibit 4, Sanctions for
Unauthorized Disclosure, and Exhibit 5, Civil Damages for Unauthorized Disclosure). The
training provided before the initial certification and annually thereafter must also cover the
incident response policy and procedure for reporting unauthorized disclosures and data
breaches. (See Section 10 ) For both the initial certification and the annual certification, the
contractor must sign, either with ink or electronic signature, a confidentiality statement
certifying their understanding of the security requirements.

[ll. INSPECTION

The IRS and the Agency, with 24 hour notice, shall have the right to send its inspectors into
the offices and plants of the contractor to inspect facilities and operations performing any
work with FT1 under this contract for compliance with requirements defined in IRS
Publication 1075. The IRS’ right of inspection shall include the use of manual and/or
automated scanning tools to perform compliance and vulnerability assessments of
information technology (IT) assets that access, store, process or transmit FTI. On the basis
of such inspection, corrective actions may be required in cases where the contractor is
found to be noncompliant with contract safeguards.

Publication 1075 (September 2016)
Safeguarding Contract Language
Exhibit 7



STATE OF MICHIGAN

Contract No. 171 180000001163
Oral Language Interpretation and Document Translation Services — Statewide

SCHEDULE B
PRICING MATRIX

The Contractor’s pricing schedule for the Contract Activities are in following Schedule B — Pricing Tables:
e Table A - Oral Language (Over the Phone) Interpretation
e Table B - Document Translation Services
e Table C - Onsite Interpreter

Price proposals include all costs, including but not limited to, travel expenses, any one-time or set-up
charges, fees, and potential costs that Contractor may charge the State (e.g., shipping and handling, per
piece pricing, and palletizing).

Quick Payment Terms: 1% discount off invoice if paid within 30 days after receipt of invoice.

Table A - Oral Language (Over the Phone) Availability Rate Per Minute
Interpretation

Group A: Spanish Only 24/7/365 $0.50

Group B: All Others, which includes 24/7/365 $0.56

Arabic; Viethamese; Bengali; Portuguese;
Thai; Laotian; Somali; Urdu; Albanian;
Russian; French; Polish; Cantonese,
Mandarin Chinese, but is not limited to.

Group A: Federal Tax Information (FTI) 24/7/365 $1.10
Certified - Spanish Only

Group B: Federal Tax Information (FTI) 24/7/365 $1.25
Certified - All Others, which includes
Arabic; Viethamese; Bengali; Portuguese;
Thai; Laotian; Somali; Urdu; Albanian;
Russian; French; Polish; Cantonese,
Mandarin Chinese, but is not limited to.




Table B — Document Translation

Price Per Word

Group A: Spanish Only

Group B: All Others, which includes Arabic;
Viethamese; Bengali; Portuguese; Thai;
Laotian; Somali; Urdu; Albanian; Russian;
French; Polish; Cantonese, Mandarin
Chinese, but is not limited to.

Price Per Page

Document Translation - Rush Charge

Total

Document Translation - Rush Charge is a one-
time charge in addition to the standard per
word/per page charge and must be provided
within 24 hours of the request.

$50.00

Table C — Onsite Interpreter

Rate Per Hour

Group A: Spanish Only

$37.00

Group B: All Others, which includes Arabic;
Viethamese; Bengali; Portuguese; Thai;
Laotian; Somali; Urdu; Albanian; Russian;
French; Polish; Cantonese, Mandarin
Chinese, but is not limited to.

$41.00

Group C: American Sign Language (ASL)-
Onsite Interpreter

$80.00*

*(2 Hour Minimum)

$28.00




STATE OF MICHIGAN
CENTRAL PROCUREMENT SERVICES

Department of Technology, Management, and Budget

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

CONTRACT CHANGE NOTICE

Change Notice Number 1

to
Contract Number 171180000001163

LINGUISTICA INTERNATIONAL INC. See Attached SW

4250 W 5415 S
Kearns, UT 84118

Lisa Spitzley DTMB

(517) 249-0440
spitzleyld@michigan.gov

Sabrina Morales
801-842-2333

JOLDOVYLNOD

smorales@linguisticainternational.com
CVv0051937

CONTRACT SUMMARY
ORAL LANGUAGE INTERPRETATION AND DOCUMENT TRANSLATION SERVICES — STATEWIDE

September 13, 2018 September 12, 2023 September 12, 2023

0.5%Net15; Net 45 N/A

O P-Card PRC O Other Yes

N/A
DESCRIPTION OF CHANGE NOTICE

o wa_ o NA____
|

DESCRIPTION
Effective November 5, 2018, this Contract is amended as follows:

1. American Sign Language Interpretation is added to the Statement of Work, Schedule A, Section 1.A.
2. Pricing is updated, see revised Attachment: Schedule B Pricing.

Please note that Delivery Order(s) are no longer required as an authorizing document (Schedule A, Section 5.3.) Schedule A,
Section 5.3. is hereby updated authorizing the Payment Request Commodity (PRC) method as an alternate payment option on
this Contract.

Please also note Patricia Buskirk and Katherine Marceau have been removed as Program Managers for DHHS and Sonya
Butler has been added as a Program Manager for DHHS; the Contract Administrator is changed to Lisa Spitzley.

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




CHANGE NOTICE NO. 1 TO CONTRACT NO. 171180000001163

Program Managers
for
Multi-Agency and Statewide Contracts

DELEG-UA Shelia O'Sullivan (517) 456-2327 OSullivanS@michigan.gov
MDHHS Sonya Butler (517) 241-7728 ButlersS2@michigan.gov
MDHHS Lisa Listman (517) 241-9153 ListmanL@michigan.gov




STATE OF MICHIGAN

Contract No. 171 180000001163
Oral Language Interpretation and Document Translation Services — Statewide

SCHEDULE B
PRICING MATRIX

The Contractor’s pricing schedule for the Contract Activities are in following Schedule B — Pricing Tables:
e Table A - Oral Language (Over the Phone) Interpretation
e Table B - Document Translation Services
e Table C - Onsite Interpreter

Price proposals include all costs, including but not limited to, travel expenses, any one-time or set-up
charges, fees, and potential costs that Contractor may charge the State (e.g., shipping and handling, per
piece pricing, and palletizing).

Quick Payment Terms: 1% discount off invoice if paid within 30 days after receipt of invoice.

Table A - Oral Language (Over the Phone) Availability Rate Per Minute
Interpretation

Group A: Spanish Only 24/7/365 $0.50

Group B: All Others, which includes 24/7/365 $0.56
Arabic; Viethamese; Bengali; Portuguese;
Thai; Laotian; Somali; Urdu; Albanian;
Russian; French; Polish; Cantonese,
Mandarin Chinese, but is not limited to.

Table B — Document Translation Price Per Word | Price Per Page

Group A: Spanish Only $28.00

Group B: All Others, which includes Arabic;
Vietnamese; Bengali; Portuguese; Thai;
Laotian; Somali; Urdu; Albanian; Russian;
French; Polish; Cantonese, Mandarin
Chinese, but is not limited to.

Document Translation - Rush Charge Total

Document Translation - Rush Charge is a one- $50.00
time charge in addition to the standard per
word/per page charge and must be provided
within 24 hours of the request.




Table C — Onsite Interpreter Rate Per Hour

Group A: Spanish Only $37.00

Group B: All Others, which includes Arabic; $41.00
Viethamese; Bengali; Portuguese; Thai;
Laotian; Somali; Urdu; Albanian; Russian;
French; Polish; Cantonese, Mandarin
Chinese, but is not limited to.

Group C: American Sign Language (ASL)- $80.00*
Onsite Interpreter
*(2 Hour Minimum)




STATE OF MICHIGAN
ENTERPRISE PROCUREMENT

Department of Technology, Management & Budget
525 W. Allegan St., Lansing, MI 48933
PO Box 30076, Lansing MI 48913

NOTICE OF CONTRACT
NOTICE OF CONTRACT NO. 171 180000001163

between

THE STATE OF MICHIGAN

and

Varies - Statewide

Linguistica International, Inc
4250 W 5415 S
Kearns, UT 84118

See Section 4 of the Standard Contract Terms

Courtney Flores DTMB
517-249-0452

Sabrina Morales

801-842-2333

CONTRACTOR

floresc@michigan.gov

smorales@Ilinguisticainternational.com
CV0051937

CONTRACT SUMMARY

DESCRIPTION: Oral Language Interpretation and Document Translation Services — Statewide

INITIAL EFFECTIVE DATE INITIAL EXPIRATION DATE lNITl%perYgrlesABLE Eﬁ?ﬁég(g;\leEEDBBngoﬁ
September 13, 2018 September 12, 2023 Three, One-Year September 12, 2023
PAYMENT TERMS DELIVERY TIMEFRAME
1Net30; Net 45 N/A
ALTERNATE PAYMENT OPTIONS EXTENDED PURCHASING
(] P-card [ Direct Voucher (DV) (1 Other Yes [1 No
MINIMUM DELIVERY REQUIREMENTS
N/A

MISCELLANEOUS INFORMATION

THIS IS NOT AN ORDER: This Contract Agreement is awarded on the bases of our inquiry bearing the
solicitation #180000002371. Orders for delivery will be issued through a Delivery Order.

ESTIMATED CONTRACT VALUE AT TIME OF EXECUTION $276,446.50



mailto:smorales@linguisticainternational.com

CONTRACT NO. 171 180000001163

FOR THE CONTRACTOR:

Company Name

Authorized Agent Signature

Authorized Agent (Print or Type)

Date

FOR THE STATE:

Signature

Chelsea Lugibihl, Category Manager

Name & Title

DTMB Procurement

Agency

Date



STATE OF MICHIGAN

STANDARD CONTRACT TERMS

This STANDARD CONTRACT (“Contract”) is agreed to between the State of Michigan (the “State”) and
Linguistica International, Inc (“Contractor”), a Utah Corporation. This Contract is effective on September 13,
2018 (“Effective Date”), and unless terminated, expires on September 12, 2023.

This Contract may be renewed for up to 3 additional 1 - year period(s). Renewal is at the sole discretion of
the State and will automatically extend the Term of this Contract. The State will document its exercise of
renewal options via Contract Change Notice.

The parties agree as follows:

Duties of Contractor. Contractor must perform the services and provide the deliverables described in
Schedule A — Statement of Work (the “Contract Activities”). An obligation to provide delivery of any
commodity is considered a service and is a Contract Activity.

Contractor must furnish all labor, equipment, materials, and supplies necessary for the performance of
the Contract Activities, and meet operational standards, unless otherwise specified in Schedule A.

Contractor must: (a) perform the Contract Activities in a timely, professional, safe, and workmanlike
manner consistent with standards in the trade, profession, or industry; (b) meet or exceed the
performance and operational standards, and specifications of the Contract; (c) provide all Contract
Activities in good quality, with no material defects; (d) not interfere with the State’s operations; (e) obtain
and maintain all necessary licenses, permits or other authorizations necessary for the performance of the
Contract; (f) cooperate with the State, including the State’s quality assurance personnel, and any third
party to achieve the objectives of the Contract; (g) return to the State any State-furnished equipment or
other resources in the same condition as when provided when no longer required for the Contract; (h) not
make any media releases without prior written authorization from the State; (i) assign to the State any
claims resulting from state or federal antitrust violations to the extent that those violations concern
materials or services supplied by third parties toward fulfillment of the Contract; (j) comply with all State
physical and IT security policies and standards which will be made available upon request; and (k) provide
the State priority in performance of the Contract except as mandated by federal disaster response
requirements. Any breach under this paragraph is considered a material breach.

Contractor must also be clearly identifiable while on State property by wearing identification issued by the
State, and clearly identify themselves whenever making contact with the State.

Notices. All notices and other communications required or permitted under this Contract must be in
writing and will be considered given and received: (a) when verified by written receipt if sent by courier;
(b) when actually received if sent by mail without verification of receipt; or (c) when verified by automated
receipt or electronic logs if sent by facsimile or email.

If to State: If to Contractor:

Courtney Flores Jordan Daines

525 W. Allegan St. 4250 W 5415 S

Lansing, Ml 48933 Kearns, UT 84118
floresc@michigan.gov accounts@linguisticainternational.com
517-249-0452 801-618-1454



mailto:floresc@michigan.gov
mailto:Smorales@linguisticainternational.com

Contract Administrator. The Contract Administrator for each party is the only person authorized to
modify any terms of this Contract, and approve and execute any change under this Contract (each a
“Contract Administrator”):

State: Contractor:

Courtney Flores Jordan Daines

525 W. Allegan St. 4250 W 5415 S

Lansing, Ml 48933 Kearns, UT 84118
floresc@michigan.gov accounts@linguisticainternational.com
517-249-0452 801-842-2333

Program Manager. The Program Manager for each party will monitor and coordinate the day-to-day
activities of the Contract (each a “Program Manager”):

State: Contractor:
Sheila OSullivan Jordan Daines
osullivans@michigan.gov 4250 W 5415 S
313-456-2327 Kearns, UT 84118
jordan@Ilinquisticainternational.com
Patricia Buskirk accounts@linguisticainternational.com
Department of Health and Human Services | 801-262-4550 ext. 2888
Buskrikp@michigan.gov 866-908-5744
Katherine Marceau Or
Department of Health and Human Services
marceauk@michigan.gov Anthony Hakala
313-852-1720 4250 W 5415 S
Kearns, UT 84118
Lisa Listman anthony@linguisticainternational.com
Department of Health and Human Services | accounts@linguisticainternational.com
listmanl@michigan.gov 866-908-5744
517-241-9153



mailto:floresc@michigan.gov
mailto:Smorales@linguisticainternational.com
mailto:Buskrikp@michigan.gov
mailto:marceauk@michigan.gov
mailto:listmanl@michigan.gov
mailto:jordan@linguisticainternational.com
mailto:mariaa@linguisticainternational.com

Performance Guarantee. Contractor must at all times have financial resources sufficient, in the opinion of the State, to ensure
performance of the Contract and must provide proof upon request. The State may require a performance bond (as specified in
Schedule A) if, in the opinion of the State, it will ensure performance of the Contract.

