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CONTRACT SUMMARY

Senior Project Fresh System

INITIAL EFFECTIVE DATE INITIAL EXPIRATION DATE INITIAL AVAILABLE OPTIONS EXPIRATION DATE BEFORE
October 29, 2024 November 1, 2029 5-1Year November 1, 2029
PAYMENT TERMS DELIVERY TIMEFRAME
Net 45 N/A
ALTERNATE PAYMENT OPTIONS EXTENDED PURCHASING
[] P-Card [] DirectVoucher (PRC) [] Other Yes ] No

MINIMUM DELIVERY REQUIREMENTS

DESCRIPTION OF CHANGE NOTICE

OPTION LENGTH OF OPTION EXTENSION LENGTH OF EXTENSION REVISED EXP. DATE
[l 0
CURRENT VALUE VALUE OF CHANGE NOTICE ESTIMATED AGGREGATE CONTRACT VALUE
$623,750.00 $20,000.00 $643,750.00




Please note the Program Manager or Contract Administrator may have changed, and are reflected on this
Change Notice.

Effective September 10th, 2026, the contract is amended to add additional funding in the amount of
$20,000.00, and to incorporate the attached Statement of Work outlining changes to subcontractor
processes around the funding cards for seniors, as well as detailing Contractor weekend support services.

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




CHANGE NOTICE NO. 4 TO CONTRACT NO. MA240000001321

Program Managers
for

Multi-Agency and Statewide Contracts

AGENCY NAME PHONE EMAIL
DTMB John Moore 517-331-5065 MoorelJ7@michigan.gov
MDHHS Suzie Genyk 517-599-6930 GenykS1@michigan.gov
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STATEMENT OF WORK -
IT CHANGE NOTICE

Project Title: Period of Coverage:
Senior Project Fresh 06-01-2026 - 11-01-2029
Requesting Department: Date:

MDHHS 09/10/2026

Agency Program Manager: Phone:

Suzie Genyk - GenykS1@michigan.gov 517-599-6930
Contractor Project Manager: Phone:

Jason Law - jlaw@twenty.co 801-875-8864

DTMB Program Manager: Phone:

John Moore - MoorelJ7@michigan.gov 517-331-5056

Brief description of services to be provided:

1.

BACKGROUND:

The Bureau of Aging, Community Living, and Supports (ACLS Bureau) annually receives funding
through the United States Department of Agriculture (USDA) to provide funds to low-income
older adults through coupon vouchers to spend on fresh fruits and vegetables at farmers'
markets. The ACLS Bureau applied for and received a grant to create an electronic solution for
farmers, provide funding cards to older adults, enhance nutrition education, and develop
alternatives for communities without internet accessibility. This program will strengthen the
supply chain with farmers through quicker payments and increased participation and will
improve access to older adults through quicker allocation of funds and easier use of their
funds.

PROJECT OBJECTIVE:

2.1. To ensure we have cards available to participants that need one.

2.2. Remove ACH Transaction Fees (via Third Party FIS). FIS will no longer be processing
farmers’ payments as part of this contract.

2.3. Add Sun Print Solutions as a subcontractor for card distribution to begin in 2027.

2.4. Revise role of FIS as a subcontractor by removing farmer payouts from contract activities.
FIS will be listed as secondary subcontractor to Sun Print for production and mailing of
physical cards in the event of any issues with Sun Print.

2.5. To provide Weekend technical support to Seniors and farmers who are utilizing this
Software, the Contractor has agreed to offer limited support services, as outlined below.
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3. SCOPE OF WORK:
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3.1. Funding for cards was allocated in the first year of this contract but that needs to continue
through the life of the contract.

3.2. The costs for ACH Transaction Fees (via Third Party FIS) are being removed due to
payments being made by the State of Michigan via SIGMA. Effective as of this Change
Notice, responsibility for ACH transaction processing and farmer payments has
transferred to the State of Michigan via SIGMA. Contractor will have no obligation to
resume these services unless mutually agreed upon through a subsequent Change Notice
or contract amendment, including any necessary adjustments to scope, staffing, and

pricing.

3.3. Add Sun Print Solutions as a subcontractor:

Legal business name: Sun Print Solutions

Address: 2105 W 2300 S, West Valley City, UT 84119

Phone: (801) 972-6120

Description: Card production, personalization, fulfillment, packaging, mailing, and

related logistics for program cards
e Relationship to HT: New vendor for 2026 - sub contractor who will manage card

production

e Contract Activities: Full scope for card production and distribution.

3.4. Transition Period: From the effective date of this Change Notice (September 2026) through
the end of the 2026 season, FIS will remain responsible for card production and
distribution at the previously agreed price per card. Sun Print Solutions' responsibilities
will begin in 2027 for all 2027 and future card needs.

3.5 In addition to any other service and support obligations that may be set forth in Contract,
Contractor will provide limited Saturday and Sunday technical support to users of the
Software through Oct 31, 2026:

o Weekend Participant & Farmer Support Workflow:

Version 2021-1

Contractor will publish a dedicated "Weekend" phone number and email on
a Healthy Together Ml Senior Farmers' Market Nutrition Program (SFMNP)
support page. users of the Software can text or email with questions during
Weekend support hours (Saturday 8:00 a.m. - 6:00 p.m. EST and Sunday
10:00 a.m. -2:00 p.m. EST).
Incoming texts and emails to the Weekend Support number (tele. 313-476-
3330 or email MichiganSPFsupport@healthytogether.io) will be routed to
the Contractor support team for that day.
Level 1 Support “Weekend Support” will be provided as follows:
e Level1-General Technical Troubleshooting
o Contractor will assist with tasks that don’t require access to
private participant data. Examples include, but are not
necessarily limited to the following:
= How to create a new account or connect to an
existing one using phone/email and birthdate;
= How to generate a one-time login Personal
Identification Number (PIN);
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= How to run atransaction using the Quick Response
(QR) code scan process;
= How to add a cashier to a farm account;
= General understanding of common error messages
(e.g., "insufficient funds");
=  Where to find the benefit card PIN in the app (Healthy
Together (HT) can’t provide the actual PIN);
= How to access the Help Center or contact weekday
support
= Level 2 Support will only be available Monday - Friday (excluding recognized
holidays)
e |evel 2 -Account-Specific or Program-Managed Issues
o The following examples of Level 2 Support issues are not
within the scope of Weekend Support]):
= Status of an application
= Participant balance inquiries
= Transaction details (e.g., when or where a
transaction occurred)
= Resetting the PIN associated with a benefit card
= Locking a benefit card
= Eligibility questions or data corrections
= Anyissue requiring Admin Portal access
= Status of a payment to a farmer
= |fthe supportrequestis technical troubleshooting or UX troubleshooting,
Contractor will respond and assist via text, email, or phone call as
determined by the Contractor support team.
= |fthe support request requires action within the MI SFMNP Admin Portal
(e.g., benefit management), Contractor support team will acknowledge
receipt and forward the request to the State.

4. PAYMENT SCHEDULE:
Update Schedule B - Pricing:

e 5. 0Open Source or Third-Party Products
o See table below to replace existing 5. Open Source or Third-Party Products.
e 6.Summary of Costs
o See table below to replace existing 6. Summary of Costs table.
e These changes are to take effect starting on 9/10/2026 (Fiscal Year 2026, Year 2 of
contract) and continue until the end of the contract.

5. Open Source or Third-Party Products

Product Number of Users

Cards (via Third Party Sun Print | 15,830 1.50 per card $23,745
Solutions)
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ACH Transaction Fees (via 0 estimated transactions $.75 $0
Third Party FIS)

6. Summary of Costs

Initial Term

(Years 1-5)

Licensing $90,000 $90,000 $90,000 $90,000 $90,000 $450,000
Implementation | $25,000 $25,000 $0 $0 $0 $50,000
Open $18,750 $0 $0 $0 $0 $18,750

Source/Third
Party Products
(ACH
Transaction
Fees) Estimate

Open $30,000 $23,745 $23,745 $23,745 $23,745 $124,980
Source/Third
Party Products
(Cards) Estimate

Grand Total $643,730

Option Years

(Years 6-10) Year 6 Year7 Year 8 Year9 Year 10 Total
Licensing $92,700 $95,481 $98,345 $101,295 | $104,334 | $492,155
Open $23,745 $23,745 $23,745 $23,745 $23,745 $118,725
Source/Third

Party Products

(Cards) Estimate

Grand Total $610,880
10 Year Total $1,254,610
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STATE OF MICHIGAN PROCUREMENT
Department Technology, Management and Budget

Central Procurement Services
320 S Walnut Street Lansing, Ml 48933
P.O. Box 30026, Lansing, MI 48909

CONTRACT CHANGE NOTICE

Change Notice Number 3
to
Contract Number 240000001321

Twenty Lab LLC dba Healthy Together Various Various

Program
Manager

382 NE 191st Street, PMB 42782

Miami FL 33179

David Stohrer DTMB

STATE

Jared Allgood

3055209102 517-896-4043

CONTRACTOR

Contract
Administrator

jallgood@healthytogether.io StohrerD1@michigan.gov

VS0270574

CONTRACT SUMMARY

Senior Project Fresh System

INITIAL EFFECTIVE DATE | INITIAL EXPIRATION DATE | INITIAL AVAILABLE OPTIONS EXP";QIT:'C?Q'EDATE
October 29, 2024 November 1, 2029 5-1Year November 1, 2029
PAYMENT TERMS DELIVERY TIMEFRAME
Net 45 N/A
ALTERNATE PAYMENT OPTIONS EXTENDED PURCHASING
[] P-Card [] Direct Voucher (PRC) [] Other Yes ] No

MINIMUM DELIVERY REQUIREMENTS

DESCRIPTION OF CHANGE NOTICE

OPTION LENGTH OF OPTION EXTENSION LENGTH OF EXTENSION REVISED EXP. DATE
] ] 0 Years
CURRENT VALUE VALUE OF CHANGE NOTICE ESTIMATED AGGREGATE CONTRACT VALUE
$623,750.00 $0.00 $623,750.00

DESCRIPTION
Please note the Program Manager or Contract Administrator may have changed, and are reflected on

this Change Notice.
Effective 1/16/2025, the Contractor Project Manager has changed to Jason Law.

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




CHANGE NOTICE NO. 3 TO CONTRACT NO. MA240000001321

Contractor Project Manager

Name: Jason Law

Address: 382 NE 191 Street, PMB 42782,
Miami, FL 33179

Phone: (801) 875-8864
Email; jlaw@twenty.co

Program Managers

for
Multi-Agency and Statewide Contracts
AGENCY NAME PHONE EMAIL
DTMB John Moore 517-331-5065 Moored7@michigan.gov
MDHHS Suzie Genyk 517-599-6930 GenykS1@michigan.gov




STATE OF MICHIGAN
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DTMB

320 S Walnut Street Lansing, Ml 48933
P.O. Box 30026, Lansing, MI 48909

CONTRACT CHANGE NOTICE

Change Notice Number 2
to
Contract Number 240000001321

Twenty Lab LLC dba Healthy Together Various Various

Jabeuepy
weiboid

382 NE 191st Street, PMB 42782

Miami FL 33179

31V1S

David Stohrer DTMB

Jared Allgood

3055209102 517-896-4043

JOLIOVILNOD

Jojeqjsiuiwpy
JoelUOD

jallgood@healthytogether.io StohrerD1@michigan.gov

V80270574

CONTRACT SUMMARY

Senior Project Fresh System

INITIAL EFFECTIVE DATE | INITIAL EXPIRATION DATE | INITIAL AVAILABLE OPTIONS EXP";@;'S;‘EDATE
October 29, 2024 November 1, 2029 5-1Year November 1, 2029
PAYMENT TERMS DELIVERY TIMEFRAME
Net 45 N/A
ALTERNATE PAYMENT OPTIONS EXTENDED PURCHASING
[] P-Card [] Direct Voucher (PRC) [] Other Yes ] No

MINIMUM DELIVERY REQUIREMENTS

DESCRIPTION OF CHANGE NOTICE

OPTION LENGTH OF OPTION EXTENSION LENGTH OF EXTENSION REVISED EXP. DATE
Ll L
CURRENT VALUE VALUE OF CHANGE NOTICE ESTIMATED AGGREGATE CONTRACT VALUE
$623,750.00 $0.00 $623,750.00
DESCRIPTION

Effective 7/17/2025, the parties hereby agree to the following changes outlined in the attached Statement
of Work. The contract is being updated to outline the complimentary limited Weekend Support Services
provided by the Contractor.

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




CHANGE NOTICE NO. 2 TO CONTRACT NO. MA240000001321

Program Managers
for

Multi-Agency and Statewide Contracts

AGENCY NAME PHONE EMAIL
DTMB John Moore 517-331-5065 Moored7@michigan.gov
MDHHS Suzie Genyk 517-599-6930 GenykS1@michigan.gov
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STATEMENT OF WORK -
IT CHANGE NOTICE

Project Title: Period of Coverage:
Senior Project Fresh System 11/1/2024 — 11/1/2029
Requesting Department: Date:

MDHHS 7/9/2025

Agency Project Manager: Phone:

Suzie Genyk 517-599-6930

DTMB Project Manager: Phone:

John Moore 517-331-5065

Brief description of services to be provided:
BACKGROUND:

The Bureau of Aging, Community Living, and Supports (ACLS Bureau) annually receives
funding through the United States Department of Agriculture (USDA) to provide funds to
low-income older adults through coupon vouchers to spend on fresh fruits and vegetables
at farmers' markets. The ACLS Bureau applied for and received a grant to create an
electronic solution for farmers, provide funding cards to older adults, enhance nutrition
education, and develop alternatives for communities without internet accessibility. This
program will strengthen the supply chain with farmers through quicker payments and
increased participation and willimprove access to older adults through quicker allocation
of funds and easier use of their funds.

The Senior Project Fresh program is a popular program among Michigan’s older adults.
When older adults encounter program challenges, legislative staff are often engaged.

Due to the costs of shipping and processing coupons for the Senior Project Fresh program
as well as payment delays with the State of Michigan’s current software solution for Senior
Project Fresh, there is a high risk of eligible farmers no longer participating in the Senior
Project Fresh Program. Losing farmers in the Senior Project Fresh program would also
negatively affect Michigan older adults’ access to local fruits and vegetables. Additionally,
115,000 coupons are issued to older adults, and the older adults that receive these
coupons must sign every coupon before using it, which can be challenging and labor
intensive, versus entering a four-digit pin when a card is scanned.

In addition, the FNS USDA supports these efforts of modernization.

PROJECT OBJECTIVE:

To provide Weekend technical support to Seniors who are utilizing this Software, the
Contractor has agreed to offer limited support services, as outlined below.
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SCOPE OF WORK:
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In addition to any other service and support obligations that may be set forth in
Contract, Contractor will provide limited Saturday and Sunday technical support to users
of the Software through Oct 31, 2025:

Weekend Participant & Farmer Support Workflow:

« Contractor will publish a dedicated "Weekend" phone number and email on a
Healthy Together MI Senior Farmers' Market Nutrition Program (SFMNP) support
page. users of the Software can text or email with questions during Weekend
support hours (Saturday 8:00 a.m. — 6:00 p.m. EST and Sunday 10:00 a.m. —

2:00 p.m. EST).

e Incoming texts and emails to the Weekend Support number (tele. 313-476-3330
or email MichiganSPFsupport@healthytogether.io) will be routed to the

Contractor support team for that day.
e Level 1 Support “Weekend Support” will be provided as follows:
o Level 1 — General Technical Troubleshooting
= Contractor will assist with tasks that don’t require access to private
participant data. Examples include, but are not necessarily limited
to the following:

How to create a new account or connect to an existing one
using phone/email and birthdate;

How to generate a one-time login Personal Identification
Number (PIN);

How to run a transaction using the Quick Response (QR)
code scan process;

How to add a cashier to a farm account;

General understanding of common error messages (e.g.,
"insufficient funds");

Where to find the benefit card PIN in the app (Healthy
Together (HT) can’t provide the actual PIN);

How to access the Help Center or contact weekday support

e Level 2 Support will only be available Monday — Friday (excluding recognized

holidays)

o Level 2 — Account-Specific or Program-Managed Issues
= The following examples of Level 2 Support issues are not within the
scope of Weekend Support]):

Version 2021-1

Status of an application

Participant balance inquiries

Transaction details (e.g., when or where a transaction
occurred)

Resetting the PIN associated with a benefit card
Locking a benefit card

Eligibility questions or data corrections
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= Any issue requiring Admin Portal access
= Status of a payment to a farmer

« If the support request is technical troubleshooting or UX troubleshooting,
Contractor will respond and assist via text, email, or phone call as determined by
the Contractor support team.

o If the support request requires action within the Ml SFMNP Admin Portal (e.g.,
benefit management), Contractor support team will acknowledge receipt and
forward the request to the State.

« The State and Contractor will jointly revisit the scope of user support after
October 31, 2025.

SPECIFIC DEPARTMENT STANDARDS:
Agency standards (If any) in addition to DTMB standards.

EXPENSES:

The State will NOT pay for any travel expenses, including hotel, mileage, meals,
parking, etc.

PROJECT CONTACTS:
The designated Agency Project Manager is:

Suzie Genyk

DHHS

Capital Commons Center
400 South Pine Street
Lansing, M| 48933
517-599-6930
genyks1@michigan.gov

The designated DTMB Project Manager is:

John Moore

Department of Technology, Management, & Budget
Agency Services

Grand Tower

235 S Grand Ave.

Lansing, M| 48933

517-331-5065

moorej7@michigan.gov
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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 1
to
Contract Number 240000001321

Twenty Lab LLC dba Healthy Together Various Various

382 NE 191st Street, PMB 42782

Jabeuepy
weiboid

Miami FL 33179

31V1S

David Stohrer DTMB

Jared Allgood

3055209102 5178964043

JOLIOVILNOD

Jojeqjsiuiwpy
JoelUOD

jallgood@healthytogether.io StohrerD1@michigan.gov

V80270574

CONTRACT SUMMARY

Senior Project Fresh System

INITIAL EFFECTIVE DATE | INITIAL EXPIRATION DATE | INITIAL AVAILABLE OPTIONS EXP";@;'S;‘EDATE
October 29, 2024 November 1, 2029 5 - 12 Months November 1, 2029
PAYMENT TERMS DELIVERY TIMEFRAME
Net 45 N/A
ALTERNATE PAYMENT OPTIONS EXTENDED PURCHASING
[] P-Card [] Direct Voucher (PRC) [] Other Yes ] No

MINIMUM DELIVERY REQUIREMENTS

DESCRIPTION OF CHANGE NOTICE

OPTION LENGTH OF OPTION EXTENSION LENGTH OF EXTENSION REVISED EXP. DATE
Ll L
CURRENT VALUE VALUE OF CHANGE NOTICE ESTIMATED AGGREGATE CONTRACT VALUE
$623,750.00 $0.00 $623,750.00




DESCRIPTION

Effective 4/3/2025, this contract is updating the payment method for payment from State to Contractor to
Farmer. This is strictly for transactions to pay the farmer.

The agreed upon payment workflow for processing payments to Healthy Together (HT) and farmers
includes the following steps:

* HT maintains ledger of farmer transactions

* HT will generate a weekly invoice of all sales through Sunday

* On the following Monday, HT will send an invoice of all sales through Sunday to the Senior Project
Fresh Program Coordinator within the Health Promotion and Active Aging Section (HPAA), Aging and
Community Services Division (ACS), Aging, Community Living and Supports (ACLS) Bureau, Health
Services (HS).

* Senior Project Fresh Program Coordinator reviews, audit, and approves payment, file and sends to the
accounts payable section for processing.

» Payment is processed to HT for amount of Monday'’s invoice.

The payment terms in relation to Schedule B - Pricing remain at Net 45 and after invoice approval from
the State per the terms of the Contract.




CHANGE NOTICE NO. 1 TO CONTRACT NO. MA240000001321

Program Managers
for

Multi-Agency and Statewide Contracts

AGENCY NAME PHONE EMAIL
DTMB John Moore 517-331-5065 Moored7@michigan.gov
MDHHS Suzie Genyk 517-599-6930 GenykS1@michigan.gov
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STATE OF MICHIGAN PROCUREMENT

Department Technology, Management and Budget
320 S. Walnut Street, Lansing, M1 48933

NOTICE OF CONTRACT

NOTICE OF CONTRACT NO. 240000001321
between

THE STATE OF MICHIGAN

and
Twenty Lab LLC dba Healthy Together Multiple Multiple
382 NE 191st Street, PMB 42782 E gﬁ
£
Miami Florida 33179 a2
Jared Allgood Brandon Samuel DTMB

305-520-9102 517-249-0439

CONTRACTOR

jallgood@healthytogether.io SamuelB@michigan.gov

Contract
Administrator

VS0270574

CONTRACT SUMMARY

DESCRIPTION: Senior Project Fresh System

INITIAL EFFECTIVE DATE INITIAL EXPIRATION DATE A\Ilu:-ll:x‘BLLE EXPIRATION DATE BEFORE
CHANGE(S) NOTED BELOW
OPTIONS
11/1/2024 11/1/2029 5-1Year 11/1/2029
PAYMENT TERMS DELIVERY TIMEFRAME
Net 45 N/A
ALTERNATE PAYMENT OPTIONS EXTENDED PURCHASING
[] P-card [] Payment Request (PRC) [] Other Yes [] No
MINIMUM DELIVERY REQUIREMENTS
N/A

MISCELLANEOUS INFORMATION

THIS IS NOT AN ORDER. This Contract Agreement is awarded on the basis of the State’s inquiry bearing the solicitation
number RFP 240000000519. Orders for Delivery will be issued directly by the Departments through the issuance of a
Delivery Order.

ESTIMATED CONTRACT VALUE AT TIME OF EXECUTION $623,750.00
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Program Managers

for
Multi-Agency and Statewide Contracts
AGENCY NAME PHONE EMAIL
DTMB John Moore 517-331-5065 Moorel7@michigan.gov
MDHHS Suzie Genyk 517-599-6930 GenykS1@michigan.gov
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CONTRACT NO. 240000001321

FOR THE CONTRACTOR:

Company Name

Authorized Agent Signature

Authorized Agent (Print or Type)

Date

FOR THE STATE:

Signature

Name and Title

Agency

Date
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SOFTWARE CONTRACT TERMS AND CONDITIONS

These Terms and Conditions, together with all Schedules (including the Statement(s) of
Work), Exhibits and any other applicable attachments or addenda (Collectively this
“Contract”) are agreed to between the State of Michigan (the “State”) and Twenty Labs, LLC
dba Healthy Together (“Contractor”), a FLORIDA LIMITED LIABILITY COMPANY. This
Contract is effective on November 1, 2024 (“Effective Date”), and unless terminated, will
expire on November 1, 2029 (the “Term”).

This Contract may be renewed for up to 5—1 additional year period(s). Renewalis 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 a Change Notice.

1. Definitions. For the purposes of this Contract, the following terms have the following
meanings:

“Acceptance” means the State’s notification to Contractor that the Solution, or any
part thereof, conforms to the requirements of this Contract, including the applicable
Specifications and Documentation.

“Acceptance Tests” means such tests as may be conducted in as described in
Section 9 and any applicable Statement of Work to determine whether the Software meets
the requirements of this Contract and the Documentation.

“Access” means (1) the ability and means to enter a restricted or locked area, room, or
physical container containing State Data; or (2) the ability and means to communicate with
or otherwise interact with a system, to use system resources to handle information, to gain
the information or knowledge of the information the system contains, or to control system
components and functions (including physical or technical controls, or having the ability to
modify or bypass any or all security controls).

“Affiliate” of a Person means any other Person that directly or indirectly, through one
or more intermediaries, controls, is controlled by, or is under common control with, such
Person. For purposes of this definition, the term “control” (including the terms “controlled
by” and “under common control with”) means the direct or indirect ownership of more
than fifty percent (50%) of the voting securities of a Person.

“Allegedly Infringing Materials” has the meaning set forth in Section 18.
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“Approved Third-Party Components” means all third-party components, including
Open-Source Components, that are included in or used in connection with the Software
and are specifically identified by Contractor in the Contractor’s Bid Response, in an
applicable Statement of Work or elsewhere in this Contract, or as otherwise required by
this Contract, including without limitation as part of the State’s Security Accreditation
Process defined in Schedule E — Data Security Requirements.

“Authorized Users” means all Persons authorized by the State to access and use the
Software under this Contract, subject to the maximum number of users specified in the
applicable Statement of Work.

“Business Day” means a day other than a Saturday, Sunday or other day on which the
State is authorized or required by law to be closed for business.

“Business Requirements Specification” means the initial specification setting forth
the State’s business requirements regarding the features and functionality of the Software,
as set forth in a Statement of Work.

“Contract Change” has the meaning set forth in Subsection 2.2.

“Change Notice” means a writing executed by the parties to the Contract
memorializing a change to the Contract.

“Change Proposal” has the meaning set forth in Subsection 2.2.
“Change Request” has the meaning set forth in Subsection 2.2.
“Confidential Information” has the meaning set forth in Subsection 22.1.

“Configuration” means State-specific changes made to the Software without Source
Code or structural data model changes occurring.

“Contract” has the meaning set forth in the preamble.

“Contract Administrator” is the individual appointed by each party to (a) administer
the terms of this Contract, and (b) approve any Change Notices under this Contract. Each
party’s Contract Administrator will be identified in Schedule A or subsequent Change
Notices.

“Contractor” has the meaning set forth in the preamble.
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“Contractor’s Bid Response” means the Contractor’s proposal submitted in response
to the Solicitation.

“Contractor Hosted” means the Hosted Services and the Operating Environment are
provided by Contractor or one or more of its Permitted Subcontractors.

“Contractor Personnel” means all employees of Contractor, or any subcontractors or
Permitted Subcontractors involved in the performance of Services hereunder.

“Contractor Project Manager” means the individual appointed by Contractor and
identified in Schedule A or subsequent Change Notices to serve as the primary contact, to
monitor and coordinate the day-to-day activities of this Contract, and to perform other
duties as may be further defined in this Contract, including an applicable Statement of
Work.

“Customization” means State-specific changes to the Software's underlying Source
Code or structural data model changes.

“Deliverables” means the Software, Documentation, any Hardware, and all other
documents and other materials that Contractor is required to or otherwise does provide to
the State under this Contract and otherwise in connection with any Services, including all
items specifically identified as Deliverables in a Statement of Work and all Work Product.

“Deposit Material” refers to material required to be deposited pursuant to Section 28.

“Digital Accessibility Standards” means the accessibility standards provided in the
SOM Digital Standards, located at https://www.michigan.gov/standards.

“Disaster Recovery Plan” refers to the set(s) of documents, instructions, and
procedures which enable the Contractor to respond to accidents, disasters, emergencies,
or threats without any stoppage or hindrance in its key operations and to the actions the
Contractor takes to meet the Recovery Point and Recovery Time Objectives.

“Documentation” means all user manuals, operating manuals, technical manuals and
any other instructions, specifications, documents or materials, in any form or media, that
describe the functionality, installation, testing, operation, use, maintenance, support,
technical or other components, features or requirements of the Deliverable.

“DTMB” means the Michigan Department of Technology, Management and Budget.
3
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“Effective Date” has the meaning set forth in the preamble.
“Fees” means the fees set forth in the Pricing Schedule attached as Schedule B.
“Financial Audit Period” has the meaning set forth in Subsection 23.1.

“Hardware” means all computer hardware or other equipment provided by Contractor
under this Contract, if any, including but not limited to any related accessories.

“Harmful Code” means any software, hardware or other technologies, devices or
means, the purpose or effect of which is to: (a) permit unauthorized access to, or to
destroy, disrupt, disable, encrypt, modify, copy, or otherwise harm or impede in any
manner, any (i) computer, software, firmware, data, hardware, system or network, or (ii)
any application or function of any of the foregoing or the integrity, use or operation of any
data Processed thereby; or (b) prevent the State or any Authorized User from accessing or
using the Services as intended by this Contract, and includes any virus, bug, trojan horse,
worm, backdoor or other malicious computer code and any time bomb or drop dead
device.

“Hosted Services” means the hosting, management and operation of the: Operating
Environment, Software, other services (including support and subcontracted services),
and related resources for access and use by the State and its Authorized Users, including
any services and facilities related to disaster recovery obligations.

“Implementation Plan” means the schedule included in a Statement of Work setting
forth the sequence of events for the performance of Services under a Statement of Work,
including the Milestones and Milestone Dates.

“Integration Testing” has the meaning set forth in Section 9.

“Intellectual Property Rights” means all or any of the following: (a) patents, patent
disclosures, and inventions (whether patentable or not); (b) trademarks, service marks,
trade dress, trade names, logos, corporate names, and domain names, together with all of
the associated goodwill; (c) copyrights and copyrightable works (including computer
programs), mask works and rights in data and databases; (d) trade secrets, know-how and
other confidential information; and (e) all other intellectual property rights, in each case
whether registered or unregistered and including all applications for, and renewals or
extensions of, such rights, and all similar or equivalent rights or forms of protection
provided by applicable law in any jurisdiction throughout the world.

4
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“Key Personnel” means any Contractor Personnel identified as key personnelin the
Contract.

“Loss or Losses” means all losses, including but not limited to, damages, liabilities,
deficiencies, claims, actions, judgments, settlements, interest, awards, penalties, fines,
costs or expenses of whatever kind, including reasonable attorneys' fees and the costs of
enforcing any right to indemnification hereunder and the cost of pursuing any insurance
providers.

“Maintenance Release” means any update, upgrade, release or other adaptation or
modification of the Software, including any updated Documentation, that Contractor may
generally provide to its licensees from time to time during the Term, which may contain,
among other things, error corrections, enhancements, improvements or other changes to
the user interface, functionality, compatibility, capabilities, performance, efficiency or
quality of the Software.

“Milestone” means an event or task described in the Implementation Plan under a
Statement of Work that must be completed by the corresponding Milestone Date.

“Milestone Date” means the date by which a particular Milestone must be completed
as set forth in the Implementation Plan under a Statement of Work.

“New Version” means any new version of the Software, including any updated
Documentation, that the Contractor may from time to time introduce and market generally
as a distinct licensed product, as may be indicated by Contractor's designation of a new
version number.

“Nonconformity” or “Nonconformities” means any failure or failures of a Deliverable,
to conform to the requirements of this Contract.

“Open Source Components” means any software component that is subject to any
open-source copyright license agreement, including any GNU General Public License or
GNU Library or Lesser Public License, or other obligation, restriction or license agreement
that substantially conforms to the Open Source Definition as prescribed by the Open
Source Initiative or otherwise may require disclosure or licensing to any third party of any
source code with which such software component is used or compiled.

“Operating Environment” means, collectively, the platform, environment and

conditions on, in or under which the Software is intended to be installed and operate, as
5
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set forth in a Statement of Work, including such structural, functional and other features,
conditions and components as hardware, operating software, system architecture,
configuration, computing hardware, ancillary equipment, networking, software, firmware,
databases, data, and electronic systems (including database management systems).

“PAT” means a document or product accessibility template, including any Information
Technology Industry Council Voluntary Product Accessibility Template or VPAT®, that
specifies how information and software products, such as websites, applications,
software and associated content, conform to the Digital Accessibility Standards.

“Permitted Subcontractor” means any third party hired by Contractor to perform
Services for the State under this Contract or that will have Access to or have the ability to
control access to State Data or both.

“Person” means an individual, corporation, partnership, joint venture, limited liability
company, governmental authority, unincorporated organization, trust, association, or
other entity.

“Pricing Schedule” means the schedule attached as Schedule B.

“Process” means to perform any operation or set of operations on any data,
information, material, work, expression or other content, including to (a) collect, receive,
input, upload, download, record, reproduce, store, organize, combine, log, catalog, cross-
reference, manage, maintain, copy, adapt, alter, translate or make other improvements or
derivative works, (b) process, retrieve, output, consult, use, disseminate, transmit,
submit, post, transfer, disclose or otherwise provide or make available, or (c) block, erase
or destroy. “Processing” and “Processed” have correlative meanings.