Insurance Requirements. Contractor must maintain the insurances identified below and is responsible for all deductibles. All
required insurance must: (a) protect the State from claims that may arise out of, are alleged to arise out of, or result from Contractor's
or a subcontractor's performance; (b) be primary and non-contributing to any comparable liability insurance (including self-insurance)
carried by the State; and (c) be provided by a company with an A.M. Best rating of "A" or better, and a financial size of VII or better.

Required Limits | Additional Requirements
Commercial General Liability Insurance
Minimal Limits: Contractor must have their policy endorsed
$1,000,000 Each Occurrence Limit to add “the State of Michigan, its
$1,000,000 Personal & Advertising Injury Limit | departments, divisions, agencies, offices,
$2,000,000 General Aggregate Limit commissions, officers, employees, and
$2,000,000 Products/Completed Operations agents” as additional insureds using
endorsement CG 20 10 11 85, or both CG

Deductible Maximum: 2010 07 04 and CG 2037 07 04.

$50,000 Each Occurrence

Automobile Liability Insurance

Minimal Limits: Contractor must have their policy include

If a motor vehicle is used in relation to the Hired and Non-Owned Automobile coverage.
Contractor's performance, the Contractor must
have vehicle liability insurance on the motor
vehicle for bodily injury and property damage
as required by law.

Workers' Compensation Insurance

Minimal Limits: Waiver of subrogation, except where waiver
Coverage according to applicable laws is prohibited by law.
governing work activities.

Employers Liability Insurance

Minimal Limits:

$500,000 Each Accident

$500,000 Each Employee by Disease
$500,000 Aggregate Disease.

Privacy and Security Liability (Cyber Liability) Insurance

Minimal Limits: Contractor must have their policy: (1)
$1,000,000 Each Occurrence endorsed to add “the State of Michigan, its
$1,000,000 Annual Aggregate departments, divisions, agencies, offices,

commissions, officers, employees, and
agents” as additional insureds; and (2) cover
information security and privacy liability,
privacy notification costs, regulatory defense
and penalties, and website media content
liability.

If any of the required policies provide claims-made coverage, the Contractor must: (a) provide coverage with a retroactive date
before the effective date of the contract or the beginning of Contract Activities; (b) maintain coverage and provide evidence of
coverage for at least three (3) years after completion of the Contract Activities; and (c) if coverage is canceled or not renewed, and
not replaced with another claims-made policy form with a retroactive date prior to the contract effective date, Contractor must
purchase extended reporting coverage for a minimum of three (3) years after completion of work.

Contractor must: (a) provide insurance certificates to the Contract Administrator, containing the agreement or purchase order number,
at Contract formation and within 20 calendar days of the expiration date of the applicable policies; (b) require that subcontractors
maintain the required insurances contained in this Section; (c) notify the Contract Administrator within 5 business days if any
insurance is cancelled; and (d) waive all rights against the State for damages covered by insurance. Failure to maintain the required
insurance does not limit this waiver.

This Section is not intended to and is not be construed in any manner as waiving, restricting or limiting the liability of either party for
any obligations under this Contract (including any provisions hereof requiring Contractor to indemnify, defend and hold harmless the
State).



10.

11.

12.

13.

Administrative Fee and Reporting. Contractor must pay an administrative fee of 1% on all payments made to Contractor under
the Contract including transactions with the State (including its departments, divisions, agencies, offices, and commissions), MiDEAL
members, and other states (including governmental subdivisions and authorized entities). Administrative fee payments must be
made by check payable to the State of Michigan and mailed to:

Department of Technology, Management and Budget
Cashiering

P.O. Box 30681

Lansing, Ml 48909

Contractor must submit an itemized purchasing activity report, which includes at a minimum, the name of the purchasing entity and
the total dollar volume in sales. Reports should be mailed to DTMB-Procurement.

The administrative fee and purchasing activity report are due within 30 calendar days from the last day of each calendar quarter.

Extended Purchasing Program. This contract is extended to MIDEAL members. MiDEAL members include local units of
government, school districts, universities, community colleges, and nonprofit hospitals. A current list of MIDEAL members is available
at www.michigan.gov/mideal. Upon written agreement between the State and Contractor, this contract may also be extended to: (a)
State of Michigan employees and (b) other states (including governmental subdivisions and authorized entities).

If extended, Contractor must supply all Contract Activities at the established Contract prices and terms. The State reserves the right
to impose an administrative fee and negotiate additional discounts based on any increased volume generated by such extensions.

Contractor must submit invoices to, and receive payment from, extended purchasing program members on a direct and individual
basis.

Independent Contractor. Contractor is an independent contractor and assumes all rights, obligations and liabilities set forth in this
Contract. Contractor, its employees, and agents will not be considered employees of the State. No partnership or joint venture
relationship is created by virtue of this Contract. Contractor, and not the State, is responsible for the payment of wages, benefits and
taxes of Contractor's employees and any subcontractors. Prior performance does not modify Contractor’s status as an independent
contractor. Contractor hereby acknowledges that the State is and will be the sole and exclusive owner of all right, title, and interest
in the Contract Activities and all associated intellectual property rights, if any. Such Contract Activities are works made for hire as
defined in Section 101 of the Copyright Act of 1976. To the extent any Contract Activities and related intellectual property do not
qualify as works made for hire under the Copyright Act, Contractor will, and hereby does, immediately on its creation, assign, transfer
and otherwise convey to the State, irrevocably and in perpetuity, throughout the universe, all right, title and interest in and to the
Contract Activities, including all intellectual property rights therein.

Subcontracting. Contractor may not delegate any of its obligations under the Contract without the prior written approval of the
State. Contractor must notify the State at least 90 calendar days before the proposed delegation and provide the State any
information it requests to determine whether the delegation is in its best interest. If approved, Contractor must: (a) be the sole point
of contact regarding all contractual matters, including payment and charges for all Contract Activities; (b) make all payments to the
subcontractor; and (c) incorporate the terms and conditions contained in this Contract in any subcontract with a subcontractor.
Contractor remains responsible for the completion of the Contract Activities, compliance with the terms of this Contract, and the acts
and omissions of the subcontractor. The State, in its sole discretion, may require the replacement of any subcontractor.

Staffing. The State’s Contract Administrator may require Contractor to remove or reassign personnel by providing a notice to
Contractor.

Background Checks. Upon request, Contractor must perform background checks on all employees and subcontractors and its
employees prior to their assignment. The scope is at the discretion of the State and documentation must be provided as requested.
Contractor is responsible for all costs associated with the requested background checks. The State, in its sole discretion, may also
perform background checks.

Assignment. Contractor may not assign this Contract to any other party without the prior approval of the State. Upon notice to
Contractor, the State, in its sole discretion, may assign in whole or in part, its rights or responsibilities under this Contract to any other
party. If the State determines that a novation of the Contract to a third party is necessary, Contractor will agree to the novation and
provide all necessary documentation and signatures.
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20.

Change of Control. Contractor will notify, at least 90 calendar days before the effective date, the State of a change in Contractor's
organizational structure or ownership. For purposes of this Contract, a change in control means any of the following: (a) a sale of
more than 50% of Contractor’s stock; (b) a sale of substantially all of Contractor’'s assets; (c) a change in a majority of Contractor’s
board members; (d) consummation of a merger or consolidation of Contractor with any other entity; (e) a change in ownership through
a transaction or series of transactions; (f) or the board (or the stockholders) approves a plan of complete liquidation. A change of
control does not include any consolidation or merger effected exclusively to change the domicile of Contractor, or any transaction or
series of transactions principally for bona fide equity financing purposes.

In the event of a change of control, Contractor must require the successor to assume this Contract and all of its obligations under
this Contract.

Ordering. Contractor is not authorized to begin performance until receipt of authorization as identified in Schedule A.

Acceptance. Contract Activities are subject to inspection and testing by the State within 30 calendar days of the State’s receipt of
them (“State Review Period”), unless otherwise provided in Schedule A. If the Contract Activities are not fully accepted by the State,
the State will notify Contractor by the end of the State Review Period that either: (a) the Contract Activities are accepted but noted
deficiencies must be corrected; or (b) the Contract Activities are rejected. If the State finds material deficiencies, it may: (i) reject the
Contract Activities without performing any further inspections; (ii) demand performance at no additional cost; or (iii) terminate this
Contract in accordance with Section 23, Termination for Cause.

Within 10 business days from the date of Contractor’s receipt of notification of acceptance with deficiencies or rejection of any
Contract Activities, Contractor must cure, at no additional cost, the deficiency and deliver unequivocally acceptable Contract Activities
to the State. If acceptance with deficiencies or rejection of the Contract Activities impacts the content or delivery of other non-
completed Contract Activities, the parties’ respective Program Managers must determine an agreed to number of days for re-
submission that minimizes the overall impact to the Contract. However, nothing herein affects, alters, or relieves Contractor of its
obligations to correct deficiencies in accordance with the time response standards set forth in this Contract.

If Contractor is unable or refuses to correct the deficiency within the time response standards set forth in this Contract, the State may
cancel the order in whole or in part. The State, or a third party identified by the State, may perform the Contract Activities and recover
the difference between the cost to cure and the Contract price plus an additional 10% administrative fee.

Delivery. Contractor must deliver all Contract Activities F.O.B. destination, within the State premises with transportation and handling
charges paid by Contractor, unless otherwise specified in Schedule A. All containers and packaging becomes the State’s exclusive
property upon acceptance.

Risk of Loss and Title. Until final acceptance, title and risk of loss or damage to Contract Activities remains with Contractor.
Contractor is responsible for filing, processing, and collecting all damage claims. The State will record and report to Contractor any
evidence of visible damage. If the State rejects the Contract Activities, Contractor must remove them from the premises within 10
calendar days after notification of rejection. The risk of loss of rejected or non-conforming Contract Activities remains with Contractor.
Rejected Contract Activities not removed by Contractor within 10 calendar days will be deemed abandoned by Contractor, and the
State will have the right to dispose of it as its own property. Contractor must reimburse the State for costs and expenses incurred in
storing or effecting removal or disposition of rejected Contract Activities.

Reserved.

Terms of Payment. Invoices must conform to the requirements communicated from time-to-time by the State. All undisputed
amounts are payable within 45 days of the State’s receipt. Contractor may only charge for Contract Activities performed as specified
in Schedule A. Invoices must include an itemized statement of all charges. The State is exempt from State sales tax for direct
purchases and may be exempt from federal excise tax, if Services purchased under this Agreement are for the State’s exclusive use.
Notwithstanding the foregoing, all prices are inclusive of taxes, and Contractor is responsible for all sales, use and excise taxes, and
any other similar taxes, duties and charges of any kind imposed by any federal, state, or local governmental entity on any amounts
payable by the State under this Contract.

The State has the right to withhold payment of any disputed amounts until the parties agree as to the validity of the disputed amount.
The State will notify Contractor of any dispute within a reasonable time. Payment by the State will not constitute a waiver of any
rights as to Contractor’s continuing obligations, including claims for deficiencies or substandard Contract Activities. Contractor's
acceptance of final payment by the State constitutes a waiver of all claims by Contractor against the State for payment under this
Contract, other than those claims previously filed in writing on a timely basis and still disputed.

The State will only disburse payments under this Contract through Electronic Funds Transfer (EFT). Contractor must register with
the State at http://www.michigan.qov/SIGMAVSS to receive electronic fund transfer payments. If Contractor does not register, the
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22.

23.
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26.

State is not liable for failure to provide payment. Without prejudice to any other right or remedy it may have, the State reserves the
right to set off at any time any amount then due and owing to it by Contractor against any amount payable by the State to Contractor
under this Contract.

Liguidated Damages. Liquidated damages, if applicable, will be assessed as described in Schedule A.

Stop Work Order. The State may suspend any or all activities under the Contract at any time. The State will provide Contractor a
written stop work order detailing the suspension. Contractor must comply with the stop work order upon receipt. Within 90 calendar
days, or any longer period agreed to by Contractor, the State will either: (a) issue a notice authorizing Contractor to resume work, or
(b) terminate the Contract or purchase order. The State will not pay for Contract Activities, Contractor’s lost profits, or any additional
compensation during a stop work period.