“Representatives” means a party's employees, officers, directors, partners,
shareholders, agents, attorneys, successors and permitted assigns.

“RFP” means the State’s request for proposal designed to solicit responses for
Services under this Contract.

“Services” means any of the services, including but not limited to, Hosted Services,
installation, configuration, implementation, and/or Support Services, that the Contractor
is required to or otherwise does provide under this Contract.
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“Service Level Agreement” means the schedule attached as Schedule D, setting forth
the Support Services Contractor will provide to the State, and the parties' additional rights
and obligations with respect thereto.

“Site” means any physical location(s) designated by the State in, orin accordance
with, this Contract or a Statement of Work for delivery and installation of the Deliverable, if
applicable.

“Software” means Contractor’s software as set forth in a Statement of Work, and any
Approved Third-Party Components, Maintenance Releases or New Versions provided to
the State and any Customizations or Configurations made by or for the State pursuant to
this Contract, and all copies of the foregoing permitted under this Contract. If Contractor
Hosted, Software includes Contractor’s Operating Environment.

“Solution” means Deliverables and Services singularly or in any combination thereof,
as applicable, set forth in a Statement of Work.

“Source Code” means the human readable source code of the Software to which it
relates, in the programming language in which the Software was written, together with all
related flow charts and technical documentation, including a description of the procedure
for generating object code, all of a level sufficient to enable a programmer reasonably
fluent in such programming language to understand, build, operate, support, maintain and
develop modifications, upgrades, updates, adaptations, enhancements, new versions and
other derivative works and improvements of, and to develop computer programs
compatible with, the Software.

“Specifications” means, for the Software, the specifications collectively set forth in
the Business Requirements Specification, Technical Specification, Documentation,
Solicitation or Contractor’s Bid Response, if any, for such Software, or elsewhere in a
Statement of Work.

“State” means the State of Michigan.
“State Data” has the meaning set forth in Section 21.

“State Hosted” means the Operating Environment is not provided by Contractor or one
or more of its Permitted Subcontractors.
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“State Materials” means all materials and information, including but not limited to
documents, data, know-how, ideas, methodologies, specifications, software, hardware,
content and technology, in any form or media, directly or indirectly provided or made
available to Contractor by or on behalf of the State in connection with this Contract.

“State Program Managers” are the individuals appointed by the State, or their
designees, to (a) monitor and coordinate the day-to-day activities of this Contract; (b) co-
sign off on Acceptance of the Deliverables; and (c) perform other duties as may be
specified in a Statement of Work. Program Managers will be identified in Schedule A or
subsequent Change Notices.

“State Systems” means the information technology infrastructure, including the
computers, software, databases, electronic systems (including database management
systems) and networks, of the State or any of its designees.

“Statement of Work” means any statement of work entered into by the parties and
incorporated into this Contract. The initial Statement of Work is attached as Schedule A.

“Stop Work Order” has the meaning set forth in Section 15.

“Support Services” means the maintenance and support services Contractor is
required to or otherwise does provide to the State under the Service Level Agreement.

“System” has the meaning set forth in Schedule I.
“System Acceptance” has the meaning set forth in Schedule I.
“System Integration Testing” has the meaning set forth in Schedule I.

“Technical Specification” means, with respect to any Software, the document setting
forth the technical specifications for such Software and included in a Statement of Work.

“Term” has the meaning set forth in the preamble.
“Testing Period” has the meaning set forth in Section 9.
“Transition Period” has the meaning set forth in Section 16.

“Transition Responsibilities” has the meaning set forth in Section 16.
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“Unauthorized Removal” has the meaning set forth in Subsection 2.5.
“Unauthorized Removal Credit” has the meaning set forth in Subsection 2.5.

“User Data” means all data, information and other content of any type and in any
format, medium or form, whether audio, visual, digital, screen, GUI or other, thatis input,
uploaded to, placed into or collected, stored, Processed, generated or output by any
device, system or network by or on behalf of the State, including any and all works,
inventions, data, analyses and other information and materials resulting from any use of
the Software by or on behalf of the State under this Contract, including information that
identifies the State devices or equipment and any location information even if not input by
a user except that User Data does not include the Software or data, information or content,
including any GUI, audio, visual or digital or other display or output, that is generated
automatically upon executing the Software without additional user input without the
inclusion of user derived information or additional user input, with the exception of any
identifying information.

“Warranty Period” means the 90 calendar-day period commencing on the date of the
State's Acceptance of the Software or System (if Contractor is providing Hardware under
this Contract) for which Support Services are provided free of charge.

“WCAG 2.0 Level AA” means level AA of the World Wide Web Consortium Web
Content Accessibility Guidelines version 2.0.

“Work Product” means everything made or created by Contractor specifically and
solely for the State and which is not generally available to Contactor’s other customers
that Contractor is required to, or otherwise does, provide to the State under this Contract
including but not limited to Customizations, application programming interfaces,
computer scripts, macros, user interfaces, reports, project management documents,
forms, templates, and other State-specific documents and related materials together with
allideas, concepts, processes, and methodologies developed in connection with this
Contract whether or not embodied in this Contract.

2. Duties of Contractor. Contractor will provide the Solution pursuant to Statement(s) of
Work entered into under this Contract. Contractor will provide the Solution in a timely,
professional manner and in accordance with the terms, conditions, and Specifications set
forth in this Contract and the Statement(s) of Work.
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2.1 Statement of Work Reguirements. No Statement of Work will be effective unless
signed by each party’s Contract Administrator. The term of each Statement of Work

will commence on the parties' full execution of a Statement of Work and terminate
when the parties have fully performed their obligations. The terms and conditions of
this Contract will apply at all times to any Statements of Work entered into by the
parties and incorporated into this Contract. The State will have the right to terminate
such Statement of Work as set forth in Section 16. Contractor acknowledges that time
is of the essence with respect to Contractor’s obligations under each Statement of
Work and agrees that prompt and timely performance of all such obligations in
accordance with this Contract and the Statements of Work (including the
Implementation Plan and all Milestone Dates) is strictly required.

2.2 Change Control Process. The State may at any time request in writing (each, a
“Change Request”) changes to the Contract, including without limitation changes to
the Solution or adding a new Statement of Work (each, a “Contract Change”). Upon
the State’s submission of a Change Request, the parties will evaluate and implement
all Changes in accordance with this Section.

(a) As soon as reasonably practicable, and in any case within 20 Business Days
following receipt of a Change Request, Contractor will provide the State with a
written proposal for implementing the requested Change (“Change Proposal”),
setting forth:

(i) a written description of the proposed Changes to any part of the Solution;

(i) an amended Implementation Plan reflecting: (A) the schedule for
commencing and completing any addition or modification to the Solution;
and (B) the effect of such Changes, if any, on completing any other Services
under a Statement of Work;

(iii) any additional State Resources Contractor deems necessary to carry out
such Changes; and

(iv) any increase or decrease in Fees resulting from the proposed Changes,
which increase, or decrease will reflect only the increase or decrease in time
and expenses Contractor requires to carry out the Change.

(b) Within 30 Business Days following the State’s receipt of a Change Proposal, the
State will by written notice to Contractor, approve, reject, or propose

10
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modifications to such Change Proposal. If the State proposes modifications,
Contractor must modify and re-deliver the Change Proposal reflecting such
modifications, or notify the State of any disagreement, in which event the parties
will negotiate in good faith to resolve their disagreement. Upon the State’s
approval of the Change Proposal or the parties’ agreement on all proposed
modifications each parties’ Contractor Administrator will sign a Change Notice.,

(c) However, if the parties fail to enter into a Change Notice within 15 Business
Days following the State’s response to a Change Proposal, the State may, in its
discretion:

(i) require Contractor to perform or provide the Solution under the existing
Statement of Work without the Change;

(ii) require Contractor to continue to negotiate a Change Notice;
(iii) initiate a Dispute Resolution Procedure; or

(iv) notwithstanding any provision to the contrary in a Statement of Work,
terminate this Contract under Subsection 16.1.

(d) No Change will be effective until the parties have executed a Change Notice.
Notwithstanding the foregoing, no Change Notice executed after the Effective
Date will be construed to amend or modify this Contract in any way, unless it
specifically states its intent to do so and cites the section or sections amended.
Except as the State may request in its Change Request or otherwise in writing,
Contractor must continue to perform its obligations in accordance with a
Statement of Work pending negotiation and execution of a Change Notice.
Contractor will use its best efforts to limit any delays or Fee increases from any
Change to those necessary to perform the Change in accordance with the
applicable Change Notice. Each party is responsible for its own costs and
expenses of preparing, evaluating, negotiating, and otherwise processing any
Change Request, Change Proposal, and Change Notice.

(e)The performance of any functions, activities, tasks, obligations, roles and
responsibilities comprising the Solution as described in this Contract are
considered part of the Solution and, thus, will not be considered a Change. This
includes the delivery of all Deliverables in accordance with their respective
Specifications, and the diagnosis and correction of Nonconformities discovered in

11
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Deliverables prior to their Acceptance by the State or, subsequent to their
Acceptance by the State, as necessary for Contractor to fulfill its associated
warranty requirements and its Support Services under this Contract.

(f) Contractor may, on its own initiative and at its own expense, prepare and
submit its own Change Request to the State. However, the State will be under no
obligation to approve or otherwise respond to a Change Request initiated by
Contractor.

2.3 Contractor Personnel.

(a) Contractor is solely responsible for all Contractor Personnel and for the
payment of their compensation, including, if applicable, withholding of income
taxes, and the payment and withholding of social security and other payroll taxes,
unemploymentinsurance, workers’ compensation insurance payments and
disability benefits.

(b) Prior to any Contractor Personnel performing any Services, Contractor will:

(i) ensure that such Contractor Personnel have the legal right to work in the
United States;

(ii) upon request, require such Contractor Personnel to execute written
agreements, in form and substance acceptable to the State, that bind such
Contractor Personnel to confidentiality provisions that are at least as
protective of the State’s information (including all Confidential Information)
as those contained in this Contract; and

(iii) upon request, or as otherwise specified in a Statement of Work, perform
background checks on all Contractor Personnel 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.

(c) Contractor and all Contractor Personnel will comply with all rules,
regulations, and policies of the State that are communicated to Contractorin
writing, including security procedures concerning systems and data and
remote access, building security procedures, including the restriction of
access by the State to certain areas of its premises or systems, and general

health and safety practices and procedures.
12
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(d) The State reserves the right to require the removal of any Contractor Personnel
found, in the judgment of the State, to be unacceptable. The State’s request must
be written with reasonable detail outlining the reasons for the removal request.
Replacement personnel for the removed person must be fully qualified for the
position. If the State exercises this right, and Contractor cannot immediately
replace the removed personnel, the State agrees to negotiate an equitable
adjustment in schedule or other terms that may be affected by the State’s required
removal.

2.4 Contractor Project Manager. Throughout the Term of this Contract, Contractor
must maintain a Contractor employee acceptable to the State to serve as Contractor

Project Manager, who will be considered Key Personnel of Contractor.
(a) Contractor Project Manager must:

(i) have the requisite authority, and necessary skill, experience, and
qualifications, to perform in such capacity;

(ii) be responsible for overall management and supervision of Contractor’s
performance under this Contract; and

(iii) be the State’s primary point of contact for communications with respect
to this Contract, including with respect to giving and receiving all day-to-day
approvals and consents.

(b) Contractor Project Manager must attend all regularly scheduled meetings as
set forth in the Implementation Plan and will otherwise be available as set forth in
a Statement of Work.

(c) Contractor will maintain the same Contractor Project Manager throughout the
Term of this Contract, unless:

(i) the State requests in writing the removal of Contractor Project Manager; or

(ii) the State consents in writing to any removal requested by Contractor in
writing; or

(iii) the Contractor Project Manager ceases to be employed by Contractor,
whether by resignation, involuntary termination or otherwise.

13
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(d) Upon the occurrence of any event set forth in Subsections 2.4(c)(i-iii) above,
Contractor will promptly replace its Contractor Project Manager. Such
replacement will be subject to the State's prior written approval.

2.5 Contractor’s Key Personnel.

(a) The State has the right to recommend and approve in writing the initial
assignment, as well as any proposed reassignment or replacement, of any Key
Personnel. Before assigning an individual to any Key Personnel position,
Contractor will notify the State of the proposed assignment, introduce the
individual to the State Program Managers or their designees, and provide the State
with a resume and any other information about the individual reasonably
requested by the State. The State reserves the right to interview the individual
before granting written approval. In the event the State finds a proposed individual
unacceptable, the State will provide a written explanation including reasonable
detail outlining the reasons for the rejection.

(b) Contractor will not remove any Key Personnel from their assigned roles on this
Contract without the prior written consent of the State. The Contractor’s removal
of Key Personnel without the prior written consent of the State is an unauthorized
removal (“Unauthorized Removal”). An Unauthorized Removal does not include
replacing Key Personnel for reasons beyond the reasonable control of Contractor,
including illness, disability, leave of absence, personal emergency circumstances,
resignation, or for cause termination of the Key Personnel’s employment. Any
Unauthorized Removal may be considered by the State to be a material breach of
this Contract.

(c) Itis further acknowledged that an Unauthorized Removal will interfere with
the timely and proper completion of this Contract, to the loss and damage of the
State, and that it would be impracticable and extremely difficult to determine and
remedy the actual damage sustained by the State as a result of any Unauthorized
Removal. Therefore, Contractor and the State agree thatin the case of any
Unauthorized Removal in respect of which the State does not elect to exercise its
rights under Section 16, Contractor will issue to the State an amount equal to
$25,000 per individual (each, an “Unauthorized Removal Credit”).

(d) Contractor acknowledges and agrees that each of the Unauthorized Removal
Credits assessed under Subsection 2.5(c) above: (i) is a reasonable estimate of

14
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and compensation for the anticipated or actual harm to the State that may arise
from the Unauthorized Removal, which would be impossible or very difficult to
accurately estimate; and (ii) may, at the State’s option, be credited or set off
against any Fees or other charges payable to Contractor under this Contract.

2.6 Subcontractors. Contractor must obtain prior written approval of the State, which
consent may be given or withheld in the State’s sole discretion, before engaging any
Permitted Subcontractor to provide Services to the State under this Contract.
Engagement of any subcontractor or Permitted Subcontractor by Contractor does not
relieve Contractor of its representations, warranties or obligations under this
Contract. Without limiting the foregoing, Contractor will:

(a) be responsible and liable for the acts and omissions of each such
subcontractor (including such Permitted Subcontractor and Permitted
Subcontractor's employees who, to the extent providing the Solution, will be
deemed Contractor Personnel) to the same extent as if such acts or omissions
were by Contractor or its employees;

(b) be responsible for all fees and expenses payable to, by or on behalf of each
subcontractor and Permitted Subcontractor in connection with this Contract,
including, if applicable, withholding of income taxes, and the payment and
withholding of social security and other payroll taxes, unemployment insurance,
workers' compensation insurance payments and disability benefits; and

(c) notify the State of the location of the Permitted Subcontractor and indicate if it
is located within the United States.

3. Notices. Allnotices 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 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:

Patrick Russell Jared Allgood

320 S. Walnut Street 382 NE 191st St

Lansing, MI 48909 PMB 42782

RussellP2@michigan.gov Miami, FL 33179

517-648-7767 jallgood@healthytogether.io
305-520-9102
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4. Insurance. Contractor must maintain the minimum insurances identified in the
Insurance Schedule attached as Schedule C.

5. Terms of Use of the Software.
5.1 Subscription.

(a) During the Term and such additional periods, if any, the State may:

(i) access and use the Software, including in operation with other software,
hardware, systems, networks and services, for the State’s governmental
purposes, including for Processing State Data;

(ii) generate, print, copy, upload, download, store and otherwise Process all
GUI, audio, visual, digital and other output, displays and other content as may
result from any access to or use of the Software;

(iii) prepare, reproduce, print, download and use a reasonable number of
copies of the Specifications and Documentation for any use of the Software
under this Contract; and

(iv) access and use the Software for all such non-production uses and
applications as may be necessary or useful for the effective use of the
Software hereunder, including for purposes of analysis, development,
configuration, integration, testing, training, maintenance, support and repair,
which access and use will be without charge and not included for any
purpose in any calculation of the State’s or its Authorized Users’ use of the
Software, including for purposes of assessing any Fees or other consideration
payable to Contractor or determining any excess use of the Software as
described in Subsection 5.2(c) below.

(b) Restrictions. The State will not: (a) rent, lease, lend, sell, sublicense, assign,
distribute, publish, transfer or otherwise make the Software available to any third
party, except as expressly permitted by this Contract or in any Statement of Work;
or (b) use or authorize the use of the Software or Documentation in any manner or
for any purpose that is unlawful under applicable Law.

(c) The State will pay Contractor the corresponding Fees set forth in a Statement of
Work or Pricing Schedule for all Authorized Users access and use of the Software.

16
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Such Fees will be Contractor’s sole and exclusive remedy for use of the Software,
including any excess use.

5.2 Certification. To the extent that a License granted to the State is not unlimited,
Contractor may request written certification from the State regarding use of the
Software for the sole purpose of verifying compliance with this Section. Such written
certification may occur no more than once in any 24 month period during the Term of
the Contract. The State will respond to any such request within 45 calendar days of
receipt. If the State’s use is greater than contracted, Contractor may invoice the State
for any unlicensed use (and related support) pursuant to the terms of this Contract at
the rates set forth in Schedule B, and the unpaid license and support fees shall be
payable in accordance with the terms of the Contract. Payment under this provision
shall be Contractor’s sole and exclusive remedy to cure these issues.

5.3 State License Grant to Contractor. The State hereby grants to Contractor a
limited, non-exclusive, non- transferable license (i) to use the State's (or individual
agency’s, department’s or division’s) name, trademarks, service marks or logos, solely
in accordance with the State’s specifications, and (ii) to display, reproduce, distribute
and transmit in digital form the State’s (or individual agency’s, department’s or
division’s) name, trademarks, service marks or logos in connection with promotion of
the Services as communicated to Contractor by the State. Use of the State’s (or
individual agency’s, department’s or division’s) name, trademarks, service marks or
logos will be specified in the applicable Statement of Work. Contractor is provided a
limited license to State Materials for the sole and exclusive purpose of providing the
Services.

6. Third-Party Components. To the extent reasonably practicable, Contractor will provide

the State with notification information identifying and describing the addition prior to

adding new third-party components. Throughout the Term, on an annual basis, Contractor

will provide updated information identifying and describing any third-party components
included in the Software. Contractor is responsible for ensuring that all Approved Third-
Party Components are properly licensed for the State’s use

7. Intellectual Property Rights

7.1 Ownership Rights in Software

(a) For purposes of this Section 7 only, the term “Software” does not include
Customizations.
17



STATE OF MICHIGAN <

PROGUREMENT

Michigan.gov/MiProcurement

(b) Subject to the rights and licenses granted by Contractor in this Contract and
the provisions of Subsection 7.1(c):

(i) Contractor reserves and retains its entire right, title and interest in and to
all Intellectual Property Rights arising out of or relating to the Software; and

(ii) none of the State or Authorized Users acquire any ownership of Intellectual
Property Rights in or to the Software or Documentation as a result of this
Contract.

(c) As between the State, on the one hand, and Contractor, on the other hand, the
State has, reserves and retains, sole and exclusive ownership of all right, title and
interest in and to State Materials, User Data, including all Intellectual Property
Rights arising therefrom or relating thereto.

7.2 The State is and will be the sole and exclusive owner of all right, title, and interest
in and to all Work Product developed exclusively for the State under this Contract,
including all Intellectual Property Rights. In furtherance of the foregoing:

(a) Contractor will create all Work Product as work made for hire as defined in
Section 101 of the Copyright Act of 1976; and

(b) to the extent any Work Product, or Intellectual Property Rights do not qualify as,
or otherwise fails to be, work made for hire, Contractor hereby:

(i) assigns, transfers, and otherwise conveys to the State, irrevocably and in
perpetuity, throughout the universe, all right, title, and interest in and to such
Work Product, including all Intellectual Property Rights; and

(ii) irrevocably waives any and all claims Contractor may now or hereafter
have in any jurisdiction to so-called “moral rights” or rights of droit moral with
respect to the Work Product.

8. Software Implementation.

8.1 Implementation. Contractor will as applicable; deliver, install, configure,

integrate, and otherwise provide and make fully operational the Software on or prior to
the applicable Milestone Date in accordance with the criteria set forth in a Statement
of Work and the Implementation Plan.
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8.2 Site Preparation. Unless otherwise set forth in a Statement of Work, Contractor is
responsible for ensuring the relevant Operating Environmentis set up and in working

order to allow Contractor to deliver and install the Software on or prior to the
applicable Milestone Date. Contractor will provide the State with such notice as is
specified in a Statement of Work, prior to delivery of the Software to give the State
sufficient time to prepare for Contractor’s delivery and installation of the Software. If
the State is responsible for Site preparation, Contractor will provide such assistance
as the State requests to complete such preparation on a timely basis.

9. Software Acceptance Testing.

9.1 Acceptance Testing.

(a) Unless otherwise specified in a Statement of Work, upon installation of the
Software, or in the case of Contractor Hosted Software, when Contractor notifies
the State in writing that the Solution is ready for use, Acceptance Tests will be
conducted as set forth in this Section 9 to ensure the Software conforms to the
requirements of this Contract, including the applicable Specifications and
Documentation.

(b) All Acceptance Tests will take place at the designated Site(s) in the Operating
Environment described in a Statement of Work, commence on the Business Day
following installation of the Software, or the receipt by the State of the notification
referenced in Subsection 9.1(a), and be conducted diligently for up to 30 Business
Days, or such other period as may be set forth in a Statement of Work (the
“Testing Period”). Acceptance Tests will be conducted by the party responsible
as set forth in a Statement of Work or, if a Statement of Work does not specify, the
State, provided that:

(i) for Acceptance Tests conducted by the State, if requested by the State,
Contractor will make suitable Contractor Personnel available to observe or
participate in such Acceptance Tests; and

(ii) for Acceptance Tests conducted by Contractor, the State has the right to
observe or participate in all or any part of such Acceptance Tests.

9.2 Contractor is solely responsible for all costs and expenses related to Contractor’s
performance of, participation in, and observation of Acceptance Testing.
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(a) Upon delivery and installation of any application programming interfaces,
Configuration or Customizations, or any other applicable Work Product, to the
Software under a Statement of Work, additional Acceptance Tests will be
performed on the modified Software as a whole to ensure full operability,
integration, and compatibility among all elements of the Software (“Integration
Testing”). Integration Testing is subject to all procedural and other terms and
conditions set forth in this Section.

(b) The State may suspend Acceptance Tests and the corresponding Testing
Period by written notice to Contractor if the State discovers a material
Nonconformity in the tested Software or part or feature of the Software. In such
event, Contractor willimmediately, and in any case within 10 Business Days,
correct such Nonconformity, whereupon the Acceptance Tests and Testing Period
will resume for the balance of the Testing Period.

9.3 Notices of Completion, Non-Conformities, and Acceptance. Within 15 Business
Days following the completion of any Acceptance Tests, including any Integration
Testing, the party responsible for conducting the tests will prepare and provide to the
other party written notice of the completion of the tests. Such notice mustinclude a

report describing in reasonable detail the tests conducted and the results of such
tests, including any uncorrected Nonconformity in the tested Software.

(a) If such notice is provided by either party and identifies any Nonconformities,
the parties’ rights, remedies, and obligations will be as set forth in Subsection 9.4
and Subsection 9.5.

(b) If such notice is provided by the State, is signed by the State Program Managers
or their designees, and identifies no Nonconformities, such notice constitutes the
State's Acceptance of such Software.

(c) If such notice is provided by Contractor and identifies no Non-Conformities, the
State will have 30 Business Days to use the Software in the Operating Environment
and determine, in the exercise of its sole discretion, whether it is satisfied that the
Software contains no Nonconformities, on the completion of which the State will,
as appropriate:

(i) notify Contractor in writing of Nonconformities the State has observed in
the Software and of the State’s non-acceptance thereof, whereupon the
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parties’ rights, remedies and obligations will be as set forth in Subsection 9.4
and Subsection 9.5; or

(ii) provide Contractor with a written notice of its Acceptance of such
Software, which must be signed by the State Program Managers or their
designees.

9.4 Failure of Acceptance Tests. If Acceptance Tests identify any Non-Conformities,

Contractor, at Contractor’s sole cost and expense, will remedy all such
Nonconformities and re-deliver the Software, in accordance with the requirements set
forth in the Contract. Redelivery will occur as promptly as commercially possible and,
in any case, within 30 Business Days following, as applicable, Contractor’s:

(a) completion of such Acceptance Tests, in the case of Acceptance Tests
conducted by Contractor; or

(b) receipt of the State’s notice under Subsection 9. (a) or (¢)(i), identifying any
Nonconformities.

9.5 Repeated Failure of Acceptance Tests. If Acceptance Tests identify any
Nonconformity in the Software after a second or subsequent delivery of the Software,
or Contractor fails to re-deliver the Software on a timely basis, the State may, in its

sole discretion, by written notice to Contractor:
(a) continue the process set forth in this Section 9;

(b) accept the Software as a nonconforming deliverable, in which case the Fees for
such Software will be reduced equitably to reflect the value of the Software as
received relative to the value of the Software had it conformed; or

(c) deem the failure to be a non-curable material breach of this Contractand a
Statement of Work and terminate this Contract in accordance with Section 16.

9.6 Acceptance. Acceptance of the Software (subject, where applicable, to the
State’s right to Integration Testing) will occur on the date that is the earliest of the
State’s delivery of a notice accepting the Software under Subsection 9.3(b), or (c)(ii).
Acceptance of the Software may be conditioned upon System Acceptance, if
Contractor is providing Hardware, under the terms of this Contract.

10. Non-Software Acceptance.
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10.1 Reserved
10.2 Reserved

10.3 All non-Software Deliverables 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 the Statement of Work. If the non-Software Deliverables are not
fully accepted by the State, the State will notify Contractor by the end of the State
Review Period that either: (a) the non-Software Deliverables are accepted but noted
deficiencies must be corrected; or (b) the non-Software Deliverables are rejected. If
the State finds material deficiencies, it may: (i) reject the non-Software Deliverables
without performing any further inspections; (ii) demand performance at no additional
cost; or (iii) terminate this Contract in accordance with Section 16.

10.4 Within 10 business days from the date of Contractor’s receipt of notification of
acceptance with deficiencies or rejection of any non-Software Deliverables,
Contractor must cure, at no additional cost, the deficiency and deliver unequivocally
acceptable non-Software Deliverables to the State. If acceptance with deficiencies or
rejection of the non-Software Deliverables impacts the content or delivery of other
non-completed non-Software Deliverables, 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.

10.5 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 provide the non-
Software Deliverables and recover the difference between the cost to cure.

11. Assignment. Contractor may not assign this Contract or any of its rights or delegate any
of its duties or obligations hereunder to any other party without the prior written approval of

the State, which such approval shall not be unreasonably withheld, conditioned or delayed.

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 governmental entity if such
assignment is made reasonably necessary by operation of controlling law or regulation. 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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12. Change of Control. Contractor will notify the State, within 30 days of any public
announcement or otherwise once legally permitted to do so, 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. Inthe event of a change of control, Contractor
must require the successor to assume this Contract and all of its obligations under this
Contract.

13. Ordering, Invoices and Payment.

13.1 Authorizing Document. The document for the Contract will be a delivery order. No
work should start until the delivery order is received by the Contractor.

13.2 Invoices must conform to the requirements communicated from time-to-time by
the State. Allundisputed amounts are payable within 45 days of the State’s receipt.
Contractor may only charge for the Solution provided as specified in Statement(s) of
Work. Invoices mustinclude an itemized statement of all charges.

13.3 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 Deliverables. Contractor’s acceptance of final payment
by the State constitutes a waiver of all claims by Contractor against the State for
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payment under this Contract, other than those claims previously filed in writing on a
timely basis and still disputed.

13.4 The State will only disburse payments under this Contract through Electronic
Funds Transfer (EFT). Contractor must register with the State at
http://www.michigan.gov/SIGMAVSS to receive electronic fund transfer payments. If
Contractor does not register, the State is not liable for failure to provide payment.

13.5 Right of Setoff. 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.

13.6 Taxes. The State is exempt from State sales tax for direct purchases and may be
exempt from federal excise tax, if the Solution purchased under this Contract is for the
State’s exclusive use. Notwithstanding the foregoing, all Fees are exclusive 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.

13.7 Pricing/Fee Changes. Throughout the Term, all Pricing set forth in this Contract
will be as set forth in Schedule B - Pricing Schedule and will not be increased, unless
the State requires additional licenses, in which case the amount of fee per license the
additional licenses will also remain fixed at the rates set forth in Schedule B - Pricing
Schedule.

14. Liquidated Damages.

14.1The parties understand and agree that any liquidated damages (which includes
butis not limited to applicable credits) as set forth in Section 2.5 of these Contract
Terms and Conditions or as included in Schedule D-Service Level Agreement of this
Contract are reasonable estimates of the State’s damages in accordance with
applicable law.

14.2 The parties acknowledge and agree that Contractor could incur liquidated
damages for more than one event.

14.3 The assessment of liquidated damages will not constitute a waiver or release of
any other remedy the State may have under this Contract for Contractor’s breach of

this Contract, including without limitation, the State’s right to terminate this Contract
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for cause and the State will be entitled in its discretion to recover actual damages
caused by Contractor’s failure to perform its obligations under this Contract.
However, the State will reduce such actual damages by the amounts of liquidated
damages received for the same events causing the actual damages.

14.4 Amounts due the State as liguidated damages may be set off against any Fees
payable to Contractor under this Contract, or the State may bill Contractor as a
separate item and Contractor will promptly make payments on such bills.

15. 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 delivery order. The State will not pay for activities that
have been suspended, Contractor’s lost profits, or any additional compensation
during a stop work period.

16. Termination, Expiration, Transition. The State may terminate this Contract, the
Support Services, or any Statement of Work, in accordance with the following:

16.1 Termination for Cause. In addition to any right of termination set forth elsewhere

in this Contract:

(a) The State may terminate this Contract for cause, in whole or in part, if
Contractor, as determined by the State:

i) endangers the value, integrity, or security of State Systems, State Data, or
the State’s facilities or personnel;

(ii) becomes insolvent, petitions for bankruptcy court proceedings, or has an
involuntary bankruptcy proceeding filed against it by any creditor; or

(iii) breaches any of its material duties or obligations under this Contract. Any
reference to specific breaches being material breaches within this Contract
will not be construed to mean that other breaches are not material.

(b) If the State terminates this Contract under this Subsection 16.1, the State will
issue a termination notice specifying whether Contractor must:
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(i) cease performance immediately. Contractor must submit all invoices for
Services accepted by the State within 30 days of the date of termination.
Failure to submit an invoice within that timeframe will constitute a waiver by
Contractor for any amounts due to Contractor for Services accepted by the
State under this Contract, or

(ii) continue to perform for a specified period. Ifitis later determined that
Contractor was not in breach of this 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 Subsection 16.2.

(c) The State will only pay for amounts due to Contractor for Services 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. Contractor must promptly reimburse to the State any
Fees prepaid by the State prorated to the date of such termination, including any
prepaid Fees. 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
Services from other sources.

16.2 Termination for Convenience. The State may immediately terminate this
Contractin whole orin part, without penalty and for any reason or no reason, including
but not limited to, appropriation or budget shortfalls. The termination notice will
specify whether Contractor must:

(a) cease performance immediately. Contractor must submit all invoices for
Services accepted by the State within 30 days of the date of termination. Failure to
submit an invoice within that timeframe will constitute a waiver by Contractor for
any amounts due to Contractor for Services accepted by the State under this
Contract, or

(b) continue to perform in accordance with Subsection 16.3. 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 to the
extent the funds are available.