Termination for Cause. The State may terminate this Contract for cause, in whole or in part, if Contractor, as determined by the
State: (a) endangers the value, integrity, or security of any location, data, or personnel; (b) becomes insolvent, petitions for bankruptcy
court proceedings, or has an involuntary bankruptcy proceeding filed against it by any creditor; (c) engages in any conduct that may
expose the State to liability; (d) breaches any of its material duties or obligations; or (e) fails to cure a breach within the time stated
in a notice of breach. Any reference to specific breaches being material breaches within this Contract will not be construed to mean
that other breaches are not material.

If the State terminates this Contract under this Section, the State will issue a termination notice specifying whether Contractor must:
(a) cease performance immediately, or (b) continue to perform for a specified period. If it is later determined that Contractor was not
in breach of the Contract, the termination will be deemed to have been a Termination for Convenience, effective as of the same date,
and the rights and obligations of the parties will be limited to those provided in Section 24, Termination for Convenience.

The State will only pay for amounts due to Contractor for Contract Activities accepted by the State on or before the date of termination,
subject to the State’s right to set off any amounts owed by the Contractor for the State’s reasonable costs in terminating this Contract.
The Contractor must pay all reasonable costs incurred by the State in terminating this Contract for cause, including administrative
costs, attorneys’ fees, court costs, transition costs, and any costs the State incurs to procure the Contract Activities from other
sources.

Termination for Convenience. The State may immediately terminate this Contract in whole or in part without penalty and for any
reason, including but not limited to, appropriation or budget shortfalls. The termination notice will specify whether Contractor must:
(a) cease performance of the Contract Activities immediately, or (b) continue to perform the Contract Activities in accordance with
Section 25, Transition Responsibilities. If the State terminates this Contract for convenience, the State will pay all reasonable costs,
as determined by the State, for State approved Transition Responsibilities.

Transition Responsibilities. Upon termination or expiration of this Contract for any reason, Contractor must, for a period of time
specified by the State (not to exceed 90 calendar days), provide all reasonable transition assistance requested by the State, to allow
for the expired or terminated portion of the Contract Activities to continue without interruption or adverse effect, and to facilitate the
orderly transfer of such Contract Activities to the State or its designees. Such transition assistance may include, but is not limited to:
(a) continuing to perform the Contract Activities at the established Contract rates; (b) taking all reasonable and necessary measures
to transition performance of the work, including all applicable Contract Activities, training, equipment, software, leases, reports and
other documentation, to the State or the State’s designee; (c) taking all necessary and appropriate steps, or such other action as the
State may direct, to preserve, maintain, protect, or return to the State all materials, data, property, and confidential information
provided directly or indirectly to Contractor by any entity, agent, vendor, or employee of the State; (d) transferring title in and delivering
to the State, at the State’s discretion, all completed or partially completed deliverables prepared under this Contract as of the Contract
termination date; and (e) preparing an accurate accounting from which the State and Contractor may reconcile all outstanding
accounts (collectively, “Transition Responsibilities”). This Contract will automatically be extended through the end of the transition
period.

General Indemnification. Contractor must defend, indemnify and hold the State, its departments, divisions, agencies, offices,
commissions, officers, and employees harmless, without limitation, from and against any and all actions, claims, losses, liabilities,
damages, costs, attorney fees, and expenses (including those required to establish the right to indemnification), arising out of or
relating to: (a) any breach by Contractor (or any of Contractor’'s employees, agents, subcontractors, or by anyone else for whose
acts any of them may be liable) of any of the promises, agreements, representations, warranties, or insurance requirements contained
in this Contract; (b) any infringement, misappropriation, or other violation of any intellectual property right or other right of any third
party; (c) any bodily injury, death, or damage to real or tangible personal property occurring wholly or in part due to action or inaction
by Contractor (or any of Contractor's employees, agents, subcontractors, or by anyone else for whose acts any of them may be
liable); and (d) any acts or omissions of Contractor (or any of Contractor's employees, agents, subcontractors, or by anyone else for
whose acts any of them may be liable).
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The State will notify Contractor in writing if indemnification is sought; however, failure to do so will not relieve Contractor, except to
the extent that Contractor is materially prejudiced. Contractor must, to the satisfaction of the State, demonstrate its financial ability
to carry out these obligations.

The State is entitled to: (i) regular updates on proceeding status; (ii) participate in the defense of the proceeding; (iii) employ its own
counsel; and to (iv) retain control of the defense if the State deems necessary. Contractor will not, without the State’s written consent
(not to be unreasonably withheld), settle, compromise, or consent to the entry of any judgment in or otherwise seek to terminate any
claim, action, or proceeding. To the extent that any State employee, official, or law may be involved or challenged, the State may,
at its own expense, control the defense of that portion of the claim.

Any litigation activity on behalf of the State, or any of its subdivisions under this Section, must be coordinated with the Department
of Attorney General. An attorney designated to represent the State may not do so until approved by the Michigan Attorney General
and appointed as a Special Assistant Attorney General.

Infringement Remedies. If, in either party’s opinion, any piece of equipment, software, commaodity, or service supplied by Contractor
or its subcontractors, or its operation, use or reproduction, is likely to become the subject of a copyright, patent, trademark, or trade
secret infringement claim, Contractor must, at its expense: (a) procure for the State the right to continue using the equipment,
software, commodity, or service, or if this option is not reasonably available to Contractor, (b) replace or modify the same so that it
becomes non-infringing; or (c) accept its return by the State with appropriate credits to the State against Contractor’s charges and
reimburse the State for any losses or costs incurred as a consequence of the State ceasing its use and returning it.

Limitation of Liability and Disclaimer of Damages. IN NO EVENT WILL THE STATE'S AGGREGATE LIABILITY TO
CONTRACTOR UNDER THIS CONTRACT, REGARDLESS OF THE FORM OF ACTION, WHETHER IN CONTRACT, TORT,
NEGLIGENCE, STRICT LIABILITY OR BY STATUTE OR OTHERWISE, FOR ANY CLAIM RELATED TO OR ARISING UNDER
THIS CONTRACT, EXCEED THE MAXIMUM AMOUNT OF FEES PAYABLE UNDER THIS CONTRACT. The State is not liable for
consequential, incidental, indirect, or special damages, regardless of the nature of the action.

Disclosure of Litigation, or Other Proceeding. Contractor must notify the State within 14 calendar days of receiving notice of any
litigation, investigation, arbitration, or other proceeding (collectively, “Proceeding”) involving Contractor, a subcontractor, or an
officer or director of Contractor or subcontractor, that arises during the term of the Contract, including: (a) a criminal Proceeding; (b)
a parole or probation Proceeding; (c) a Proceeding under the Sarbanes-Oxley Act; (d) a civil Proceeding involving: (1) a claim that
might reasonably be expected to adversely affect Contractor’s viability or financial stability; or (2) a governmental or public entity’s
claim or written allegation of fraud; or (e€) a Proceeding involving any license that Contractor is required to possess in order to perform
under this Contract.

Reserved.
State Data.

a. Ownership. The State’s data (“State Data,” which will be treated by Contractor as Confidential Information) includes:
(a) the State’s data collected, used, processed, stored, or generated as the result of the Contract Activities; (b)
personally identifiable information (“PII*) collected, used, processed, stored, or generated as the result of the Contract
Activities, including, without limitation, any information that identifies an individual, such as an individual’s social security
number or other government-issued identification number, date of birth, address, telephone number, biometric data,
mother’s maiden name, email address, credit card information, or an individual’'s name in combination with any other
of the elements here listed; and, (c) personal health information (“PHI”) collected, used, processed, stored, or generated
as the result of the Contract Activities, which is defined under the Health Insurance Portability and Accountability Act
(HIPAA) and its related rules and regulations. State Data is and will remain the sole and exclusive property of the State
and all right, title, and interest in the same is reserved by the State. This Section survives the termination of this
Contract.

b. Contractor Use of State Data. Contractor is provided a limited license to State Data for the sole and exclusive purpose
of providing the Contract Activities, including a license to collect, process, store, generate, and display State Data only
to the extent necessary in the provision of the Contract Activities. Contractor must: (a) keep and maintain State Data
in strict confidence, using such degree of care as is appropriate and consistent with its obligations as further described
in this Contract and applicable law to avoid unauthorized access, use, disclosure, or loss; (b) use and disclose State
Data solely and exclusively for the purpose of providing the Contract Activities, such use and disclosure being in
accordance with this Contract, any applicable Statement of Work, and applicable law; and (c) not use, sell, rent, transfer,




distribute, or otherwise disclose or make available State Data for Contractor's own purposes or for the benefit of anyone
other than the State without the State’s prior written consent. This Section survives the termination of this Contract.

Extraction of State Data. Contractor must, within five (5) business days of the State’s request, provide the State, without
charge and without any conditions or contingencies whatsoever (including but not limited to the payment of any fees
due to Contractor), an extract of the State Data in the format specified by the State.

Backup and Recovery of State Data. Unless otherwise specified in Schedule A, Contractor is responsible for
maintaining a backup of State Data and for an orderly and timely recovery of such data. Unless otherwise described
in Schedule A, Contractor must maintain a contemporaneous backup of State Data that can be recovered within two
(2) hours at any point in time.

Loss or Compromise of Data. In the event of any act, error or omission, negligence, misconduct, or breach on the part
of Contractor that compromises or is suspected to compromise the security, confidentiality, or integrity of State Data or
the physical, technical, administrative, or organizational safeguards put in place by Contractor that relate to the
protection of the security, confidentiality, or integrity of State Data, Contractor must, as applicable: (a) notify the State
as soon as practicable but no later than twenty-four (24) hours of becoming aware of such occurrence; (b) cooperate
with the State in investigating the occurrence, including making available all relevant records, logs, files, data reporting,
and other materials required to comply with applicable law or as otherwise required by the State; (c) in the case of PII
or PHI, at the State’s sole election, (i) with approval and assistance from the State, notify the affected individuals who
comprise the PIl or PHI as soon as practicable but no later than is required to comply with applicable law, or, in the
absence of any legally required notification period, within five (5) calendar days of the occurrence; or (ii) reimburse the
State for any costs in notifying the affected individuals; (d) in the case of Pll, provide third-party credit and identity
monitoring services to each of the affected individuals who comprise the PII for the period required to comply with
applicable law, or, in the absence of any legally required monitoring services, for no less than twenty-four (24) months
following the date of notification to such individuals; (e) perform or take any other actions required to comply with
applicable law as a result of the occurrence; (f) pay for any costs associated with the occurrence, including but not
limited to any costs incurred by the State in investigating and resolving the occurrence, including reasonable attorney’s
fees associated with such investigation and resolution; (g) without limiting Contractor’s obligations of indemnification
as further described in this Contract, indemnify, defend, and hold harmless the State for any and all claims, including
reasonable attorneys’ fees, costs, and incidental expenses, which may be suffered by, accrued against, charged to, or
recoverable from the State in connection with the occurrence; (h) be responsible for recreating lost State Data in the
manner and on the schedule set by the State without charge to the State; and (i) provide to the State a detailed plan
within ten (10) calendar days of the occurrence describing the measures Contractor will undertake to prevent a future
occurrence. Notification to affected individuals, as described above, must comply with applicable law, be written in
plain language, not be tangentially used for any solicitation purposes, and contain, at a minimum: name and contact
information of Contractor’s representative; a description of the nature of the loss; a list of the types of data involved,;
the known or approximate date of the loss; how such loss may affect the affected individual; what steps Contractor has
taken to protect the affected individual; what steps the affected individual can take to protect himself or herself; contact
information for major credit card reporting agencies; and, information regarding the credit and identity monitoring
services to be provided by Contractor. The State will have the option to review and approve any notification sent to
affected individuals prior to its delivery. Notification to any other party, including but not limited to public media outlets,
must be reviewed and approved by the State in writing prior to its dissemination. This section survives termination or

expiration of this Contract.

32. Non-Disclosure of Confidential Information. The parties acknowledge that each party may be exposed to or acquire
communication or data of the other party that is confidential, privileged communication not intended to be disclosed to third parties.
The provisions of this Section survive the termination of this Contract.

a.

Meaning of Confidential Information. For the purposes of this Contract, the term “Confidential Information” means
all information and documentation of a party that: (a) has been marked “confidential” or with words of similar meaning,
at the time of disclosure by such party; (b) if disclosed orally or not marked “confidential” or with words of similar
meaning, was subsequently summarized in writing by the disclosing party and marked “confidential” or with words of
similar meaning; and, (c) should reasonably be recognized as confidential information of the disclosing party. The term
“Confidential Information” does not include any information or documentation that was: (a) subject to disclosure under
the Michigan Freedom of Information Act (FOIA); (b) already in the possession of the receiving party without an
obligation of confidentiality; (c) developed independently by the receiving party, as demonstrated by the receiving party,
without violating the disclosing party’s proprietary rights; (d) obtained from a source other than the disclosing party
without an obligation of confidentiality; or, (e) publicly available when received, or thereafter became publicly available
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(other than through any unauthorized disclosure by, through, or on behalf of, the receiving party). For purposes of this
Contract, in all cases and for all matters, State Data is deemed to be Confidential Information.