16.3 Transition Responsibilities.
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(a) 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;
the “Transition Period”), provide all reasonable transition assistance requested
by the State, to allow for the expired or terminated portion of the Contract to
continue without interruption or adverse effect, and to facilitate the orderly
transfer of the Services to the State or its designees. Such transition assistance
may include but is not limited to:

(i) continuing to perform the Services at the established Contract rates;

(i) taking all reasonable and necessary measures to transition performance
of the work, including all applicable Services to the State or the State’s
designee;

(iii) taking all necessary and appropriate steps, or such other action as the
State may direct, to preserve, maintain, protect, and comply with Section 22,
including without limitation, the return or destruction of State Data at the
conclusion of the Transition Period; and

(iv) preparing an accurate accounting from which the State and Contractor
may reconcile all outstanding accounts (collectively, the “Transition
Responsibilities”). The Term of this Contract is automatically extended
through the end of the Transition Period.

(b) Contractor will follow the transition plan attached as Schedule G as it pertains
to both transition in and transition out activities.

17. Indemnification

17.1 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, and reasonable and documented out of pocket costs or
expenses, including attorney fees, (including those required to establish the right to
indemnification), directly arising out of:

(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;
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(b) any infringement, misappropriation, or other violation of any Intellectual
Property Right or other right of any third party; and

(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).

17.2 Indemnification Procedure. 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:

(a) regular updates on proceeding status;
(b) participate in the defense of the proceeding;
(c) employ its own counsel; and to

(d) retain control of the defense, at its own cost and expense, if the State deems
necessary. Contractor will not, without the State’s prior 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. Any
litigation activity on behalf of the State or any of its subdivisions 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.

17.3 The State is constitutionally prohibited from indemnifying Contractor or any third
parties.

17.4 Notwithstanding the foregoing, in no event shall the aggregate indemnification to
be paid by Contractor exceed two times the amount previously paid to Contractor
pursuant to this Contract.

18. Infringement Remedies.
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18.1 The remedies set forth in this Section are in addition to, and not in lieu of, all other
remedies that may be available to the State under this Contract or otherwise,
including the State’s right to be indemnified for such actions.

18.2 If any Deliverable, or any component thereof, other than State Materials, is found
to be infringing or if any use of any Software or any component thereof is enjoined,
threatened to be enjoined or otherwise the subject of an infringement claim,
Contractor must, at Contractor’s sole cost and expense, and at Contractor’s option:

(a) procure for the State the right to continue to use such Deliverable, or
component thereof to the full extent contemplated by this Contract; or

(b) modify or replace the materials that infringe or are alleged to infringe
(“Allegedly Infringing Materials”) to make the Deliverable and all of its
components non-infringing while providing fully equivalent features and
functionality.

18.3 If neither of the foregoing is possible notwithstanding Contractor’s best efforts,
then Contractor may direct the State to cease any use of any materials that have been
enjoined or finally adjudicated as infringing, provided that Contractor will:

(a) refund to the State all amounts paid by the State in respect of such Allegedly
Infringing Materials and any other aspects of the Deliverable provided under a
Statement of Work for the Allegedly Infringing Materials that the State cannot
reasonably use as intended under this Contract; and

(b) in any case, at its sole cost and expense, secure the right for the State to
continue using the Allegedly Infringing Materials for a transition period of up to 6
months to allow the State to replace the affected features of the Deliverable
without disruption; provided, that, in no event shall the aggregate amounts to be
paid by Contractor, pursuant to this Section 18.3, exceed two times the amount
previously paid to Contractor pursuant to this Contract.

18.4 If Contractor directs the State to cease using any Deliverable under Subsection
18.3, the State, at its sole discretion, will be entitled to declare such a direction from
the Contractor to cease use a material breach of the Contract and may terminate this
Contract under Section 16. Unless the claim arose against the Deliverable
independently of any of the actions specified below, Contractor will have no liability
for any claim of infringement arising solely from:
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(a) Contractor’s compliance with any designs, specifications, or instructions of the
State; or

(b) modification of the Deliverable by the State without the prior knowledge and
approval of Contractor.

19. Disclaimer of Damages and Limitation of Liability.

19.1 The State’s Disclaimer of Damages. EXCEPT IN THE CASE OF WILLFUL
MISCONDUCT, THE STATE WILL NOT BE LIABLE, 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 FOR CONSEQUENTIAL, INCIDENTAL, INDIRECT, OR SPECIAL DAMAGES,
INCLUDING WITHOUT LIMITATION LOST PROFITS AND LOST BUSINESS
OPPORTUNITIES.

19.2 The State’s Limitation of Liability. EXCEPT IN THE CASE OF WILLFUL
MISCONDUCT, 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.

20. 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 Permitted
Subcontractor, or an officer or director of Contractor or Permitted 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:

(i) a claim that might reasonably be expected to adversely affect Contractor’s
viability or financial stability; or

(ii) a governmental or public entity’s claim or written allegation of fraud; or
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(e) a Proceeding involving any license that Contractor is required to possess in
order to perform under this Contract.

21. State Data.

21.1 Ownership. The State’s data (“State Data”), which will be treated by Contractor
as Confidential Information, includes:

(a) User Data;

(b) all data made available to Contractor for or during the provision of the Solution,
including but not limited to all text, sound, video, image files, or software; and

(c) any other data collected, used, Processed, stored, or generated in connection
with the Solution, including but not limited to:

(i) personally identifiable information (“PIl”) collected, used, Processed,
stored, or generated as the result of the Solution, 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

(ii) protected health information (“PHI”) collected, used, Processed, stored,
or generated as the result of the Solution, which is defined under the Health
Insurance Portability and Accountability Act (“HIPAA”) and its related rules
and regulations.

21.2 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.

21.3 Contractor Use of State Data. Contractor is provided a limited license to State
Data for the sole and exclusive purpose of providing the Solution, including a license
to collect, process, store, generate, and display State Data only to the extent
necessary in the provision of the Solution. 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
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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 Solution, such use and disclosure being in accordance with this Contract, any
applicable Statement of Work, and applicable law;

(c) keep and maintain State Data in the United States and

(d) not use, sell, rent, transfer, mine, distribute, commercially exploit, 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.
Contractor’s misuse of State Data may violate state or federal laws, including but
not limited to MCL 752.795.

21.4 Third-Party Requests. Contractor will immediately notify the State upon receipt of
any third-party requests which in any way might reasonably require Access to State
Data. Contractor will notify the State Program Managers or their designees by the
fastest means available and also in writing. Contractor must provide such notification

within twenty-four (24) hours from Contractor’s receipt of the request. Contractor will
not respond to subpoenas, service of process, FOIA requests, and other legal requests
related to the State without first notifying the State. Upon request by the State,
Contractor must provide to the State, its proposed response to the third-party request
with adequate time for the State to review, and, as it deems necessary, to revise the
response, object, or take other action.

21.5 Loss or Compromise of Data. Inthe event of any act, error or omission,

negligence, misconduct, or breach on the part of Contractor that compromises oris
suspected to compromise the security, confidentiality, integrity, or availability of State
Data or the physical, technical, administrative, or organizational safeguards putin
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 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;
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(c) in the case of Pll or PHI, at the State’s sole election:

(i) with approval and assistance from the State, notify the affected individuals
who comprise the Pll 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 5 calendar days of the occurrence; or

(ii) reimburse the State for any costs in notifying the affected individuals;

(d) in the case of PIl, provide third-party credit and identity monitoring services to
each of the affected individuals who comprise the Pll for the period required to
comply with applicable law, or, in the absence of any legally required monitoring
services, for no less than 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 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
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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.

21.6 The parties agree that any damages arising out of a breach of the terms set forth in
this Section are to be considered direct damages and not consequential damages.

22. 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.

22.1 Meaning of Confidential Information. Forthe 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 (other than through any unauthorized disclosure). For purposes of this
Contract, in all cases and for all matters, State Data is deemed to be Confidential
Information.

22.2 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
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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 the
Contractor’s subcontractor is permissible where:

(a) the subcontractor is a Permitted Subcontractor;

(b) the disclosure is necessary or otherwise naturally occurs in connection with
work that is within the Permitted Subcontractor's responsibilities; and

(c) Contractor obligates the Permitted Subcontractor in a written contract to
maintain the State’s Confidential Information in confidence. At the State’s
request, any of the Contractor’s and Permitted Subcontractor’s Representatives
may be required to execute a separate agreement to be bound by the provisions of
this Subsection 22.2.

22.3 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. Each party
will cooperate with the other party in seeking injunctive or other equitable relief
against any such person.

22.4 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.

22.5 Surrender of Confidential Information. Upon termination or expiration of this

Contract or a Statement of Work, in whole or in part, each party must, within 5

Business Days from the date of termination or expiration, 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,
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or control. Upon confirmation from the State, of receipt of all data, Contractor must
permanently sanitize or destroy the State’s Confidential Information, including State
Data, from all media including backups using National Security Agency (“NSA”) and/or
National Institute of Standards and Technology (“NIST”) (NIST Guide for Media
Sanitization 800-88) data sanitization methods or as otherwise instructed by the State.
If the State determines that the return of any Confidential Information is not feasible or
necessary, Contractor must destroy the Confidential Information as specified above.
The Contractor must certify the destruction of Confidential Information (including
State Data) in writing within 5 Business Days from the date of confirmation from the
State.

23. Records Maintenance, Inspection, Examination, and Audit.

23.1 Right of Audit. Pursuantto MCL 18.1470, 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 this Contract through the Term of this Contract and
for 4 years after the latter of termination, expiration, or final payment under this
Contract or any extension (“Financial Audit Period”). If an audit, litigation, or other

action involving the records is initiated before the end of the Financial Audit Period,
Contractor must retain the records until all issues are resolved.

23.2 Right of Inspection. 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 Services are being performed, and
examine, copy, and audit all records related to this Contract. Contractor must
cooperate and provide reasonable assistance. If financial errors are revealed, the

amountin error must be reflected as a credit or debit on subsequent invoices until the
amountis paid or refunded. Any remaining balance at the end of this Contract must
be paid or refunded within 45 calendar days.

23.3 Application. This Section 23 applies to Contractor, any Affiliate, and any
Permitted Subcontractor that performs Services in connection with this Contract.

24. Support Services. Contractor will provide the State with the Support Services
described in the Service Level Agreement attached as Schedule D to this Contract. Such
Support Services will be provided:

(a) Free of charge during the Warranty Period.
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(b) Thereafter, for so long as the State elects to receive Support, in consideration
of the State's payment of Fees for such services in accordance with the rates set

forth in the Pricing Schedule.

25. Data Security Requirements. Throughout the Term and at all times in connection to
the Solution, Contractor will maintain and enforce an information security program

including safety and physical and technical security policies and procedures with respect
to its Processing of the State’s Confidential Information that comply with the requirements

of the State’s data security policies as set forth in Schedule E to this Contract.

26. Training. Contractor will provide, at no additional charge, training on the Solution

provided hereunder in accordance with the times, locations and other terms set forthin a

Statement of Work. Upon the State's request, Contractor will timely provide training for

additional Authorized Users or other additional training on the Solution for which the State

requests such training, at such reasonable times and locations and pursuant to such rates

and other terms as are set forth in the Pricing Schedule.

27. Maintenance Releases; New Versions

27.1 Maintenance Releases. Provided that the State is current on its Fees, during the

Term, Contractor will provide the State, at no additional charge, with all Maintenance
Releases, each of which will constitute Software and be subject to the terms and
conditions of this Contract.

27.2 New Versions. Provided that the State is current on its Fees, during the Term,
Contractor will provide the State, at no additional charge, with all New Versions, each
of which will constitute Software and be subject to the terms and conditions of this

Contract.

27.3Installation. The State has no obligation to install or use any Maintenance
Release or New Versions. If the State wishes to install any Maintenance Release or
New Version, the State will have the right to have such Maintenance Release or New
Version installed, in the State's discretion, by Contractor or other authorized party as
set forth in a Statement of Work. Contractor will provide the State, at no additional
charge, adequate Documentation for installation of the Maintenance Release or New
Version, which has been developed and tested by Contractor and Acceptance Tested
by the State. The State’s decision not to install or implement a Maintenance Release
or New Version of the Software will not affect its right to receive Support Services
throughout the Term of this Contract.
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27.4 Supported Third-Party and Open-Source Components. Contractor will utilize only

currently supported versions of all Third-Party or Open Source Components and will
notify the State when not using the most recently published Third-Party and Open
Source Components.

28. Source Code Escrow

28.1 Escrow Contract. The parties may enter into a separate intellectual property

escrow agreement. Such escrow agreement will govern all aspects of Source Code
escrow and release. The cost of the escrow will be the sole responsibility of
Contractor.

28.2 Deposit. Within 30 business days of the effective date of the escrow agreement,
Contractor will deposit with the escrow agent, pursuant to the procedures of the
escrow agreement, the Source Code for the Software, as well as the Documentation
and names and contact information for each author or other creator of the Software.
Promptly after release of any update, upgrade, patch, bug fix, enhancement, new
version, or other revision to the Software, Contractor will deposit updated Source
Code, documentation, names, and contact information with the escrow agent (all of
which is collectively referred to herein as “Deposit Material”).

28.3 Verification. At State’s request and expense, the escrow agent may at any time
verify the Deposit Material, including without limitation by compiling Source Code,
comparing it to the Software, and reviewing the completeness and accuracy of all
material. If the Deposit Material does not conform to the requirements of Subsection
28.2 above:

(a) Contractor will promptly deposit conforming Deposit Material; and

(b) Contractor will pay the escrow agent for subsequent verification of the new
Deposit Material. Any breach of the provisions of this Section 28 will constitute
material breach of this Contract, and no further payments will be due from the
State until such breach is cured, in addition to any other remedies the State may
have.

28.4 Deposit Material License. Contractor hereby grants the State a license to use,
reproduce, and create derivative works from the Deposit Material, provided the State

may not distribute or sublicense the Deposit Material or make any use of it whatsoever
except for such internal or governmental uses as necessary to maintain and support
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the Software. Copies of the Deposit Material created or transferred pursuant to this
Contract are licensed, not sold, and the State receives no title to or ownership of any
copy or of the Deposit Material itself. The Deposit Material constitutes Confidential
Information of Contractor pursuant to Section 22 (Non-disclosure of Confidential
Information) of this Contract (provided no provision of Subsection 22.4 calling for
return of Confidential Information before termination of this Contract will apply to the
Deposit Material).

29. Contractor Representations and Warranties.
29.1 Authority. Contractor represents and warrants to the State that:

(a) Itis duly organized, validly existing, and in good standing as a corporation or
other entity as represented under this Contract under the laws and regulations of
its jurisdiction of incorporation, organization, or chartering;

(b) It has the full right, power, and authority to enter into this Contract, and to
perform its contractual obligations;

(c) The execution of this Contract by its Representative has been duly authorized
by all necessary organizational action; and

(d) When executed and delivered by Contractor, this Contract will constitute the
legal, valid, and binding obligation of Contractor, enforceable against Contractor
in accordance with its terms.

(e) 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.

29.2 Bid Response. Contractor represents and warrants to the State that:

(a) The prices proposed by Contractor were arrived at independently, without
consultation, communication, or agreement with any other Bidder for the purpose
of restricting competition; the prices quoted were not knowingly disclosed by
Contractor to any other Bidder to the Solicitation; and no attempt was made by
Contractor to induce any other Person to submit or not submit a proposal for the
purpose of restricting competition;
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(b) All written information furnished to the State by or for Contractor in connection
with this Contract, including Contractor’s Bid Response, is true, accurate, and
complete, and contains no untrue statement of material fact or omits any material
fact necessary to make the information not misleading;

(c) Contractor is not in material default or breach of any other contract or
agreement that it may have with the State or any of its departments, commissions,
boards, or agencies. Contractor further represents and warrants that it has not
been a party to any contract with the State or any of its departments that was
terminated by the State within the previous 5 years for the reason that Contractor
failed to perform or otherwise breached an obligation of the contract; and

(d) If any of the certifications, representations, or disclosures made in
Contractor’s Bid Response change after contract award, the Contractor is
required to report those changes immediately to the Contract Administrator.

29.3 Software Representations and Warranties. Contractor further represents and

warrants to the State that:

(a) Contractor is the legal and beneficial owner of the entire right, title and interest
in and to the Software, including all Intellectual Property Rights relating thereto or
is the recipient of a valid license thereto, and that it has and will maintain the full
power and authority to grant the Intellectual Property Rights to the Software or to
use the Software in the Contract (i) without the further consent of any third party
and (ii) without conditions or requirements not set forth in this Contract;

(b) Contractor has, and throughout the Term and any additional periods during
which Contractor does or is required to perform the Services will have, the
unconditional and irrevocable right, power and authority, including all permits and
licenses required, to provide the Services and grant and perform all rights and
licenses granted or required to be granted by it under this Contract;

(c) the Software, and the State's use thereof, is and throughout the license term
will be free and clear of all encumbrances, liens and security interests of any kind;

(d) neither its grant of the license, nor its performance under this Contract does or
to its knowledge will at any time:

(i) conflict with or violate any applicable law;
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(ii) require the consent, approval or authorization of any governmental or
regulatory authority or other third party; or

(iii) require the provision of any payment or other consideration to any third
party;

(e) when used by the State or any Authorized User in accordance with this
Contract the Solution as provided, delivered, or installed by Contractor does not
or will not:

(i) infringe, misappropriate, or otherwise violate any Intellectual Property
Right or other right of any third party; or

(ii) fail to comply with any applicable law;

(f) as provided by Contractor, the Solution does not and will not at any time during
the Term contain any:

(i) Harmful Code; or

(ii) Third party or Open Source Components or operate in such a way that itis
developed or compiled with or linked to any third-party or Open Source
Components, other than Approved Third-Party Components.

(g) all Documentation is and will be complete and accurate in all material respects
when provided to the State such that at no time during the license term will the
Software have any material undocumented feature; and

(h) Contractor will perform all Services in a timely, skillful, professional and
workmanlike manner in accordance with commercially reasonable industry
standards and practices for similar services, using personnel with the requisite
skill, experience and qualifications, and will devote adequate resources to meet
its obligations under this Contract.

(i) when used in the Operating Environment (or any successor thereto) in
accordance with the Documentation, all Software as provided by Contractor, will
be fully operable, meet all applicable specifications, and function in all respects,
in conformity with this Contract and the Documentation;

(j) Contractor acknowledges that the State cannot indemnify any third parties,
including but not limited to any third-party software providers that provide
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software that will be incorporated in or otherwise used in conjunction with the
Services, and that notwithstanding anything to the contrary contained in any third-
party software license agreement or end user license agreement, the State will not
indemnify any third party software provider for any reason whatsoever;

(k) no Maintenance Release or New Version, when properly installed in
accordance with this Contract, will have a material adverse effect on the
functionality or operability of the Software.

(1) all Configurations or Customizations made during the Term will be forward-
compatible with future Maintenance Releases or New Versions and be fully
supported without additional costs.

(m) If Contractor Hosted:
(i) Contractor will not advertise through the Solution (whether with adware,
banners, buttons or other forms of online advertising) or link to external web
sites that are not approved in writing by the State;

(ii) the Solution will in all material respects conform to and performiin
accordance with the Specifications and all requirements of this Contract,
including the Availability and Availability Requirement provisions set forth in
the Service Level Agreement;

(iii) all Specifications are, and will be continually updated and maintained so
that they continue to be, current, complete and accurate and so that they do
and will continue to fully describe the Solution in all material respects such
that at no time during the Term or any additional periods during which
Contractor does or is required to perform the Services will the Solution have
any material undocumented feature;

(n) During the Term of this Contract, any audit rights contained in any third-party
software license agreement or end user license agreement for third-party software
incorporated in or otherwise used in conjunction with the Solution, will apply
solely to Contractor or its Permitted Subcontractors. Regardless of anything to the
contrary contained in any third-party software license agreement or end user
license agreement, third-party software providers will have no audit rights
whatsoever against State Systems or networks.

29.4 Disclaimer. EXCEPT FOR THE EXPRESS WARRANTIES SET FORTH IN THIS
CONTRACT, CONTRACTOR HEREBY DISCLAIMS ALL WARRANTIES, WHETHER
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EXPRESS, IMPLIED, STATUTORY, OR OTHERWISE, WITH RESPECT TO THIS
CONTRACT.

30. 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 including an offer of
employment; 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 mustimmediately 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 Permitted Subcontractor that provides the
Solution in connection with this Contract.

31. Compliance with Laws. Contractor, its subcontractors, including Permitted
Subcontractors, and their respective Representatives must comply with all laws in
connection with this Contract.

32. Nondiscrimination. Under the Elliott-Larsen Civil Rights Act, 1976 PA 453, MCL
37.2101, et seq., the Persons with Disabilities Civil Rights Act, 1976 PA 220, MCL 37.1101,
et seq., and Executive Directive 2019-09, 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, partisan considerations, any mental or physical disability, or genetic
information that is unrelated to the person’s ability to perform the duties of a particular job
or position. Breach of this covenant is a material breach of the Contract.

33. Unfair Labor Practice. Under MCL 423.324, the State may void this Contract if the
name of the Contractor, or the name of a subcontractor, manufacturer, or supplier of the

Contractor, subsequently appears on the Unfair Labor Practice register compiled under
MCL 423.322.

34. Governing Law. This Contractis 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 the Michigan Court of Claims.
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Contractor waives any objections, such as lack of personal jurisdiction or forum non
conveniens. Contractor must appoint an agent in Michigan to receive service of process.

35. Non-Exclusivity. Nothing contained in this Contractis intended noris to be construed
as creating any requirements contract with Contractor, nor does it provide Contractor with
aright of first refusal for any future work. This Contract does not restrict the State or its
agencies from acquiring similar, equal, or like Services from other sources.

36. Force Majeure

36.1 Force Majeure Events. Neither party will be liable or responsible to the other
party, or be deemed to have defaulted under or breached the Contract, for any failure
or delay in fulfilling or performing any term hereof, when and to the extent such failure
or delay is caused by: acts of God, flood, fire or explosion, war, terrorism, invasion, riot
or other civil unrest, embargoes or blockades in effect on or after the date of the
Contract, national or regional emergency, or any passage of law or governmental
order, rule, regulation or direction, or any action taken by a governmental or public
authority, including imposing an embargo, export or import restriction, quota or other
restriction or prohibition (each of the foregoing, a “Force Majeure Event”), in each
case provided that: (a) such event is outside the reasonable control of the affected
party; (b) the affected party gives prompt written notice to the other party, stating the
period of time the occurrence is expected to continue; (c) the affected party uses
diligent efforts to end the failure or delay and minimize the effects of such Force
Majeure Event.

36.2 State Performance; Termination. In the event of a Force Majeure Event affecting
Contractor’s performance under the Contract, the State may suspend its performance
hereunder until such time as Contractor resumes performance. The State may
terminate the Contract by written notice to Contractor if a Force Majeure Event
affecting Contractor’s performance hereunder continues substantially uninterrupted
for a period of 5 Business Days or more. Unless the State terminates the Contract
pursuant to the preceding sentence, any date specifically designated for Contractor’s
performance under the Contract will automatically be extended for a period up to the
duration of the Force Majeure Event.

36.3 Exclusions; Non-suspended Obligations. Notwithstanding the foregoing or any
other provisions of the Contract or this Schedule:

(a) in no event will any of the following be considered a Force Majeure Event:

(i) shutdowns, disruptions or malfunctions of the Solution or any of

Contractor’s telecommunication or internet services other than as a result of
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general and widespread internet or telecommunications failures that are not
limited to the Solution; or

(i) the delay or failure of any Contractor Personnel to perform any obligation
of Contractor hereunder unless such delay or failure to perform is itself by
reason of a Force Majeure Event.

(b) no Force Majeure Event modifies or excuses Contractor’s obligations under
Section 21 (State Data), 22 (Non-Disclosure of Confidential Information), or 17
(Indemnification) of the Contract, Disaster Recovery and Backup requirements set
forth in the Service Level Agreement, Availability Requirement (if Contractor
Hosted) defined in the Service Level Agreement, or any data retention or security
requirements under the Contract.

37. 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 mustinclude 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 decides 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.

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

39. Severability. If any part of this Contractis 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.

40. Waiver. Failure to enforce any provision of this Contract will not constitute a waiver.
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41. Survival. Any right, obligation, or condition that, by its express terms or nature and
contextis intended to survive, will survive the termination or expiration of this Contract;
such rights, obligations, or conditions include, but are not limited to, those related to
transition responsibilities; indemnification; disclaimer of damages and limitations of
liability; State Data; non-disclosure of Confidential Information; representations and
warranties; insurance and bankruptcy.

42. Administrative Fee and Reporting

Contractor must pay an administrative fee of 1% on all payments made to Contractor
under the Contract including transactions with MiDEAL members, and other states
(including governmental subdivisions and authorized entities). Administrative fee
payments must be made online by check or credit card at:
https://www.thepayplace.com/mi/dtmb/adminfee

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 MiDeal@michigan.gov.

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

43. Extended Purchasing Program. This contract is extended to MiDEAL members.
MIiDEAL 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.

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.

44. Contract Modification. This Contract may not be amended or modified in any way,
except by a properly signed Change Notice. Notwithstanding the foregoing, no
subsequent Statement of Work or Change Notice executed after the Effective Date will be
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construed to amend this Contract unless it specifically states its intent to do so and cites
the section or sections amended.

45. Accessibility Requirements.

45.1 All Software provided by Contractor under this Contract, including associated
content and documentation, must at all times conform to the Digital Accessibility
Standards. Throughout the Term of the Contract, Contractor must:

(a) maintain compliance with the Digital Accessibility Standards;

(b) comply with plans and timelines approved by the State to achieve
conformance in the event of any deficiencies;

(c) ensure that no Maintenance Release, New Version, update or patch, when
properly installed in accordance with this Contract, will have any adverse effect on
the conformance of Contractor’s Software to the Digital Accessibility Standards;

(d) promptly respond to and resolve any complaint the State receives regarding
accessibility of Contractor’s Software;

(e) upon the State’s written request, provide evidence of compliance with this
Section by delivering to the State Contractor’s most current PAT for each product
provided under the Contract; and

(f) participate in the State of Michigan Digital Standards Review described below.

45.2 State of Michigan Digital Standards Review. Throughout the Term, Contractor
must assist the State, at no additional cost, with development, completion, and on-

going maintenance of an accessibility plan, which requires Contractor, upon request
from the State, to submit evidence to the State to review and validate Contractor’s
accessibility and compliance with the Digital Accessibility Standards. Prior to the
Solution going-live a State of Michigan Digital Standards Review is required, and
Contractor must remediate all accessibility issues identified in such review at no
additional cost.

Additional State of Michigan Digital Standards Reviews may be required thereafter on
an annual basis, or as otherwise required by the State. At no additional cost,
Contractor must remediate all issues identified from any such review pursuant to
plans and timelines that are approved in writing by the State.
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45.3 Contractor must, 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 arising out of its failure to comply with the foregoing accessibility standards.

45.4 Contractor must, 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 arising out of its failure to comply with the foregoing accessibility standards

45.5 Failure to comply with the requirements in this Section 45 shall constitute a
material breach of this Contract.

46. Further Assurances. Each party will, upon the reasonable request of the other party,
execute such documents and perform such acts as may be necessary to give full effect to
the terms of this Contract.

47. Relationship of the Parties. The relationship between the parties is that of
independent contractors. 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. Neither party has
authority to contract for nor bind the other party in any manner whatsoever.

48. Headings. The headings in this Contract are for reference only and do not affect the
interpretation of this Contract.

49. No Third-party Beneficiaries. This Contractis for the sole benefit of the parties and
their respective successors and permitted assigns. Nothing herein, express or implied, is
intended to or will confer on any other person or entity any legal or equitable right, benefit
or remedy of any nature whatsoever under or by reason of this Contract.

50. Equitable Relief. Each party to this Contract acknowledges and agrees that (a) a
breach or threatened breach by such party of any of its obligations under this Contract may
give rise to irreparable harm to the other party for which monetary damages would not be
an adequate remedy and (b) in the event of a breach or a threatened breach by such party
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of any such obligations, the other party hereto is, in addition to any and all other rights and
remedies that may be available to such party at law, at equity or otherwise in respect of
such breach, entitled to seek equitable relief, including a temporary restraining order, an
injunction, specific performance and any other relief that may be available from a court of
competent jurisdiction, without any requirement to post a bond or other security, and
without any requirement to prove actual damages or that monetary damages will not afford
an adequate remedy, until or unless required by that court. Each party to this Contract
agrees that such party will not oppose or otherwise challenge the appropriateness of
equitable relief or the entry by a court of competent jurisdiction of an order granting
equitable relief, in either case, consistent with the terms of this Section.

51. Effect of Contractor Bankruptcy. All rights and licenses granted by Contractor under
this Contract are and will be deemed to be rights and licenses to “intellectual property,”
and all Deliverables are and will be deemed to be “embodiments” of “intellectual
property,” for purposes of, and as such terms are used in and interpreted under, Section
365(n) of the United States Bankruptcy Code (the “Code”). If Contractor or its estate
becomes subject to any bankruptcy or similar proceeding, the State retains and has the
right to fully exercise all rights, licenses, elections, and protections under this Contract,
the Code and all other applicable bankruptcy, insolvency, and similar laws with respect to
all Deliverables. Without limiting the generality of the foregoing, Contractor acknowledges
and agrees that, if Contractor or its estate will become subject to any bankruptcy or similar
proceeding:

(a) all rights and licenses granted to the State under this Contract will continue
subject to the terms and conditions of this Contract, and will not be affected, even
by Contractor’s rejection of this Contract; and

(b) the State will be entitled to a complete duplicate of (or complete access to, as
appropriate) all such intellectual property and embodiments of intellectual
property comprising or relating to any Deliverables, and the same, if not already in
the State’s possession or in escrow, if applicable, will be promptly delivered to the
State, unless Contractor elects to and does in fact continue to perform all of its
obligations under this Contract.

52. Schedules. All Schedules that are referenced herein and attached hereto are hereby
incorporated by reference. The following Schedules are attached hereto and incorporated
herein:
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Schedule A Statement of Work
Schedule B Pricing Schedule

Schedule C Insurance Schedule
Schedule D Service Level Agreement
Schedule E Data Security Requirements
Schedule F Disaster Recovery Plan
Schedule G Transition Plan

Schedule H Federal Provision Addendum

53. Counterparts. This Contract may be executed in counterparts, each of which will be
deemed an original, but all of which together are deemed to be one and the same
agreement and will become effective and binding upon the parties as of the Effective Date
at such time as all the signatories hereto have signed a counterpart of this Contract. A
signed copy of this Contract delivered by facsimile, e-mail or other means of electronic
transmission (to which a signed copy is attached) is deemed to have the same legal effect
as delivery of an original signed copy of this Contract.