Obligation of Confidentiality. The parties agree to hold all Confidential Information in strict confidence and not to copy,
reproduce, sell, transfer, or otherwise dispose of, give or disclose such Confidential Information to third parties other
than employees, agents, or subcontractors of a party who have a need to know in connection with this Contract or to
use such Confidential Information for any purposes whatsoever other than the performance of this Contract. The
parties agree to advise and require their respective employees, agents, and subcontractors of their obligations to keep
all Confidential Information confidential. Disclosure to a subcontractor is permissible where: (a) use of a subcontractor
is authorized under this Contract; (b) the disclosure is necessary or otherwise naturally occurs in connection with work
that is within the subcontractor's responsibilities; and (c) Contractor obligates the subcontractor in a written contract to
maintain the State's Confidential Information in confidence. At the State's request, any employee of Contractor or any
subcontractor may be required to execute a separate agreement to be bound by the provisions of this Section.

Cooperation to Prevent Disclosure of Confidential Information. Each party must use its best efforts to assist the other
party in identifying and preventing any unauthorized use or disclosure of any Confidential Information. Without limiting
the foregoing, each party must advise the other party immediately in the event either party learns or has reason to
believe that any person who has had access to Confidential Information has violated or intends to violate the terms of
this Contract and each party will cooperate with the other party in seeking injunctive or other equitable relief against
any such person.

Remedies for Breach of Obligation of Confidentiality. Each party acknowledges that breach of its obligation of
confidentiality may give rise to irreparable injury to the other party, which damage may be inadequately compensable
in the form of monetary damages. Accordingly, a party may seek and obtain injunctive relief against the breach or
threatened breach of the foregoing undertakings, in addition to any other legal remedies which may be available, to
include, in the case of the State, at the sole election of the State, the immediate termination, without liability to the State,
of this Contract or any Statement of Work corresponding to the breach or threatened breach.

Surrender of Confidential Information upon Termination. Upon termination of this Contract or a Statement of Work, in
whole or in part, each party must, within 5 calendar days from the date of termination, return to the other party any and
all Confidential Information received from the other party, or created or received by a party on behalf of the other party,
which are in such party’s possession, custody, or control; provided, however, that Contractor must return State Data to
the State following the timeframe and procedure described further in this Contract. Should Contractor or the State
determine that the return of any Confidential Information is not feasible, such party must destroy the Confidential
Information and must certify the same in writing within 5 calendar days from the date of termination to the other party.
However, the State’s legal ability to destroy Contractor data may be restricted by its retention and disposal schedule,
in which case Contractor’'s Confidential Information will be destroyed after the retention period expires.

33. Data Privacy and Information Security.

a.

Undertaking by Contractor. Without limiting Contractor’s obligation of confidentiality as further described, Contractor is
responsible for establishing and maintaining a data privacy and information security program, including physical,
technical, administrative, and organizational safeguards, that is designed to: (a) ensure the security and confidentiality
of the State Data; (b) protect against any anticipated threats or hazards to the security or integrity of the State Data; (c)
protect against unauthorized disclosure, access to, or use of the State Data; (d) ensure the proper disposal of State
Data; and (e) ensure that all employees, agents, and subcontractors of Contractor, if any, comply with all of the
foregoing. In no case will the safeguards of Contractor’s data privacy and information security program be less stringent
than the safeguards used by the State, and Contractor must at all times comply with all applicable State IT policies and
standards, which are available to Contractor upon request.

Audit by Contractor. No less than annually, Contractor must conduct a comprehensive independent third-party audit
of its data privacy and information security program and provide such audit findings to the State.

Right of Audit by the State. Without limiting any other audit rights of the State, the State has the right to review
Contractor’s data privacy and information security program prior to the commencement of Contract Activities and from
time to time during the term of this Contract. During the providing of the Contract Activities, on an ongoing basis from
time to time and without notice, the State, at its own expense, is entitled to perform, or to have performed, an on-site
audit of Contractor's data privacy and information security program. In lieu of an on-site audit, upon request by the
State, Contractor agrees to complete, within 45 calendar days of receipt, an audit questionnaire provided by the State
regarding Contractor’s data privacy and information security program.
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40.

41.

42.

d. Audit Findings. Contractor must implement any required safeguards as identified by the State or by any audit of
Contractor’s data privacy and information security program.

e. State’s Right to Termination for Deficiencies. The State reserves the right, at its sole election, to immediately terminate
this Contract or a Statement of Work without limitation and without liability if the State determines that Contractor fails
or has failed to meet its obligations under this Section.

Reserved.
Reserved.

Records Maintenance, Inspection, Examination, and Audit. The State or its designee may audit Contractor to verify compliance
with this Contract. Contractor must retain, and provide to the State or its designee and the auditor general upon request, all financial
and accounting records related to the Contract through the term of the Contract and for 4 years after the latter of termination,
expiration, or final payment under this Contract or any extension (“Audit Period”). If an audit, litigation, or other action involving the
records is initiated before the end of the Audit Period, Contractor must retain the records until all issues are resolved.

Within 10 calendar days of providing notice, the State and its authorized representatives or designees have the right to enter and
inspect Contractor's premises or any other places where Contract Activities are being performed, and examine, copy, and audit all
records related to this Contract. Contractor must cooperate and provide reasonable assistance. If any financial errors are revealed,
the amount in error must be reflected as a credit or debit on subsequent invoices until the amount is paid or refunded. Any remaining
balance at the end of the Contract must be paid or refunded within 45 calendar days.

This Section applies to Contractor, any parent, affiliate, or subsidiary organization of Contractor, and any subcontractor that performs
Contract Activities in connection with this Contract.

Warranties and Representations. Contractor represents and warrants: (a) Contractor is the owner or licensee of any Contract
Activities that it licenses, sells, or develops and Contractor has the rights necessary to convey title, ownership rights, or licensed use;
(b) all Contract Activities are delivered free from any security interest, lien, or encumbrance and will continue in that respect; (c) the
Contract Activities will not infringe the patent, trademark, copyright, trade secret, or other proprietary rights of any third party; (d)
Contractor must assign or otherwise transfer to the State or its designee any manufacturer's warranty for the Contract Activities; (e)
the Contract Activities are merchantable and fit for the specific purposes identified in the Contract; (f) the Contract signatory has the
authority to enter into this Contract; (g) all information furnished by Contractor in connection with the Contract fairly and accurately
represents Contractor's business, properties, finances, and operations as of the dates covered by the information, and Contractor
will inform the State of any material adverse changes;(h) all information furnished and representations made in connection with the
award of this Contract is true, accurate, and complete, and contains no false statements or omits any fact that would make the
information misleading; and that (i) Contractor is neither currently engaged in nor will engage in the boycott of a person based in or
doing business with a strategic partner as described in 22 USC 8601 to 8606. A breach of this Section is considered a material
breach of this Contract, which entitles the State to terminate this Contract under Section 23, Termination for Cause.

Conflicts and Ethics. Contractor will uphold high ethical standards and is prohibited from: (a) holding or acquiring an interest that
would conflict with this Contract; (b) doing anything that creates an appearance of impropriety with respect to the award or
performance of the Contract; (c) attempting to influence or appearing to influence any State employee by the direct or indirect offer
of anything of value; or (d) paying or agreeing to pay any person, other than employees and consultants working for Contractor, any
consideration contingent upon the award of the Contract. Contractor must immediately notify the State of any violation or potential
violation of these standards. This Section applies to Contractor, any parent, affiliate, or subsidiary organization of Contractor, and
any subcontractor that performs Contract Activities in connection with this Contract.

Compliance with Laws. Contractor must comply with all federal, state and local laws, rules and regulations.

Reserved.

Reserved.

Nondiscrimination. Under the Elliott-Larsen Civil Rights Act, 1976 PA 453, MCL 37.2101, et seq., and the Persons with Disabilities
Civil Rights Act, 1976 PA 220, MCL 37.1101, et seq., Contractor and its subcontractors agree not to discriminate against an employee
or applicant for employment with respect to hire, tenure, terms, conditions, or privileges of employment, or a matter directly or

indirectly related to employment, because of race, color, religion, national origin, age, sex, height, weight, marital status, or mental
or physical disability. Breach of this covenant is a material breach of this Contract.
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53.

Unfair Labor Practice. Under MCL 423.324, the State may void any Contract with a Contractor or subcontractor who appears on
the Unfair Labor Practice register compiled under MCL 423.322.

Governing Law. This Contract is governed, construed, and enforced in accordance with Michigan law, excluding choice-of-law
principles, and all claims relating to or arising out of this Contract are governed by Michigan law, excluding choice-of-law principles.
Any dispute arising from this Contract must be resolved in Michigan Court of Claims. Contractor consents to venue in Ingham
County, and waives any objections, such as lack of personal jurisdiction or forum non conveniens. Contractor must appoint agents
in Michigan to receive service of process.

Non-Exclusivity. Nothing contained in this Contract is intended nor will be construed as creating any requirements contract with
Contractor. This Contract does not restrict the State or its agencies from acquiring similar, equal, or like Contract Activities from
other sources.

Force Majeure. Neither party will be in breach of this Contract because of any failure arising from any disaster or acts of god that
are beyond their control and without their fault or negligence. Each party will use commercially reasonable efforts to resume
performance. Contractor will not be relieved of a breach or delay caused by its subcontractors. If immediate performance is
necessary to ensure public health and safety, the State may immediately contract with a third party.

Dispute Resolution. The parties will endeavor to resolve any Contract dispute in accordance with this provision. The dispute will
be referred to the parties' respective Contract Administrators or Program Managers. Such referral must include a description of the
issues and all supporting documentation. The parties must submit the dispute to a senior executive if unable to resolve the dispute
within 15 business days. The parties will continue performing while a dispute is being resolved, unless the dispute precludes
performance. A dispute involving payment does not preclude performance.

Litigation to resolve the dispute will not be instituted until after the dispute has been elevated to the parties’ senior executive and
either concludes that resolution is unlikely, or fails to respond within 15 business days. The parties are not prohibited from instituting
formal proceedings: (a) to avoid the expiration of statute of limitations period; (b) to preserve a superior position with respect to
creditors; or (c) where a party makes a determination that a temporary restraining order or other injunctive relief is the only adequate
remedy. This Section does not limit the State’s right to terminate the Contract.

Media Releases. News releases (including promotional literature and commercial advertisements) pertaining to the Contract or
project to which it relates must not be made without prior written State approval, and then only in accordance with the explicit written
instructions of the State.

Website Incorporation. The State is not bound by any content on Contractor’s website unless expressly incorporated directly into
this Contract.

Entire Agreement and Order of Precedence. This Contract, which includes Schedule A — Statement of Work, and expressly
incorporated schedules and exhibits, is the entire agreement of the parties related to the Contract Activities. This Contract
supersedes and replaces all previous understandings and agreements between the parties for the Contract Activities. If there is a
conflict between documents, the order of precedence is: (a) first, this Contract, excluding its schedules, exhibits, and Schedule A —
Statement of Work; (b) second, Schedule A — Statement of Work as of the Effective Date; and (c) third, schedules expressly
incorporated into this Contract as of the Effective Date. NO TERMS ON CONTRACTOR'’S INVOICES, ORDERING DOCUMENTS,
WEBSITE, BROWSE-WRAP, SHRINK-WRAP, CLICK-WRAP, CLICK-THROUGH OR OTHER NON-NEGOTIATED TERMS AND
CONDITIONS PROVIDED WITH ANY OF THE CONTRACT ACTIVITIES WILL CONSTITUTE A PART OR AMENDMENT OF THIS
CONTRACT OR IS BINDING ON THE STATE FOR ANY PURPOSE. ALL SUCH OTHER TERMS AND CONDITIONS HAVE NO
FORCE AND EFFECT AND ARE DEEMED REJECTED BY THE STATE, EVEN IF ACCESS TO OR USE OF THE CONTRACT
ACTIVITIES REQUIRES AFFIRMATIVE ACCEPTANCE OF SUCH TERMS AND CONDITIONS.

Severability. If any part of this Contract is held invalid or unenforceable, by any court of competent jurisdiction, that part will be
deemed deleted from this Contract and the severed part will be replaced by agreed upon language that achieves the same or similar
objectives. The remaining Contract will continue in full force and effect.

Waiver. Failure to enforce any provision of this Contract will not constitute a waiver.

Survival. The provisions of this Contract that impose continuing obligations, including warranties and representations, termination,
transition, insurance coverage, indemnification, and confidentiality, will survive the expiration or termination of this Contract.
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54. Contract Modification. This Contract may not be amended except by signed agreement between the parties (a “Contract Change
Notice”). Notwithstanding the foregoing, no subsequent Statement of Work or Contract Change Notice executed after the Effective
Date will be construed to amend this Contract unless it specifically states its intent to do so and cites the section or sections amended.
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STATE OF MICHIGAN

Contract No. 171 180000001163
Oral Language Interpretation and Document Translation Services — Statewide

SCHEDULE A
STATEMENT OF WORK
CONTRACT ACTIVITIES

BACKGROUND
The State of Michigan is seeking a Contractor to provide services for Oral (Over the Phone) Language Interpretation, Document
Translation and On-site Interpretation Services for use statewide.

SCOPE

The Contractor must provide Interpretation by telephone, in person and document translation services. The following languages
include, but are not limited to: Spanish, Arabic, Vietnamese, Mandarin Chinese, Bengali, Portuguese, Thai, Laotian, Somali, Urdu,
Albanian, Polish, Russian, French, Cantonese. The Contractor must provide a two to three day turn-around on document translation
and onsite interpreter requests.

REQUIREMENTS

1. General Requirements

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

The Contractor must:

A. Provide Oral Language Interpretation via telephone, in person (on-site) and document translation for a wide variety of
languages including but not limited to: Spanish, Arabic, Viethamese, Mandarin Chinese, Bengali,
Portuguese, Thai, Laotian, Somali, Urdu, Albanian, Polish, Russian, French, Cantonese.

B. Contractor must be available to receive calls requiring interpretation during normal business hours, , Monday through Friday,
from 7:00 AM EST to 7:00 PM ET. Contractor must be able to provide over the phone interpretation services after normal
business hours, as requested, and will be paid the “Emergency Service Phone Line” rate as identified in Schedule B.

Contractor’s Plan:
The Contractor’s call center is supported by 50+ full time employees available to respond to any request during normal and after business
hours. Live agents are available 24/7.

C. Provide documentation translation services within a two to three business day turn-around.

Contractor’s estimated turnaround timeframes:

Average Speed of Contractor ensures that translations ranging from 0-1,200 words | 90% within 2

Translation once received will be completed within 3 business days. | business days
Translations that are over 1,201-6,000 words will be completed | 100% within 3
within 3 business days. business days.

All other translation volumes will be estimated on a case by case
basis.

Language Availability All translation requests will be filled irrespective of previous | 100%
requests. We will ensure our capacity via ongoing HR recruitment
and outreach of Languages of Lesser Diffusion.
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Quality Assurance Translations are reviewed for quality control purposes. The | >90%

Contractor’s quality control process is designed to audit a minimum
of 5% of total documents translated ensuring that every translator is
evaluated at least once a quarter regardless of volume. This
evaluation includes metrics to capture performance in the following
areas: accuracy, completeness, professionalism, and free from
errors or omissions. The evaluation process includes a
questionnaire with a point system that will result in a percentage of
compliance. Linguistica International will provide raw QA data at the
end of every quarter to demonstrate the overall level of translators’
compliance to quality of service.

D. Provide on-site translation services within two to three business days of request. The request will identify the location that the
services are needed and the language needed.

Contractor’s Plan:

The State can schedule on-site translation services in any language as far in advance as needed. The Contractor must confirm advance
appointments within 24 hours of the scheduling or if requested by the end user as far in advance as required.

For requests done on an emergency basis, or with less than 24 hours’ notice, the Contractor must contact all interpreters available
immediately in order to fill the request as quickly as possible.

Using the Contractor’s online platform (mylinguistica.com) or toll -free number, the State can easily request on-site translation services in
any of the 350+ different languages.

To Access Services:

On-site Requests:
1

2.

5.

After an appointm

State of Michigan authorized staff may dial the Contractor’s toll-free number and press option 4 to speak with a
coordinator and schedule one or multiple appointments.

State of Michigan at this time will provide the coordinator with its unique account number. Please note the account
number will be assigned to the State of Michigan Interpreting Services Department by the Contractor’'s Account
Manager.

The Contractor’s coordinator shall then proceed on to gather all necessary information from the State to create the
appointment.

Once all required information is in the Contractor’'s secure web-based proprietary scheduling system, Mylinguistica, the
Contractor’'s representative will provide the State with a reference number confirming the appointment has been
scheduled.

The reference number should be stored in the event future clarification is needed.

ent has been scheduled the Contractor’'s coordinator will reach out to all available on-site interpreters for the specific

language. The first available interpreter to accept the appointment will be assigned and shall provide services on the scheduled date,
time and location of the session.

E. Provide a unique client ID number for each Division within a State Agency. This unique client ID must be included on all
invoices to ensure State agencies receive correct invoices.

F. Be able to handle a large volume of calls and be able to adjust for volume surges. The State Agencies call intake can fluctuate
during different periods of the year. The Contractor must be equipped to accommodate a large number of requests for service.

G. Due to the nature of the work done by the State, the Contractor must provide an after-hours messaging service and respond to
messages within two hours of the next business day.

H. Provide an emergency service phone line for after-hours oral translation services that the State may utilize with little or no
notice. The emergency service phone line must have a separate phone number available to users.

Contractor’s Plan:
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All services are available 24/7, 365 days a year. The State of Michigan may dial the Contractor’s toll-free number or main office number
to request emergency services anytime.

Emergency requests for on-site interpreters may be requested and must be fulfilled in the least time possible. Translation requests may
also be placed 24/7 by sending the document to the Contractor’s translation request email or uploading the document to the mylinguistica
portal. If the requesting person requires assistance of any kind they may call the Contractor’s 24/7 call center with their assistance request.

Be accessible to the State Agency'’s staff, so that information can be easily exchanged. This may involve
access via phone, fax, and email. The Contractor must respond to messages left after normal business hours within two hours
of the next business day.

Maintain full confidentiality and keep all information exchanged during oral interpretation services strictly confidential, in
accordance with current State, Federal, and local laws and regulations.

Contractor’s Plan:
From a technology stand point:

ANANENENE NN NN

\

The Contractor have installed firewalls and virus checking software on all company computers

The Contractor’s operating system is set up to receive automatic updates

All of the Contractor’s information is highly encrypted

The Contractor have multiple encrypted back up sties.

The Contractor securely removes all personal information before disposing any computer

The Contractor installs anti-spyware tools on all company computers

The Contractor encrypts all email communication.

The Contractor require all interpreters to have any computers they may use for Contractor’'s work encrypted by the
Contractor’s IT department.

The Contractor inspects and verifies regularly that all linguist computers meet the required security standards.

From an administrative/office stand point:

v
v
v

The Contractor must shred all State confidential paper waste.

Contractor’s office is separated based on clearance levels

All of the Contractor’s staff, interpreters, and translators are required to sign confidentiality agreements as well as complete
confidentiality training.

From an interpreter stand point:

v

All of the Contractor interpreters must pass background checks, or, in many cases, possess federal background investigations.
All interpreters, regardless of language, must pass the Contractor’s interpreter skills assessment and training which includes a
strong emphasis on confidentiality and privacy.

All interpreters are required to sign confidentiality agreements and are re-evaluated on an annual basis.

Provide a method of access with documented instructions for each State Agency utilizing the contract with State Agency’s
unique client ID and toll-free number for service. The State will post this document throughout it's call centers and remote
initial claims center so that all State Agency staff will know how to access the service for Oral (Over the Phone) Interpretation.

Contractor’s Plan:
All Materials are available for download through the Client tab in the Mylinguistica portal.

L.

The Contractor must have a Quality Assurance Program.

Contractor’s Plan:
Language Interpretation:
The quality evaluation process for over the phone interpreters involves:

YV V VYV

Calls are recorded and stored in secure encrypted servers.

Calls are retrieved to perform evaluation.

Supervisors schedule quarterly evaluations of recorded calls for every interpreter.
Each call is evaluated using point system that will result in a percentage of compliance.

The interpreter is evaluated using the following criteria: accuracy, completeness, professionalism, interpreting code of ethics compliance,
proper use of terminology and courtesy/respect.
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The interpreter is provided with feedback and a written report of the evaluation; if the interpreter scores between 90-95% they are required
to undergo additional retraining and successfully pass a secondary evaluation. If the interpreter scores lower than 90% they are
automatically removed from the Contractor’s active team of interpreters.

All interpreters that are required to undergo additional training will be evaluated on a weekly basis until they are cleared for standard
reactivation.

The supervisor then stores results electronically. These reports are available to State of Michigan upon request.

Document Translation:
All translations are evaluated 100% of the time prior to being submitted to the State. Translators are evaluated on an ongoing basis.

The quality evaluation process for translators involves:
» Target Language:
The objective of this process is to ensure that the translated text reads similarly to the original text.

» Functional and Textual Adequacy:
The translated text accurately accomplishes the goals, purpose (function: informative, expressive, persuasive) set for the translation and
intended audience (including level of formality). It also attends to cultural needs and characteristics of the audience. Minor or no edits
needed.

» Non-Specialized Content — (Meaning):
The translation accurately reflects the content contained in the original, insofar as it is required by the instructions without unwarranted
alterations, omissions or additions. Slight nuances and shades of meaning have been rendered adequately.

» Specialized Content and Terminology:
Accurate and appropriate rendition of the terminology. It reflects a good command of terms and content specific to the subject.

Once translation has been evaluated translators are provided with a brief written report of the evaluation; if the translator scores less than
95% the translator is automatically removed from the Contractor’s active team.

The supervisor then, stores results electronically. These reports are available to State of Michigan upon request.

M. Michigan Unemployment Agency Only: Interact with State of Michigan staff and claimant to assist with all subject areas on
qualifying and any additional information required to file an unemployment claim.

2. Acceptance

2. Acceptance, Inspection and Testing

The following criteria will be used by the State to determine Acceptance of the Services or Deliverables
provided under this Statement of Work (SOW):

A. The services must be provided and invoiced on a monthly basis, as used. After the services have been
rendered, the Contractor must invoice each State Agency separately in accordance with the payment provisions of the
Contract. Invoices will be reviewed by the Program Manager for oral interpretation services listed, for actual services provided,
in accordance with agreed upon rates incorporated into this Contract. In addition, the Program Manager will determine
acceptance of the document translation deadlines to confirm they were met. The Contractor must provide a copy of the
translated document to be reviewed to verify pricing as stated in this Contract. The document must be signed by the State’s
Project Manager, verifying that the services were acceptably performed.

B. The Contractor will not receive payment for Services the State finds unsatisfactory or which were
performed in violation of Federal, State or local law, ordinance, rule or regulation.

3. Staffing

3.1. Contractor Representative

The Contractor must appoint one individual, specifically assigned to State of Michigan accounts, that will respond to State inquiries
regarding the Contract Activities, answering questions related to ordering and delivery, etc. (the “Contractor Representative”). The
Contractor must notify the Contract Administrator at least 14 calendar days before removing or assigning a new Contractor
Representative.
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Jordan Daines, Account Manager -State of Michigan Contract
Account Management Department

801-262-4550 ext. 2888

866-908-5744

jordan@linguisticainternational.com
accounts@linguisticainternational.com

Alternate Contact:

Maria Aguilar, Account Manager -State of Michigan Contract
Account Management Department

801-262-4550 ext. 2891

866-908-5744

mariaa@linguisticainternational.com
accounts@linguisticainternational.com

3.2. Customer Service Toll-Free Number
A. The Contractor must specify its toll-free number for the State to make contact with a Customer Service Representative. A
Customer Service Representative must be available for calls during the hours of 7 am to 7 pm ET Monday through Friday and
have an after-hours messaging service available for State Agencies for non-emergency services needed and a Customer
Service Representative must response within 2 hours of the following business day.

Contractor’s Toll Free No.: 866-908-5744

B. The Contractor must provide an emergency service phone line available after-hours that the State may utilize with little or no
notice. The emergency service must have a separate emergency phone line.

Main No.: 801-262-4550

Toll Free No.: 866-908-5744

In regards to emergency services the State of Michigan may dial the Contractor's main number listed above or the Toll Free number.
Live agents are always available. Spanish interpreters are connected immediately, and Other Language Interpreters are connected in
14 seconds or less.

3.3. Work Hours
The Contractor must provide Contract Activities during the State’s normal working hours Monday — Friday, 7:00 a.m. to 7:00 p.m. ET,
and possible emergency service night and weekend hours depending on the requirements of the project.

3.4. Key Personnel, Contractor Staff, Roles, and Responsibilities
A. The Key Personnel for this Contract will be the management team responsible for executing this contract. The Contractor’s
staff must be competent to communicate orally and in writing effectively in both English and their designated foreign language
when communicating orally or written to customers. This competence must be guaranteed by the Contractor employing them
and must be verifiable by standards acceptable in the field of interpretation services. This may involve professional
certification, but at the very minimum, experience must involve completion of a comprehensive screening and training program
by the Contractor that qualifies interpreters and translators for the job.

B. Language interpreters and translators must be sensitive to the culture associated with the language as
they relay concepts and ideas between languages. They must thoroughly understand the subject matter
in which they work so that they are able to convert information from one language to another (known as
the source language), into another (the target language).

Position Name Role(s) / Responsibilities

Account Jordan The Contractor’s Project Management Team will be led by the Account Manager who will provide team

Manager Daines leadership, progress monitoring, and quality control to ensure adequate staffing levels for all
languages and dialects, as well as ensure direct contact between the State and the Contractor.
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Project Marcus The Contractor’s internal teams, led by the Project Manager, will be responsible for ensuring the
Manager Ray highest level of interpreting. The project manager will be in constant contact with the Account Manager
and HR supervisor to ensure contract policies and procedures are being met.

HR Maria The quality of the Contractor’s interpreters begins in the HR recruitment process and continues
Account Aguilar through constant evaluation, training, and monitoring of all active interpreters. This process will ensure
Management that all of the Contractor’s interpreters are trained and comply with State’s requirements including:

terminology, speed of delivery, privacy and client specific rules and regulations.