54. Entire Agreement. These Terms and Conditions, including all Statements of Work and
other Schedules and Exhibits (again collectively the “Contract”) constitutes the sole and
entire agreement of the parties to this Contract with respect to the subject matter
contained herein, and supersedes all prior and contemporaneous understandings and
agreements, representations and warranties, both written and oral, with respect to such
subject matter. In the event of any inconsistency between the statements made in the
Terms and Conditions, the Schedules, Exhibits, and a Statement of Work, the following
order of precedence governs: (a) first, these Terms and Conditions and (b) second,
Schedule E - Data Security Requirements and (c) third, each Statement of Work; and (d)
fourth, the remaining Exhibits and Schedules to this Contract. NO TERMS ON
CONTRACTOR’S INVOICES, WEBSITE, BROWSE-WRAP, SHRINK-WRAP, CLICK-WRAP,
CLICK-THROUGH OR OTHER NON-NEGOTIATED TERMS AND CONDITIONS PROVIDED
WITH ANY OF THE SERVICES, OR DOCUMENTATION HEREUNDER, EVEN IF ATTACHED TO
STATE’S DELIVERY OR PURCHASE ORDER, WILL CONSTITUTE A PART OR AMENDMENT OF
THIS CONTRACT OR IS BINDING ON THE STATE OR ANY AUTHORIZED USER FOR ANY
PURPOSE. ALL SUCH OTHER TERMS AND CONDITIONS HAVE NO FORCE AND EFFECT
AND ARE DEEMED REJECTED BY THE STATE AND THE AUTHORIZED USER, EVEN IF
ACCESS TO OR USE OF SUCH SERVICE OR DOCUMENTATION REQUIRES AFFIRMATIVE
ACCEPTANCE OF SUCH TERMS AND CONDITIONS.
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SCHEDULE A-STATEMENT OF WORK

1. DEFINITIONS

The following terms have the meanings set forth below. Allinitial capitalized terms that are
not defined in this Schedule shall have the respective meanings given to them in Section 1
of the Contract Terms and Conditions.

Term Definition

ACLS Bureau Bureau of Aging, Community Living and Supports

AIS Aging Information System

ARPA American Rescue Plan Act

FNS Food and Nutrition Services

MDHHS Michigan Department of Health and Human Services

SFMNP Senior Farmers Market Nutrition Program

SIGMA Statewide Integrated Governmental Management Application
SPF Senior Project Fresh

USDA United States Department of Agriculture

2. BACKGROUND

The Bureau of Aging, Community Living, and Supports (ACLS Bureau) annually receives
funding through the USDA to provide funds to low-income older adults through coupon
vouchers to spend on fresh fruits and vegetables at farmers' markets. The ACLS Bureau
applied for and received a grant to create an electronic solution for farmers, provide
funding cards to older adults, enhance nutrition education, and develop alternatives for
communities without internet accessibility. This program will strengthen the supply chain
with farmers through quicker payments and increased participation and will improve
access to older adults through quicker allocation of funds and easier use of their funds.

The Senior Project Fresh program is a popular program among Michigan’s older adults.
When older adults encounter program challenges, legislative staff are often engaged.
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Due to the costs of shipping and processing coupons for the Senior Project Fresh program
as well as payment delays with the State of Michigan’s current software solution for Senior
Project Fresh, there is a high risk of eligible farmers no longer participating in the Senior
Project Fresh Program. Losing farmers in the Senior Project Fresh program would also
negatively affect Michigan older adults’ access to local fruits and vegetables. Additionally,
115,000 coupons are issued to older adults, and the older adults that receive these
coupons must sign every coupon before using it, which can be challenging and labor
intensive, versus a entering a four-digit pin when a card is scanned.

In addition, the FNS USDA supports these efforts of modernization.

3. PURPOSE

The State is contracting for a Software as a Service (SaaS) Contractor Hosted Software
Solution and applicable Services.

The State’s goal is to improve farmer payment time, collect real-time data, improve
allocation of grant funds to older adults and streamline paperwork for both farmer and
older adult participants.

All business practices and processes related to this program will be impacted.
Necessary workflows of our business process were created through an LPI.

The program currently uses 2 IT Systems: AlS and SIGMA. With the new IT project, we will
no longer use SIGMA and AIS will either be integrated, enhanced, or discontinued.

State

State Date Classification and Type: Confidential and PIl (Personal Identifiable
Information)

4.1T ENVIRONMENT RESPOSIBILITIES

Contractor will be hosting the Solution with Amazon Web Services (AWS).
For a Contractor Hosted Software Solution:

Definitions:
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Facilities — Physical buildings containing Infrastructure and supporting services, including
physical access security, power connectivity and generators, HVAC systems,
communications connectivity access and safety systems such as fire suppression.

Infrastructure — Hardware, firmware, software, and networks, provided to develop, test,
deliver, monitor, manage, and support IT services which are not included under Platform
and Application.

Platform - Computing server software components including operating system (OS),
middleware (e.g., Java runtime, .NET runtime, integration, etc.), database and other
services to host applications.

Application - Software programs which provide functionality for end user and Contractor
services.

Storage - Physical data storage devices, usually implemented using virtual partitioning,
which store software and data for IT system operations.

Backup - Storage and services that provide online and offline redundant copies of
software and data.

Development - Process of creating, testing and maintaining software components.

Component Name all contractor(s)

Matrix and/or subcontractor(s)
providing each contract
component

Facilities Healthy Together/AWS/FIS

Infrastructure Healthy Together/AWS/FIS

Platform Healthy Together

Application Healthy Together

Storage Healthy Together/AWS/FIS

Backup Healthy Together/AWS/FIS

Development Healthy Together

Contractor will be using subcontractors, AWS and FIS CardPro, to produce and mail the
physical cards to participants.

The Contractor will require access to State Data for existing participants to ingest into the
Solution.
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5. ADA COMPLIANCE

The State is required to comply with the Americans with Disabilities Act of 1990 (ADA) and
has adopted standards and procedures regarding accessibility requirements for websites
and software applications. All websites, applications, software, and associated content
and documentation provided by the Contractor as part of the Solution must comply with
the Digital Accessibility Standards.

Contractor will maintain conformance with World Wide Web Consortium (W3C) Web
Content Accessibility Guidelines (WCAG) 2.1 Level AA specifications by providing a
completed Pat for the Solution. If the Solution is comprised of multiple products, a Pat
must be provided for each product. In addition to PATs, the Contractor may include a
verification of conformance certified by an industry-recognized third party. If the
Contractor is including any third party products in the Solution, the Contractor must obtain
and provide the third party PATs as well.

Each PAT must state exactly how the product meets the specifications. All “Not
Applicable” (N/A) responses must be fully explained. Contractor must address each
standard individually and with specificity; and clarify whether conformance is achieved
throughout the entire product (for example — user functionality, administrator functionality,
and reporting), or only in limited areas. A description of the evaluation methods used to
support WCAG 2.1 Level AA conformance claims, including, if applicable, any third-party
testing, must be provided. For each product that does not fully conform to WCAG 2.1 Level
AA, the Contractor must provide detailed information regarding the plan to achieve
conformance, including timelines.

6. USERTYPE AND CAPACITY

Contractor Solution must meet the expected number of concurrent Users below:

Number of
Type of User Access Type Number of Users Concurrent Users
Public Citizen Read/Write Access 15-20k 1000
State Employee Read/Write/Admin 1-5 5

Approved Third

Read/Write Access 1500 1000
Party
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The Contractor Solution has no limit to the number of concurrent users who can
simultaneously access, enter, and report information in the system without performance
degradation or system malfunction.

The Contractor’s Solution response times, uptimes, server load, and automated test
results are monitored through a combination of dashboards using CloudWatch and
DataDog. Metrics are tracked and anomalies generate incidents that are escalated to the
team for investigation.

The Solution does not require specialized network connectivity or equipment. The
Contractor’s infrastructure hosted on Amazon Web Services that can be accessed by any
desktop, laptop, tablet, or mobile device with internet connectivity.

7. ACCESS CONTROL AND AUTHENTICATION

The Contractor’s solution must implement identity federation with the State’s MiLogin IT
Identity and Access Management (IAM) environment as described in the State of Michigan
Administrative Guide (1340.00.020.08 Enterprise ldentity and Access Management
Services Standard (michigan.gov) .

To support federation with the SOM MlLogin solution, the Contractor’s solution must
support SAML, OpenlD or OAuth federated identity protocols.

Solutions running within the States internally managed IT environment may be suitable for
integration with the State’s Active Directory services as identified in the 1340.00.020.08
standard.

8. DATA RETENTION AND REMOVAL

The Solution allows the State to retain all data for the entire length of the Contract.

The Solution allows the State to delete data, even data that may be stored off-line orin
backups.

The Solution allows the State to retrieve data, even data that may be stored off-line orin
backups.

9. END USER AND IT OPERATING ENVIRONMENT

The SOM IT environment includes FedRAMP authorized major cloud providers and on-
premises market leading virtualization environments, with supporting platforms that
includes enterprise storage, monitoring, and management running in house and in cloud
hosting provides.
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Contractor must accommodate the latest browser versions (including mobile browsers) as
well as some pre-existing browsers. To ensure that users with older browsers are still able
to access online services, applications must, at a minimum, display and function correctly
in standards-compliant browsers and the state standard browser without the use of
special plug-ins or extensions. The rules used to base the minimum browser requirements
include:

* Over 2% of desktop and mobile & tablet site traffic, measured using Michigan.gov
sessions statistics and
* The current browser identified and approved as the State of Michigan standard

This information can be found at https://www.michigan.gov/browserstats. Please use the
most recent calendar quarter to determine browser statistics. Supportis required for
those desktop and mobile & tablet browsers identified as having over 2% of site traffic.

Contractor must support the current and future State standard environment at no
additional cost to the State.

Contractor will not require access to State systems.

Contractor will not require changes to the current environment for the modernization of the
current Senior Project Fresh program. The Contractor is SaaS model. The Contractor will
comply with future IT and regulatory requirements.

The Contractor will provide all security updates and enhancements to the system and the
architecture are included as part of maintenance. The Contractor will communicate
scheduled down time in writing to Agency and DTMB Program Managers at least 5 business
days in advance of the scheduled maintenance window or during agreed upon scheduled
maintenance timeframe.

The Contractor will manage requests from the State by a meeting to be held to review the
request in detail. In addition, the Contractor will schedule quarterly review meetings with
State stakeholders. During the review any requests can be discussed and the product
roadmap will be outlined. New requests will be surfaced during this meeting as the group
discusses overall usage of the platform and areas for additional impact for the State.

10. SOFTWARE

Software requirements are identified in Schedule A -Table 1 Business Specification
Worksheet.
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Contractor must provide a list of any third-party components, and open source component
included with or used in connection with the deliverables defined within this Contract.

This information must be provided to the State on a quarterly basis and/or if a new third-
party or open source componentis used in the performance of this Contract.

Look and Feel Standards
All software items provided by the Contractor must adhere to the State of Michigan
Application/Site standards which can be found at https://www.michigan.gov/standards.

Mobile Responsiveness

If the software will be used on a mobile device as define in Schedule A-Table 1, Business
Specification Worksheet, the Software must utilize responsive design practices to ensure
the application is accessible via a mobile device.

SOM IT Environment Access
Contractor must access State environments using one or more of the following methods:

e State provided VDI (Virtual Desktop Infrastructure) where compliant.

e State provided and managed workstation device.

e Contractor owned and managed workstation maintained to all State policies and
standards.

e Contractor required interface with State Systems which must be maintained in
compliance with State policies and standards as set forth in Schedule E - Data
Security Requirements.

e Contractor will not access State environments or State Systems from locations
outside the United States or the jurisdiction territories of the United States.

The Contractor’s Solution Healthy Together’s Senior Farmers Market Nutrition Program
(SFMNP) will support the State by automating processes within the current workflows,
consolidating information into a single platform that will provide customer service,
communicate effectively and efficiently, and giving participants the most convenient tools
to maximize benefits. The users will be able to communicate with local SFMNP agencies,
access educational resources, and also provide efficiencies during the eligibility,
application, and recertification process.

The Contractor will not require unique software requirements to fulfill the terms of the
Contract.

The Contractor will not require access to State systems. The Contractor does not require
custom software to support internal State systems.

The Contractor’s open source software components are listed in the chart below:
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ChatUlI

Django

Faker

GDAL
JSONStream
Jinja2
JuxtaFoundation
JuxtaKit
Levenshtein
MarkupSafe
Pillow

PyIlCU

PyJWT
PyNaCl
PyYAML
QRCode
SDWeblmage
SFSymbols
SequenceBuilder
Werkzeug
abbrev
adduser
agent-base
agentkeepalive
ajv

amqgp

analytics-python

androidx.activity:activity-compose:1.8.2

androidx.activity:activity-ktx:1.8.2

dash

dashdash

debconf
debian-archive-keyring
debianutils

debug

debuglog

decamelize
decode-uri-component
decorator

deep-extend

defaults
define-properties
defusedxml
delayed-stream
delegates
detect-indent
detect-newline

dev.ht2.material:atoms-
android:1.0.46

dev.ht2.material:theme-
android:1.0.46

dezalgo

diffutils

dirmngr

distlib

distro-info-data
django-capture-on-commit-callbacks
django-celery-beat

django-celery-results

libxcb1

libxdmcp6
libxerces-c3.2
libxext6

libxmlI2

libxmuu1

libxpm4

libxxhashO

libzstd1
linux-libc-dev
locate-path
lock-verify

lockfile
lodash._baseindexof
lodash._baseuniq
lodash._bindcallback
lodash._cacheindexof
lodash._createcache
lodash. createset
lodash._getnative
lodash._root
lodash.clonedeep
lodash.restparam
lodash.union
lodash.uniq
lodash.without

login

logsave

lottie-spm
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androidx.activity:activity:1.8.2

androidx.annotation:annotation-
experimental:1.3.1

androidx.annotation:annotation-jvm:1.7.1

androidx.appcompat:appcompat-
resources:1.7.0-alpha03

androidx.appcompat:appcompat:1.7.0-
alpha03

androidx.arch.core:core-common:2.2.0
androidx.arch.core:core-runtime:2.2.0
androidx.autofill:autofill: 1.3.0-alpha01

androidx.biometric:biometric-ktx:1.2.0-
alpha05

androidx.biometric:biometric:1.2.0-
alpha05

androidx.browser:browser:1.7.0

androidx.camera:camera-camera2:1.4.0-
alpha03

androidx.camera:camera-core:1.4.0-
alpha03

androidx.camera:camera-lifecycle:1.4.0-
alpha03

androidx.camera:camera-video:1.4.0-
alpha03

androidx.camera:camera-view:1.4.0-
alpha03

androidx.cardview:cardview:1.0.0

androidx.collection:collection-jvm:1.4.0-
beta02

androidx.collection:collection-ktx:1.4.0-
beta02

androidx.compose.animation:animation-
android:1.6.0-beta03

androidx.compose.animation:animation-
core-android:1.6.0-beta03

django-cognito-jwt
django-cors-headers
django-csp
django-deprecate-fields
django-dirtyfields
django-environ
django-extensions
django-filter
django-js-asset
django-json-widget
django-maintenance-mode
django-mptt
django-postgres-copy
django-prettyjson
django-redis
django-settings-export
django-slack
django-slowtests
django-test-migrations
django-timezone-field
djangorestframework
docutils

dot-prop

dotenv

dpkg

drf-extensions
drf-nested-routers
drf-yasg

duplexer3

lowercase-keys
Iru-cache
Isb-base
Isb-release

Ixml

make

make-dir
make-fetch-happen
manpages
manpages-dev
map-age-cleaner
mariadb-common
mawk
maxminddb
mccabe

meant
media-types
mem

mime-db
mime-types
mimic-fn
minimatch
minimist
minipass

minizlib
mississippi
mkdirp
monotonic

moto
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androidx.compose.foundation:foundation
-android:1.6.0-beta03

androidx.compose.foundation:foundation
-layout-android:1.6.0-beta03

androidx.compose.material3:material3-
android:1.2.0-beta01

androidx.compose.material:material-
icons-core-android:1.6.0-beta03

androidx.compose.material:material-
ripple-android:1.6.0-beta03

androidx.compose.runtime:runtime-
android:1.6.0-beta03

androidx.compose.runtime:runtime-
saveable-android:1.6.0-beta03

androidx.compose.ui:ui-android:1.6.0-
beta03

androidx.compose.ui:ui-geometry-
android:1.6.0-beta03

androidx.compose.ui:ui-graphics-
android:1.6.0-beta03

androidx.compose.ui:ui-text-
android:1.6.0-beta03

androidx.compose.ui:ui-text-google-
fonts:1.6.0-beta03

androidx.compose.ui:ui-tooling-preview-
android:1.6.0-beta03

androidx.compose.ui:ui-unit-
android:1.6.0-beta03

androidx.compose.ui:ui-util-android: 1.6.0-
beta03

androidx.compose.ui:ui-
viewbinding:1.6.0-beta03

androidx.concurrent:concurrent-futures-
ktx:1.2.0-alpha02

androidx.concurrent:concurrent-
futures:1.2.0-alpha02

androidx.constraintlayout:constraintlayout
-core:1.1.0-alpha13

duplexify
e2fsprogs
ecc-jsbn

ecdsa

editor

encoding
end-of-stream
env-paths
err-code

errno
es-abstract
es-to-primitive
es6-promise
es6-promisify
escape-string-regexp
execa