IT Manager Joel In addition to ensuring high quality linguists the Contractor guarantees an effective infrastructure
Lewis maintained by constant supervision and upgrades overseen by full time IT systems specialists who are
experienced in maintaining emergency and critical need services for the Contractor’s current similar
contracts.
Finance Dora All transactions will be tracked and monitored to report exactly as required by the State. Transactions
Manager Urzua will be clearly identified in the end user’s invoice to ensure proper processing. The Contractor’s

Financial department will conduct audits on regularly and work closely with the contract administrator
to ensure all required information is included.

Onsite/ Telephonic To provide in-person and/or To accurately and effectively interpret over the phone in consecutive
Interpreter over the phone interpreting mode facilitating a smooth and clear communication between
services in the most customer and Non-English speaker.

professional manner
following strict guidelines.

Translator To accurately translate Follow all guidelines and translation process for written documents.
written document from Comply with timelines set by production and quality SOW'’s. Reports
source language to target to Project Manager.
language.

Language Coordinators To handle all calls and Coordinate client requests. Complete initial data entry for service
provide client support. request using secure system. Assist in identifying languages for non-

English speaker. Customer Service.

The Contractor require all interpreters to exhibit a high degree of cultural sensitivity and awareness while interpreting. Culture awareness
ensures that messages are clearly transmitted from the source language into the target language without omitting any important cultural
aspects.

The Contractor must include cultural awareness in all of required training for both new and senior interpreters.

3.5. Disclosure of Subcontractors
If the Contractor intends to utilize subcontractors, the Contractor must disclose the following:

The legal business name; address; telephone number; a description of subcontractor’'s organization and the services it will provide; and
information concerning subcontractor’s ability to provide the Contract Activities.

The relationship of the subcontractor to the Contractor.

Whether the Contractor has a previous working experience with the subcontractor. If yes, provide the details of that previous
relationship.

A complete description of the Contract Activities that will be performed or provided by the subcontractor.

4. Project Management

The Contractor must have a procedure in place for providing interpreter/translation services. The Contractor is required to provide the
State with, the most current, documentation of this procedure.

4.1. Reporting
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A. The Contractor must submit a quarterly report that includes:
1. All Language Translation Services broken down by each State Agency;
2. Minutes per call/Pages translated/Onsite hours;
3. Languages;

B. At a minimum, the Contractor must provide the following set of reports for managing Oral Language Interpretation and
Document Translation Services: on an as needed basis.
1. Standard Oral Language Interpretation Report
2. Standards Administrator Report
3. Standard Translation Report

5. Invoice and Payment
5.1. Invoice Requirements

A. The Contractor must have the resources in place to keep accurate records of services performed, and
to bill monthly according to the requirement and limits of this Contract.

Contractor’s Plan:
On-site Interpreting
The Contractor must use an electronic method for interpreters to submit electronic proof of assignment completion.

Over the phone Interpreting
Billing time is calculated from the time the interpreter has been connected until interpreter has been dismissed from the call.

Document Translation

Once translation jobs are received they will be tracked independently within the Contractor’'s proprietary system, Mylinguistica
(http:/imww.mylinguistica.com./). Each job is assigned with a unique numerical tracking number that will be used to monitor the process
from beginning to completion of each job.

Upon completion of the translation the document will be uploaded into Mylinguistica and sent back to the State. Once uploaded and sent
the numerical tracking number will reflect a status update of complete allowing the translation coordinator to know which document(s)
have been done.

B. The Contractor must provide detailed invoices to each State Agency, based on unique client ID. All invoices must contain a
summary invoice on top and detailed pages attached.

1) Summary Invoice must include:

Vendor Name;

Vendor Remit to Address;

SIGMA Customer Vendor #;

Delivery Order #;

Agency Account #,

Service from — to dates;

Total Current Charges any outstanding charges.
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Oral Language Translation - Detailed page 1 must include:
Date;

Master Agreement (MA)/Contract Number
Delivery Order (DO) Number

Language;

Vendor interpreter id;

Length of call in minutes;

Rate per minute;

Total charge for this call;

Phone number call was received from;
First and Last Name of requestor.

T TSe@moaooTe

3) Oral Language Translation - Detailed page 2 must include:
a. Summary of the month to include:
1) Language;
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2) Total minutes for the language;

3) Total number of calls for that language;

4) What percent of total minutes this language used;
5) Average Interpreter connect time.

4) Document Translation — Detailed page 1 must include:
Date;

Master Agreement (MA)/Contract Number;
Delivery Order (DO) Number;

Language;

Vendor interpreter id;

Length of document;

Rate per word/page;

Total charge for this document;

First and Last Name of requestor.

‘Te~ooooTw

5) Document Translation — Detailed page 2 must include:
a. Summary of the month to include:
1) Language;
2) Total words/pages for the language;
3) Total number of documents for that language;
4) What percent of total words/pages this language used.

6) Onsite Interpreter- Detailed page 1 must include:
a. Summary of the month to include:
1) Date
2) Master Agreement (MA)/Contract Number
3) Delivery Order (DO) Number
4) Language;
5) Vendor interpreter id;
6) Total Time Onsite;
7) Rate per Hour;
8) Total charge for this Onsite Interpreter;
9) Onsite Appointment Location;
10) First and Last Name of requestor

5.2. Payment Methods
The State will make payment for Contract Activities via electronic funds transfer (EFT).

5.3. Ordering
The appropriate authorizing document for the Contract will be a Delivery Order (DO), phone or email order. If ordering via phone or

email, the requestor must provide the State’s unique client ID.
6. Liguidated Damages
Late or improper completion of the below Contract Activities will cause loss and damage to the State and it would be impracticable and
extremely difficult to fix the actual damage sustained by the State. Therefore, if there is late or improper completion of the Contract
Activities the State is entitled to collect liquidated damage credits in the amount of $100 and an additional $25 per day for each day
Contractor fails to remedy the late or improper completion of the Work.

A. Respond to messages within two hours of the next business day for the after-hours messaging services. (Section 1.F)

B. Provide an emergency service line for after-hours oral translation services that the State may utilize with little or no notice. The
emergency service line must have a separate emergency phone line available to users. (Section 1.G)

C. Provide documentation translation services within a two to three business day turn-around. (Section 1.C)
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STATE OF MICHIGAN

Contract No. 171 180000001163
Oral Language Interpretation and Document Translation Services — Statewide

SCHEDULE B
PRICING MATRIX

The Contractor’s pricing schedule for the Contract Activities are in following Schedule B — Pricing Tables:
e Table A - Oral Language (Over the Phone) Interpretation
e Table B - Document Translation Services
e Table C - Onsite Interpreter

Price proposals include all costs, including but not limited to, any one-time or set-up charges, fees, and potential costs that
Contractor may charge the State (e.g., shipping and handling, per piece pricing, and palletizing).

Quick Payment Terms: 1% discount off invoice if paid within 30 days after receipt of invoice.

Table A - Oral Language (Over the Phone) Availability Rate Per Minute
Interpretation

Group A: Spanish Only 24/7/365 $0.50

Group B: All Others, which includes 24/7/365 $0.56
Arabic; Viethamese; Bengali; Portuguese;
Thai; Laotian; Somali; Urdu; Albanian;
Russian; French; Polish; Cantonese,
Mandarin Chinese, but is not limited to.

Table B — Document Translation Price Per Word | Price Per Page

Group A: Spanish Only $28.00

Group B: All Others, which includes Arabic;
Viethamese; Bengali; Portuguese; Thai;
Laotian; Somali; Urdu; Albanian; Russian;
French; Polish; Cantonese, Mandarin
Chinese, but is not limited to.

Document Translation - Rush Charge Total

Document Translation - Rush Charge is a one- $50.00
time charge in addition to the standard per
word/per page charge and must be provided
within 24 hours of the request.
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Table C — Onsite Interpreter

Rate Per Hour

Group A: Spanish Only

$37.00

Group B: All Others, which includes Arabic;
Vietnamese; Bengali; Portuguese; Thai;
Laotian; Somali; Urdu; Albanian; Russian;
French; Polish; Cantonese, Mandarin
Chinese, but is not limited to.

$41.00
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Schedule C
HIPAA BUSINESS ASSOCIATE ADDENDUM
[Rev. 9-20-13]

The parties to this Business Associate Addendum (Addendum) are the State of Michigan,
acting by and through the Department of Technology, Management and Budget, on behalf of
Michigan Department of Health & Human Services (State) and Linguistica International, Inc
(Contractor). This Addendum supplements and is made a part of the existing contracts between
the parties including the following Contract(s): 171 180000001163 (Contract).

For purposes of this Addendum, the State is (check one):
(X)  Covered Entity (CE)
() Business Associate (Associate)
and the Contractor is (check one):
() Covered Entity (CE)
(X)  Business Associate (Associate)
RECITALS

A. Under the terms of the Contract, CE wishes to disclose certain information to Associate,
some of which may constitute Protected Health Information or Personally Identifiable
Information (collectively, Protected Information). In consideration of the receipt of such
information, Associate agrees to protect the privacy and security of the information as set
forth in this Addendum.

B. CE and Associate intend to protect the privacy and provide for the security of Protected
Information disclosed to Associate under the Contract in compliance with the Health
Insurance Portability and Accountability Act of 1996, Public Law 104-191 (HIPAA), the
Health Information Technology for Economic and Clinical Health Act (HITECH Act),
Public Law 111-5, regulations promulgated by the U.S. Department of Health and Human
Services (DHHS) (HIPAA Rules) and other applicable laws, as amended.

C. As part of the HIPAA Rules, the Privacy Rule and the Security Rule (defined below)
require CE to enter into a contract containing specific requirements with Associate prior
to the disclosure of Protected Health Information, as set forth in, but not limited to, 45
CFR Parts 160 and 164 and the HITECH Act, and as otherwise contained in this
Addendum.
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In consideration of the mutual promises below and the exchange of information pursuant to

this Addendum, the parties agree as follows:

1. Definitions.

a. Except as otherwise defined herein, capitalized terms in this Addendum have the
same meaning as those terms under HIPAA, the HITECH Act, and the HIPAA Rules.

b. “Agent” has the same meaning given to the term under the federal common law of
agency.

c. “Agreement” means the Contract and this Addendum, as read together.

d. “Breach” means the acquisition, access, Use or Disclosure of Protected Health

Information or Personal Identifying Information in a manner not permitted under the Privacy
Rule or the Michigan Identify Theft Protection Act, as applicable, which compromises the
security or privacy of such information.

e. “Contract” means the underlying written agreement or purchase order between the
parties for the goods or services to which this Addendum is added. Contract also includes all
amendments and addendums to the original contract, both effective before and effective after the
date of this Addendum.

f. “Designated Record Set” has the same meaning as the term under 45 CFR §164.501.

g. “Disclosure” means, the release, transfer, provision of access to, or divulging of
Protected Information in any manner outside the entity holding the information.

h. “Electronic Health Record” has the same meaning as the term under Section 13400
of the HITECH Act.

26



1. “Electronic Protected Health Information” or “Electronic PHI” has the same
meaning as the term under 45 CFR §160.103, limited to the information created, received,
maintained or transmitted by Associate on behalf of CE.

j. “HIPAA Rules” means the Privacy, Security, Breach Notification, and Enforcement
Rules at 45 CFR Part 160 and Part 164.

k. “HITECH Act” means The Health Information Technology for Economic and
Clinical Health Act, part of the American Recovery and Reinvestment Act of 2009, specifically
Division A: Title XIII Subtitle D—Privacy, and its corresponding regulations as enacted under
the authority of the Act.

L. “Identity Theft Protection Act” means Public Act 452 of 2004, MCL 445.61, et seq.

m. “Individual” has the same meaning as the term under 45 CFR §160.103 and
includes a person who qualifies as a personal representative in accordance with 45 CFR
§165.502(g).

n. “Personal Identifying Information” or “PII” has the same meaning as the term
Section 3(q) of the Identity Theft Protection Act.

0. “Privacy Rule” means the Standards for Privacy of Individually Identifiable Health
Information at 45 CFR Part 160 and Part 164, Subparts A and E.

p. “Protected Health Information” or “PHI” has the meaning given to the term under
the Privacy Rule, 45 CFR §160.103, limited to the information created, received, maintained or
transmitted by Associate on behalf of CE.

q. “Protected Information” means PHI and PII created, received, maintained or
transmitted by Associate on behalf of CE.
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r. “Security Incident” means the attempted or successful unauthorized access, Use,
Disclosure, modification, or destruction of Protected Information or interference with system
operations in an information system.

S. “Security Rule” means the Standards for Security of Electronic Protected Health
Information at 45 CFR Part 160 and Subparts A and C of Part 164.

t. “Subcontractor” means a person or entity that creates, receives, maintains, or
transmits Protected Information on behalf of Associate and who is now considered a Business
Associate, as the latter term is defined in 45 CFR §160.103.

u. “Unsecured Protected Health Information” or “Unsecured PHI” means Protected
Health Information that is not rendered unusable, unreadable, or indecipherable to
unauthorized individuals through the use of technology or methodology specified by DHHS as
defined in the Breach Rule, 45 CFR §164.402.

V. “Use” means, with respect to Protected Information, the sharing, employment,
application, utilization, examination, or analysis of such information within an entity that
maintains such information.

2. Obligations and Activities of Associate.

a. Permitted Uses and Disclosures. Associate may Use and Disclose Protected
Information only as necessary to perform services owed CE under the Contract and meet its
obligations under this Addendum, provided that such Use or Disclosure would not violate the
Privacy Rule, the privacy provisions of the HITECH Act or the Identity Theft Protection Act, if
done by CE. All other Uses or Disclosures by Associate not authorized by this Addendum, or by
specific written instruction of CE, are prohibited. Except as otherwise limited by this
Addendum, Associate may Use and Disclose Protected Information as follows:
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11.

1.

1iv.

Associate may Use Protected Information for the proper management and
administration of the Associate or to carry out the legal responsibilities of the
Associate.

Associate may Disclose Protected Information for the proper management
and administration of the Associate, provided that Disclosures are Required
by Law; or Associate obtains reasonable assurances from the person to whom
the information is Disclosed that it will remain confidential and Used, or
further Disclosed, only as Required by Law, or for the purpose for which it
was Disclosed to the person, and the person notifies the Associate of any
instances of which it is aware that the confidentiality of the information has
been breached.

Associate may Use Protected Health Information to provide Data
Aggregation services to CE for the Health Care Operations of CE, as
permitted by 45 CFR §164.504(e)(2)(1)(B). Associate agrees that said services
shall not be provided in a manner that would result in Disclosure of Protected
Health Information to another CE who was not the originator or lawful
possessor of said information. Further, Associate agrees that any such
wrongful Disclosure of Protected Health Information constitutes a Breach
and shall be reported to CE in accordance with this Addendum.

Associate may Use Protected Health Information to report violations of law to
appropriate federal and state authorities, consistent with 45 CFR
§164.502()(1).

Appropriate Safeguards. Associate must implement appropriate safeguards to

1.

protect against the Use or Disclosure of Protected Information other than as permitted by this
Addendum so as to comply with the HIPAA Rules, the HITECH Act, and applicable state laws
and maintain written policies concerning the same. Associate must implement and maintain
administrative, physical, and technical safeguards that reasonably and appropriately protect the
confidentiality, integrity, and availability of Protected Information, including specifically
Electronic PHI, as provided for in the Security Rule and as mandated by Section 13401 of the
HITECH Act. These safeguards shall include, at minimum:

Achieving and maintaining compliance with the HIPAA Security

Rule, as necessary in conducting operations on behalf of CE under this Addendum.
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1. Providing a level and scope of security that is at least comparable to the level
and scope of security established by the National Institute of Standards and Technology (NIST)
in NIST 800-53, Recommended Security Controls for Federal Information Systems, Annex 2:
Consolidated Security Controls-Moderate Baseline. The oldest acceptable version is the most
recently approved version of NIST that has been approved for 6 months or more; however,
Associate 1s encouraged to adopt newly approved versions of NIST as soon as practicable. If
Associate chooses to use the Control Objectives for Information and Related Technology (COBIT),
Information Systems Audit and Control Association (ISACA), or International Organization for
Standardization (ISO) standards, Associate must demonstrate and document how each aspect of
the chosen standard comports with the applicable version of NIST and make such documentation
available to CE upon request. If Associate uses a standard other than those described in this
subsection, Associate must demonstrate and document how each aspect of the chosen standard
comports with the appropriate version of NIST and present to CE for review and approval.
Additionally, whichever standard is chosen must comport with HIPAA Rules, including
specifically the Security Rule and Privacy Rule.

1.  Achieving and maintaining compliance with the Michigan
Information Technology Security Policies set forth by the Office of Michigan Cyber
Security and Infrastructure Protection.

1v. In case of a conflict between any of the security standards contained in any of
these enumerated sources, the most stringent shall apply. The most stringent means those
safeguards that provide the highest level of protection to Protected Information from
unauthorized Disclosure. Further, Associate must comply with changes to these standards that
occur after the effective date of this Addendum.

V. Upon request, Associate must provide CE with all information security and
privacy policies, disaster recovery and business continuity policies, network connectivity
diagrams, and all other security measures implemented by Associate.

c. Security Incidents. Associate must notify and report to CE in the manner described
herein any Security Incident, whether actual or suspected, and any Use or Disclosure of
Protected Information in violation of this Addendum, and take the following actions:

1. Notice to CE. Associate must notify CE, via e-mail and telephone, within five
(5) business days of the discovery of any Security Incident or any Use or
Disclosure of Protected Information in violation of this Addendum. Associate

30



must follow its notification to CE with a report that meets the requirements
outlined immediately below.

11. Investigation; Report to CE. Associate must promptly investigate any
Security Incident. Within ten (10) business days of the discovery, Associate
must submit a preliminary report to CE identifying, to the extent known at
the time, any information relevant to ascertaining the nature and scope of
the Security Incident. Within fifteen (15) business days of the discovery of
the Security Incident and unless otherwise directed by CE in writing,
Associate must provide a complete report of the investigation to CE. Such
report shall identify, to the extent possible: (a) each individual whose
Protected Information has been, or is reasonably believed by Associate to
have been accessed, acquired, Used or Disclosed; (b) the type of Protected
Information accessed, Used or Disclosed (e.g., name, social security number,
date of birth) and whether such information was Unsecured; (c) who made
the access, Use, or Disclosure; and (d) an assessment of all known factors
relevant to a determination of whether a Breach occurred under applicable
provisions of HIPAA, the HIPAA Rules, the HITECH Act, or a Breach of
Security under the Identity Theft Protection Act, and any other applicable
federal or state regulations. The report shall also include a full, detailed
corrective action plan, including information on measures that were taken to
halt and contain any improper Use or Disclosure. If CE requests information
in addition to that listed in the report, Associate shall make reasonable
efforts to provide CE with such information. Associate agrees that CE
reserves the right to review and recommend changes to any corrective action
plan and make a final determination as to whether a Breach of PHI or PII
occurred and whether any notifications may be required under applicable
state or federal regulations, including Section 13402 of the HITECH Act. In
the event of a Breach of Unsecured PHI, as determined by CE, Associate
agrees, consistent with 45 CFR §164.404(c), Section 13402 of the HITECH
Act and Section 12 of the Identity Theft Protection Act, as applicable, to
provide CE with information and documentation in its control necessary to
meet the requirements of said sections, and in a manner and format to be
reasonably specified by CE.

111. Mitigation. Associate agrees to mitigate, to the extent practicable, any
harmful effect that is known to Associate of a Security Incident or a Use or
Disclosure of Protected Information in violation of the requirements of this
Addendum. Associate must take: (a) prompt corrective action to cure any
such violation and (b) any other action pertaining to such unauthorized Use
or Disclosure required by applicable federal and state laws and regulations.
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d. Responsibility for Notifications. If the cause of a Breach of Protected Information is
attributable to Associate or its Agents or Subcontractors, Associate is responsible for all required
reporting and notifications of the Breach as specified in and in accordance with Section 13402 of
the HITECH Act and the Identity Theft Protection Act, as applicable, unless CE notifies
Associate in writing that CE intends to be responsible for said reporting and notifications. In all
cases, CE’s authorized representative shall approve the time, manner, and content of any such
notification and its approval must be obtained before the notification is made. In the event of
such Breach, and without limiting Associate’s obligations of indemnification as further described
in this Addendum, Associate must indemnify, defend, and hold harmless CE for any and all
claims or losses, including reasonable attorneys’ fees, costs, and expenses incidental thereto,
which may be suffered by, accrued against, charged to, or recoverable from CE in connection with
the occurrence.

e. Associate’s Agents and Subcontractors. If Associate uses one or more
Subcontractors or Agents to provide services under the Agreement, and such Agents or
Subcontractors receive or have access to Protected Information, each Subcontractor or Agent
must sign an agreement with Associate containing substantially the same provisions as this
Addendum and in conformance with 45 CFR §164.504(e)(2), and to assume toward Associate all
of the obligations and responsibilities that the Associate, by this Addendum, assumes toward CE.
Associate agrees to provide said Agents or Subcontractors PHI in accordance with the HIPAA
Rules, the HITECH Act, and PII in accordance with applicable federal and state law and must:
(1) implement and maintain sanctions against Subcontractors and Agents that violate such
restrictions and conditions; and (i1) mitigate, to the extent practicable, the effects of any such
violation.

f. Access to Protected Health Information. Associate agrees to make PHI regarding
an Individual maintained by Associate or its Agents or Subcontractors in a Designated Record
Set available to such Individual for inspection and copying in order to meet CE’s obligations
under 45 CFR §164.524. An Individual’s request for access must be submitted on standard
request forms available from Associate. If CE receives a request for access, CE, in addition to
addressing the request on its behalf, will forward the request in writing to Associate in a timely
manner. If Associate or its Agents or Subcontractors maintain Electronic Health Records for CE,
then Associate must provide, where applicable, electronic access to the Electronic Health Records
to CE.

g. Amendment of Protected Health Information. Associate agrees to make any
amendment(s) to PHI in a Designated Record Set to meet CE’s obligations under 45 CFR
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§164.526. An Individual’s amendment request must be submitted on standard forms available
from Associate. If CE receives a request for an amendment, CE, in addition to addressing the
request on its behalf, will forward the request in writing to Associate in a timely manner.

h. Accounting Rights. Associate agrees to respond to a request by an Individual for an
accounting of Disclosures of PHI in accordance with 45 CFR §164.528. Associate must maintain
necessary and sufficient documentation of Disclosures of PHI and information related to such
Disclosures as would be required for CE to respond to a request by an Individual for an
accounting of Disclosures under 45 CFR §164.528. An Individual’s request for a report of
accounting must be submitted on standard request forms available from Associate. If CE
receives a request for an accounting, CE, in addition to addressing the request on its own behalf,
will forward the request in writing to Associate in a timely manner. Associate must also comply
with the requirements of Section 13405(c) of the HITECH Act, as applicable.

1. Access to Records and Internal Practices. Unless otherwise protected or prohibited
from discovery or Disclosure by law, Associate must make its internal practices, books, and
records, including policies and procedures (collectively, Compliance Information), relating to the
Use or Disclosure of PHI and PII and the protection of same, available to CE or to the Secretary
of DHHS (Secretary) for purposes of the Secretary determining CE’s compliance with the HIPAA
Rules and the HITECH Act. Associate shall have a reasonable time within which to comply with
requests for such access, consistent with this Addendum. In no case shall access be required in
less than five (5) business days after Associate’s receipt of such request, unless otherwise
designated by the Secretary.

j. Minimum Necessary. Associate (and its Agents or Subcontractors) shall only
request, Use and Disclose the minimum amount of Protected Information necessary to
accomplish the purpose of the request, Use or Disclosure, in accordance with the Minimum
Necessary requirements of the Privacy Rule, including, but not limited to 45 CFR §§ 164.502(b)
and 164.514(d) and the HITECH Act.

k. Compliance.

1. To the extent that Associate carries out one or more of CE’s obligations under
the HIPAA Rules, Associate must comply with all requirements that would
be applicable to CE.
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11. Associate must honor all restrictions consistent with 45 CFR §164.522 that
CE or the Individual makes Associate aware of, including the Individual’s
right to restrict certain Disclosures of PHI to a health plan where the

Individual pays out of pocket or in full for the healthcare item or service, in
accordance with Section 13405(a) of the HITECH Act.

L. Data Ownership. Unless otherwise specified in this Addendum, Associate agrees
that Associate has no ownership rights with respect to the Protected Information and that CE
retains all rights with respect to ownership of such information. Associate further agrees not to
receive remuneration, directly or indirectly, in exchange for Protected Information, except with
the prior written consent of CE.

m. Retention of Protected Information. Notwithstanding Section 5(d) of this
Addendum, Associate and its Subcontractors or Agents shall retain all Protected Information
throughout the term of the Contract and shall continue to maintain the information required
under Section 2(h) of this Addendum for a period of six (6) years from the date of creation or the
date when it last was in effect, whichever is later, or as Required by Law. This obligation shall
survive the termination of the Contract.

n. Destruction of Protected Information. Associate must implement policies and
procedures for the final disposition of Protected Information, including electronic PHI, and the
hardware and equipment on which it is stored, including but not limited to, removal before re-
Use, in accordance with the Security Rule, the HITECH Act, and other applicable laws relating
to the final disposition of Protected Information.

0. Audits, Inspection, and Enforcement. Within ten (10) days of a written request by
CE, Associate and its Agents or Subcontractors must allow CE to conduct a reasonable
inspection of the facilities, systems, books, records, agreements, policies and procedures relating
to the Use or Disclosure of Protected Information pursuant to this Addendum for the purpose of
determining whether Associate has complied with this Addendum; provided, however, that: (1)
Associate and CE shall mutually agree in advance upon the scope, timing and location of such an
inspection; (i1) CE shall protect the confidentiality of all confidential and proprietary information
of Associate to which CE has access during the course of such inspection; and (i11) CE or
Associate shall execute a nondisclosure agreement, if requested by Associate or CE. The fact
that CE inspects, or fails to inspect, or has the right to inspect, Associate’s facilities, systems,
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books, records, agreements, policies and procedures does not relieve Associate of its
responsibility to comply with this Addendum, nor does CE’s (i) failure to detect or (i1) detection,
but failure to notify Associate or require Associate’s remediation of any unsatisfactory practices,
constitute acceptance of such practice or a waiver of CE’s enforcement rights under this
Addendum. If Associate is the subject of an audit, compliance review, or complaint investigation
by DHHS that is related to the performance of its obligations pursuant to this Addendum,
Associate must notify CE and provide CE with a copy of any PHI that Associate provides to
DHHS concurrently with providing such information to DHHS. If, as a result of an audit or
other investigation of Associate, DHHS assesses any civil penalties, Associate shall pay such
penalties.

p. Audit Findings. Associate must implement any appropriate Safeguards, as
1dentified by CE in an audit conducted under paragraph 2(o).

q. Reserved.

r. Safeguards During Transmission. Associate must utilize safeguards that
reasonably and appropriately maintain and ensure the confidentiality, integrity, and availability
of Protected Information transmitted to CE under this Addendum, in accordance with the
standards and requirements of the HIPAA Rules and other applicable federal or state
regulations, until such Protected Information is received by CE, and in accordance with any
specifications set forth in Attachment A.

S. Due Diligence. Associate must exercise due diligence and take reasonable steps to
ensure that it remains in compliance with this Addendum and is in compliance with applicable
provisions of HIPAA, the HIPAA Rules, the HITECH Act and other applicable laws or
regulations pertaining to Protected Information, and that its Agents, Subcontractors and vendors
are in compliance with their obligations as required by this Addendum.

t. Sanctions and Penalties. Associate understands that a failure to comply with the
provisions of HIPAA, the HITECH Act, the HIPAA Rules or any other state or federal regulation
that is applicable to Associate may result in the imposition of sanctions or penalties on Associate
under HIPPA, the HIPAA Rules, the HITECH Act, or any other applicable laws or regulations
pertaining to PHI and PII.
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u. Indemnification. Associate shall indemnify, hold harmless and defend CE from and
against any and all claims, losses, liabilities, costs and other expenses resulting from, or relating
to, the acts or omissions of Associate or its Agents or Subcontractors in connection with the
representations, duties, and obligations of Associate under this Addendum, including but not
limited to any unauthorized Use or Disclosure of Protected Information. This includes credit-
monitoring services, third party audits of Associate’s handling and remediation of the Breach,
and reimbursement for State employee time spent handling the Security Incident, as reasonably
deemed appropriate by CE. The parties’ respective rights and obligations under this subsection
shall survive termination of the Agreement.

3. Obligations of CE.

a. Safeguards During Transmission. CE must utilize safeguards that reasonably and
appropriately maintain and ensure the confidentiality, integrity, and availability of Protected
Information transmitted to Associate under this Addendum, in accordance with the standards
and requirements of the HIPAA Rules and other applicable federal or state regulations, until
such Protected Information is received by Associate, and in accordance with any specifications
set forth in Attachment A.

b. Notice of Limitations and Changes. CE must notify Associate of any limitations in
1ts notice of privacy practices in accordance with 45 CFR §164.520, or any restriction to the Use
or Disclosure of PHI that CE has agreed to in accordance with 45 CFR §164.528, to the extent
that such limitation may affect Associate’s Use or Disclosure of PHI. CE must also notify
Associate of any changes in, or revocation of, permission by Individual to Use or Disclose PHI of

which it becomes aware, to the extent that such changes may affect Associate’s Use or Disclosure
of PHI.

4. Term. This Addendum shall continue in effect as to each Contract to which it applies until
such Contract is terminated or is replaced with a new contract between the parties containing
provisions meeting the requirements of the HIPAA Rules and the HITECH Act, whichever first
occurs. However, certain obligations will continue as specified in this Addendum.

5. Termination.
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a. Material Breach. Except as otherwise provided in the Contract, a breach by
Associate of any provision of this Addendum, as determined by CE, shall constitute a material
breach of the Agreement and provide grounds for CE to terminate the Agreement for cause,
subject to section 5(b):

1. Default. If Associate refuses or fails to timely perform any of the provisions
of this Addendum, CE may notify Associate in writing of the non-performance, and if not
corrected within thirty (30) days, CE may immediately terminate the Agreement. Associate
agrees to continue performance of the Agreement to the extent it is not terminated.

1. Duties. Notwithstanding termination of the Agreement, and subject to any
reasonable directions from the CE, Associate agrees to take timely, reasonable and necessary
action to protect and preserve property in the possession of the Associate in which CE has an
interest.

111. Erroneous Termination for Default. If after such termination it is
determined, for any reason, that Associate was not in default, or that Associate’s action or
Inaction was excusable, such termination shall be treated as a termination for convenience, and
the rights and obligations of the parties shall be the same as if the Contract had been terminated
for convenience, as described in this Addendum or in the Contract.

b. Reasonable Steps to Cure Breach. If CE knows of a pattern of activity or practice of
Associate that constitutes a material breach or violation of the Associate’s obligations under the
provisions of this Addendum or another arrangement and does not terminate the Agreement
under Section 5(a), then CE shall take reasonable steps to cure such breach or end such
violation, as applicable. If CE’s efforts to cure such breach or end such violation are
unsuccessful, CE shall either (1) terminate the Agreement, if feasible or (i1) if termination of the
Agreement is not feasible, CE shall report Associate’s breach or violation to the Secretary.

c. Reserved.

d. Effect of Termination.
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(1) At the direction of CE, and except as provided in section 5(d)(i1), upon
termination of the Agreement for any reason, Associate must return or destroy all Protected
Information that Associate or its Agents or Subcontractors still maintain in any form, and shall
retain no copies of such information. If CE directs Associate to destroy the Protected
Information, Associate must certify in writing to CE that such information has been destroyed.
If CE directs associate to return such information, Associate must do so promptly in any format
reasonably specified by CE.

(1)  If Associate believes that returning or destroying the Protected Information
is not feasible, including but not limited to, a finding that record retention requirements
provided by law make return or destruction infeasible, Associate must promptly provide CE
written notice of the conditions making return or destruction infeasible. Upon mutual
agreement of CE and Associate that return or destruction of Protected Information is infeasible,
Associate must continue to extend the protections of this Addendum to such information, and
must limit further Use of such Protected Information to those purposes that make the return or
destruction of such Protected Information infeasible.

6. Reserved.

7. No Waiver of Immunity. No term or condition of this Addendum shall be construed or
interpreted as a waiver, express or implied, of any of the immunities, rights, benefits, protection,
or other provisions of applicable laws, including the Michigan Governmental Immunity Act, MCL
691.1401, et seq., the Court of Claims Act, MCL 600.6401, et seq., the Federal Tort Claims Act, 28
U.S.C. 2671, et seq., or the common law, as applicable, as now in effect or hereafter amended.

8. Reserved.

9. Disclaimer. CE makes no warranty or representation that compliance by Associate with
this Addendum, HIPAA, the HIPAA Rules, the HITECH Act or other applicable laws pertaining
to Protected Information will be adequate or satisfactory for Associate’s own purposes. Associate
is solely responsible for all decisions made by Associate regarding the safeguarding of Protected
Information.
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10. Reserved.

11. Amendment.

a. Amendment to Comply with Law. The parties agree to take such action as is
necessary to amend this Addendum from time to time as may be necessary for CE and Associate
to comply with and implement the standards and requirements of HIPAA, the Privacy Rule, the
Security Rule, the Breach Rule, the HITECH Act, the Identity Theft Protection Act, and other
applicable laws relating to the security or privacy of PHI and PII. Upon the request of either
party, the other party agrees to promptly enter into negotiations concerning the terms of an
amendment to this Addendum embodying written assurances consistent with the standards and
requirements of HIPAA, the Privacy Rule, the Security Rule, the Breach Rule, the HITECH Act,
the Identity Theft Protection Act, or other applicable laws. Either party may terminate the
Agreement upon thirty (30) days written notice if (i) the other does not promptly enter into
negotiations to amend this Agreement when requested by the requesting party under this
Section or (i) the non-requesting party does not enter into an amendment to this Agreement
when requested providing assurances regarding the safeguarding of PHI and PII that the
requesting party, in its sole discretion, deems sufficient to satisfy the standards and
requirements of HIPAA, the HIPAA Rules, the HITECH Act, the Identity Theft Protection Act,
and other applicable laws.

b. Amendment of Attachment A. Attachment A may be modified or amended by
mutual agreement of the parties in writing from time to time without formal amendment of this
Addendum.

12.  Assistance in Litigation or Administrative Proceedings. Associate must make itself, and
any Subcontractors, employees or Agents assisting it in the performance of its obligations under

this Addendum available to CE, at no cost to CE, to testify as witnesses, or otherwise, in the
event of litigation or administrative proceedings being commenced against a party, its directors,
officers or employees, departments, agencies, or divisions based upon a claimed violation of
HIPAA, the HITECH Act, the HIPAA Rules, the Identity Theft Protection Act, or other laws
relating to security and privacy of Protected Information, except where the other party or its
Subcontractor, employee or Agent is a named adverse party.
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13. No Third Party Beneficiaries. Nothing express or implied in this Addendum is intended to
confer, nor shall anything herein confer, upon any person other than CE, Associate and their
respective successors or assigns, any rights, remedies, obligations or liabilities whatsoever.

14.  Effect on Contract. Except as specifically required to implement the purposes of this
Addendum, or to the extent inconsistent with this Addendum, all other terms of the Contract
shall remain in force and effect. This Addendum is incorporated into the Contract as if set forth
in full therein. The parties expressly acknowledge and agree that sufficient mutual
consideration exists to make this Addendum legally binding in accordance with its terms.
Associate and CE expressly waive any claim or defense that this Addendum is not part of the
Agreement between the parties under the Contract.

15. Interpretation and Order of Precedence. This Addendum is incorporated into and becomes
part of each Contract identified herein. Together, this Addendum and each separate Contract
constitute the Agreement of the parties with respect to their Business Associate relationship
under HIPAA, the HIPAA Rules, and the HITECH Act. The provisions of this Addendum shall
prevail over any provisions in the Contract that may conflict or appear inconsistent with any
provision in this Addendum. This Addendum and the Contract shall be interpreted as broadly as
necessary to implement and comply with HIPAA, the HITECH Act, the HIPAA Rules, and
applicable state laws. The parties agree that any ambiguity in this Addendum shall be resolved
in favor of a meaning that complies and is consistent with HIPAA, the HITECH Act, and the
HIPAA Rules. This Addendum supersedes and replaces any previous separately executed
HIPAA addendum between the parties. In the event of any conflict between the mandatory
provisions of the HIPAA Rules and the HITECH Act and the provisions of this Addendum, the
HIPAA Rules and the HITECH Act shall control. Where the provisions of this Addendum differ
from those mandated by the HIPAA Rules or the HITECH Act, but are nonetheless permitted by
the HIPAA Rules and the HITECH Act, the provisions of this Addendum shall control.

16.  Effective Date. This Addendum is effective upon receipt of the last approval necessary
and the affixing of the last signature required.

17.  Survival of Certain Contract Terms. Notwithstanding anything herein to the contrary,
Associate’s obligations under Section 2(d) (Responsibility for Notifications), Section 2(u)

(Indemnification), Section 5(d) (Effect of Termination), Section 12 (Assistance in Litigation or
Administrative Proceedings), Section 13 (No Third Party Beneficiaries), and applicable record
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retention laws shall survive termination of this Agreement and shall be enforceable by CE as
provided herein in the event of such failure to perform or comply by the Associate.

18. Representatives and Notice.

a. Representatives. For the purpose of this Addendum, the individuals identified in
the Contract shall be the representatives of the respective parties. If no representatives are
1dentified in the Contract, the individuals listed below are hereby designated as the parties’
respective representatives for purposes of this Addendum. Either party may from time to time
designate in writing new or substitute representatives.

b. Notices. Except as otherwise provided in this Addendum, all required notices shall
be in writing and shall be hand delivered or given by certified or registered mail to the
representatives at the addresses set forth below.

Covered Entity Representative:

Name:
Title:

Department:

Division:

Address:

Business Associate Representative:

Name: Cynthia M. Ward
Title: Privacy and Compliance Manager
Department: Michigan Department of Health & Human Services

Division: MDHHS Compliance Office
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Address: 333 S. Grand Avenue, 4th Floor
Lansing, MI 48933
(517) 284-1018
MDHHSPrivacySecurity@michigan.gov

Any notice given to a party under this Addendum shall be deemed effective, if addressed to such
party, upon: (i) delivery, if hand delivered; or (i1) the third (3rd) business day after being sent by
certified or registered mail.

IN WITNESS WHEREOF, the parties hereto have duly executed this Addendum as of the
Addendum Effective Date.

Associate Covered Entity

Chelsea Lugibihl, Category Manager [INSERT NAME]
DTMB — Central Procurement

Servi
ervices By:

By:

Print Name: Print Name:

Title: Title:
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