extend
extsprintf

fabric
factory-boy
fast-deep-equal
fast-json-stable-stringify
figgy-pudding
filelock
find-npm-prefix
find-up

findutils
firebase-ios-sdk

flake8

mount
move-concurrently
ms

mute-stream
mypy-extensions
mysql-common
nameparser
ncurses-base
ncurses-bin

net.pearx.kasechange:kasechange-
android:1.4.1

net.zetetic:android-database-
sqlcipher:4.5.4

netbase

nexmo

nginx

nice-try
node-fetch-npm
node-gyp

nodeenv

nopt
normalize-package-data
npm
npm-audit-report
npm-bundled
npm-cache-filename
npm-cli-docs
npm-init
npm-install-checks

npm-lifecycle
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androidx.constraintlayout:constraintlayout
:2.2.0-alpha13

androidx.coordinatorlayout:coordinatorlay
out:1.2.0

androidx.core:core-ktx:1.12.0

androidx.core:core-splashscreen:1.1.0-
alpha02

androidx.core:core:1.12.0

androidx.cursoradapter:cursoradapter:1.0
.0

androidx.customview:customview-
poolingcontainer:1.0.0

androidx.customview:customview:1.1.0

androidx.databinding:viewbinding:8.3.0-
beta02

androidx.datastore:datastore-core:1.0.0

androidx.datastore:datastore-
preferences-core:1.0.0

androidx.datastore:datastore-
preferences:1.0.0

androidx.datastore:datastore:1.0.0
androidx.documentfile:documentfile:1.0.0
androidx.drawerlayout:drawerlayout:1.1.1

androidx.dynamicanimation:dynamicanim
ation:1.0.0

androidx.emoji2:emoji2-views-
helper:1.4.0

androidx.emoji2:emoji2:1.4.0
androidx.exifinterface:exifinterface:1.3.6

androidx.fragment:fragment-kix:1.7.0-
alpha07

androidx.fragment:fragment:1.7.0-
alpha07

androidx.interpolator:interpolator:1.0.0

flush-write-stream

fontconfig-config

fonts-dejavu-core

forever-agent
form-data
freezegun
from2
fs-minipass

fs-vacuum

fs-write-stream-atomic

fs.realpath
function-bind
future

g++

g++-10
gauge

gcc

gcc-10
gcc-10-base
gcc-9-base
gdal-bin
gdal-data
genfun
gentle-fs
geohash2
get-callerfile
get-stream
getpass

gettext

npm-logical-tree
npm-normalize-package-bin
npm-package-arg
npm-packlist
npm-pick-manifest
npm-profile
npm-registry-fetch
npm-run-path
npm-user-validate
npmlog
number-is-nan
numpy

oauth-sign
oauthlib
object-assign
object-keys
object.getownpropertydescriptors
odbcinst
odbcinst1debian2
once

opener
openssh-client
openssl

org.checkerframework:checker-
qual:3.12.0

org.jetbrains.kotlin:kotlin-android-
extensions-runtime:1.9.21

org.jetbrains.kotlin:kotlin-parcelize-
runtime:1.9.21

org.jetbrains.kotlin:kotlin-stdlib-
jdk7:1.9.21
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androidx.legacy:legacy-support-core-
utils:1.0.0

androidx.lifecycle:lifecycle-common-
java8:2.7.0-rc02

androidx.lifecycle:lifecycle-
common:2.7.0-rc02

androidx.lifecycle:lifecycle-
extensions:2.2.0

androidx.lifecycle:lifecycle-livedata-core-
ktx:2.7.0-rc02

androidx.lifecycle:lifecycle-livedata-
core:2.7.0-rc02

androidx.lifecycle:lifecycle-livedata:2.7.0-
rc02

androidx.lifecycle:lifecycle-process:2.7.0-
rc02

androidx.lifecycle:lifecycle-runtime-
compose:2.7.0-rc02

androidx.lifecycle:lifecycle-runtime-
ktx:2.7.0-rc02

androidx.lifecycle:lifecycle-runtime:2.7.0-
rc02

androidx.lifecycle:lifecycle-service:2.7.0-
rc02

androidx.lifecycle:lifecycle-viewmodel-
ktx:2.7.0-rc02

androidx.lifecycle:lifecycle-viewmodel-
savedstate:2.7.0-rc02

androidx.lifecycle:lifecycle-
viewmodel:2.7.0-rc02

androidx.loader:loader:1.0.0

androidx.localbroadcastmanager:localbro
adcastmanager:1.0.0

androidx.media3:media3-common:1.2.0
androidx.media3:media3-container:1.2.0

androidx.media3:media3-database:1.2.0

gettext-base
git

git-man

glob
global-dirs
gnupg
gnupg-110n
gnupg-utils
got

arg
gpg-agent
gpg-wks-client
gpg-wks-server
gpgconf
gpgsm

gpgv
graceful-fs
grep
gunicorn
gzip

h2
har-schema
har-validator
has

has-flag
has-symbols
has-unicode
hashids

hosted-git-info

org.jetbrains.kotlin:kotlin-stdlib-
jdk8:1.9.21

org.jetbrains.kotlin:kotlin-stdlib:1.9.21

org.jetbrains.kotlinx:atomicfu-
jvm:0.21.0

org.jetbrains.kotlinx:kotlinx-
collections-immutable-jvm:0.3.6

org.jetbrains.kotlinx:kotlinx-coroutines-
android:1.8.0-RC

org.jetbrains.kotlinx:kotlinx-coroutines-
core-jvm:1.8.0-RC

org.jetbrains.kotlinx:kotlinx-coroutines-
play-services:1.8.0-RC

org.jetbrains.kotlinx:kotlinx-
serialization-core-jym:1.6.2

org.jetbrains.kotlinx:kotlinx-
serialization-json-jvm:1.6.2

org.jetbrains:annotations:23.0.0

org.kodein.di:kodein-di-framework-
android-core:7.21.1

org.kodein.di:kodein-di-framework-
android-x:7.21.1

org.kodein.di:kodein-di-jvm:7.21.1
org.kodein.type:kaverit-android:2.8.1
org.purejava:tweetnacl-java:1.1.2
0s-homedir

os-locale

os-tmpdir

osenv

p-defer

p-finally

p-is-promise

p-limit

p-locate
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androidx.media3:media3-
datasource:1.2.0

androidx.media3:media3-decoder:1.2.0
androidx.media3:media3-exoplayer:1.2.0
androidx.media3:media3-extractor:1.2.0
androidx.media3:media3-ui:1.2.0
androidx.media:media:1.6.0
androidx.preference:preference:1.2.1
androidx.print:print:1.0.0

androidx.profileinstaller:profileinstaller:1.3
1

androidx.recyclerview:recyclerview:1.3.2

androidx.resourceinspection:resourceins
pection-annotation:1.0.1

androidx.room:room-common:2.5.0
androidx.room:room-kix:2.5.0
androidx.room:room-runtime:2.5.0
androidx.savedstate:savedstate-kix:1.2.1
androidx.savedstate:savedstate:1.2.1

androidx.slidingpanelayout:slidingpanela
yout:1.2.0

androidx.sqlite:sqlite-framework:2.4.0
androidx.sqlite:sqlite-ktx:2.4.0
androidx.sqlite:sqlite:2.4.0

androidx.startup:startup-runtime:1.2.0-
alpha02

androidx.swiperefreshlayout:swiperefresh|,

layout:1.2.0-alpha01
androidx.tracing:tracing:1.0.0
androidx.transition:transition:1.4.1

androidx.vectordrawable:vectordrawable-
animated:1.1.0

hostname

hpack
ht-python-common
htmi2text
http-cache-semantics
http-proxy-agent
http-signature
https-proxy-agent
humanize-ms
hyper

hyperframe
iconv-lite
icu-devtools
identify

idna

iferr

ignore-walk
import-lazy
imurmurhash
infer-owner

inflect

inflection

inflight

inherits

ini
init-package-json
init-system-helpers
invert-kv

invoke

p-try
package-json
packaging

pacote
parallel-transform
paramiko

passwd

patch

path-exists
path-is-absolute
path-is-inside
path-key
path-parse
pathspec
performance-now
perl

perl-base
perl-modules-5.32
phonenumbers
pify

pillow
pinentry-curses
pip

pkg-config
platformdirs

ply

poppler-data
pre-commit

prepend-http
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androidx.vectordrawable:vectordrawable:
1.1.0

androidx.versionedparcelable:versionedp
arcelable:1.1.1

androidx.viewpager2:viewpager2:1.1.0-
beta02

androidx.viewpager:viewpager:1.0.0
androidx.webkit:webkit:1.9.0
androidx.window:window:1.0.0
androidx.work:work-runtime:2.9.0
annotated-types

ansi-align

ansi-regex

ansi-styles

ansicolors

ansistyles

apg-py

apns2
app.cash.sqldelight:android-driver:2.0.0

app.cash.sqldelight:async-extensions-
jvm:2.0.0

app.cash.sqldelight:coroutines-
extensions-jvm:2.0.0

app.cash.sqldelight:primitive-adapters-
jvm:2.0.0

app.cash.sqgldelight:runtime-jvm:2.0.0
aproba

apt

apt-transport-https

arabic-reshaper

archy

are-we-there-yet

io.coil-kt:coil-base:2.5.0
io.coil-kt:coil-compose-base:2.5.0
io.coil-kt:coil-compose:2.5.0
io.coil-kt:coil:2.5.0

io.michaelrocks:libphonenumber-
android:8.13.26

ip
ip-regex

is-callable

is-ci

is-cidr
is-date-object
is-fullwidth-code-point
is-installed-globally
is-npm

is-obj
is-path-inside
is-redirect

is-regex
is-retry-allowed
is-stream
is-symbol
is-typedarray
isarray

isexe

is0639-lang
isstream

itypes

javascript-common

process-nextick-args
procps

proj-bin
proj-data
promise-inflight
promise-retry
prompt-toolkit
promzard
proto-list
protoduck

prr

pseudomap

psl

psmisc
psycopg2
psycopg2-binary
publicsuffix
pump

pumpify
punycode
pyasn1
pycodestyle
pycparser
pycryptodome
pycurl
pydantic
pydantic_core
pyfcm

pyflakes

64




STATE OF MICHIGAN <=

PROGUREMENT

Michigan.gov/MiProcurement

asap
asgiref

asn1
assert-plus
async-timeout
asynckit

attrs

aws-sign2

aws4

backoff
balanced-match
base-files
base-passwd
bash

bcrypt
berypt-pbkdf

biip

billiard

bin-links

binutils
binutils-common
binutils-x86-64-linux-gnu
black

bluebird

boto3

botocore

boxen
brace-expansion

bsdutils

javax.inject:javax.inject:1
jmespath

i
jisbn
json-parse-better-errors
json-schema
json-schema-traverse
json-stringify-safe
jsongenerator

jsonparse

jsonpath-ng

jsonschema
jsonschema-specifications
jsprim

jwerypto

kombu

latest-version
lazy-property

Icid

less

libPhoneNumberiOS
libacl1

libaecO

libaomO

libapt-pkg6.0
libarmadillo10

libarpack2

libasan6

libassuan0

pyrsistent

pysftp
python-Levenshtein
python-bidi
python-crontab
python-dateutil
python-dotenv
python-fsutil
python-jose
python3
python3-dev
python3-distutils
python3-gdal
python3-lib2to3
python3-minimal
python3-numpy
python3-openid
python3-pkg-resources
python3.9
python3.9-dev
python3.9-minimal
pytz

pyzipcode
qrcode-terminal
gs

query-string

qw

rapidfuzz

rc
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buffer-from
builtins

byline

byte-size

bzip2
ca-certificates
cacache
call-limit
camelcase
capture-stack-trace
caseless

celery

certifi

cffi

cfgv

chalk
charset-normalizer
chownr

ci-info

cidr-regex
cli-boxes
cli-columns
cli-table3

click
click-didyoumean
click-plugins
click-repl

cliui

clone

libatomic1
libattr1
libaudit-common
libaudit1
libbinutils
libblas3
libblkid1
libbrotli1
libbsdO
libbz2-1.0
libc-bin
libc-dev-bin
libc-devtools
libc6
libc6-dev
libcap-ng0
libcbor0
libcc1-0
libcfitsio9
libcharls2
libcipm
libcom-err2
libcrypt-dev
libcrypt1
libctf-nobfd0
libctfO
libcurl3-gnutls
libcurl4

libcurl4-openssl-dev

read
read-cmd-shim
read-installed
read-package-json
read-package-tree
readable-stream
readdir-scoped-modules
readline-common
redis

referencing

regex
registry-auth-token
registry-url
reportlab

request

requests
requests-mock
requests-oauthlib
require-directory
require-main-filename
resolve
resolve-from
responses

retry

rimraf

rpds-py

rsa

run-queue

s3transfer
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cloudinary
cmd-shim
code-point-at
color-convert
color-name
colors
columnify

com.afollestad.material-
dialogs:bottomsheets:3.3.0

com.afollestad.material-
dialogs:core:3.3.0

com.airbnb.android:epoxy-
annotations:5.1.3

com.airbnb.android:epoxy:5.1.3
com.airbnb.android:lottie-compose:6.2.0

com.airbnb.android:lottie:6.2.0

com.android.installreferrer:installreferrer:

2.2

com.eygraber:android-date-time-input-
common:0.9.16

com.eygraber:android-date-time-input-
view-coroutine-extensions:0.9.16

com.eygraber:android-date-time-input-
view:0.9.16

com.eygraber:compose-placeholder-
android:1.0.7

com.eygraber:compose-placeholder-
material3-android:1.0.7

com.eygraber:ejson-kotlin:1.0.8

com.eygraber:gradle-dependency-
attribution-model-android:0.0.5

com.eygraber:jsonpathkt-core-jvm:3.0.1

com.eygraber:jsonpathkt-kotlinx-
jvm:3.0.1

libdap27
libdapclient6v5
libdav1d4
libdb5.3
libde265-0
libdebconfclient0
libdeflateO
libdpkg-perl
libedit2
libepsilon1
liberror-perl
libexpat1
libexpat1-dev
libext2fs2

libffi7

libfido2-1
libfile-fcntllock-perl
libfontconfig1
libfreetype6
libfreexl1
libfybaO
libgcc-10-dev
libgcc-s1
libgcrypt20
libgd3

libgdal28
libgdbm-compat4
libgdbm6
libgeos-3.9.0

safe-buffer
safer-buffer

screen

sed

semver

semver-diff
sensible-utils
sentry-sdk
set-blocking
setuptools

sha
shared-mime-info
shebang-command
shebang-regex
signal-exit

Six

slide

smart-buffer
snowplow-ios-tracker
snowplow-tracker
social-auth-app-django
social-auth-core
socks
socks-proxy-agent
sorted-object
sorted-union-stream
spdx-correct
spdx-exceptions

spdx-expression-parse
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com.eygraber:kodein-di-android-
components-common:7.6.0

com.eygraber:kodein-di-android-
components:7.6.0

com.eygraber:kodein-di-android-material-
components:7.6.0

com.eygraber:kodein-di-androidx-
components:7.6.0

com.eygraber:kotlin-duration-extensions-
jvm:1.1.1

com.eygraber:portal-android:0.9.28

com.eygraber:portal-compose-
android:0.9.28

com.eygraber:portal-kodein-di-
android:0.9.28

com.github.chrisbanes:PhotoView:2.3.0

com.github.florent37.RuntimePermission:
runtime-permission-kotlin:1.1.2

com.github.florent37.RuntimePermission:
runtime-permission:1.1.2

com.google.accompanist:accompanist-
drawablepainter:0.32.0

com.google.android.datatransport:transp
ort-api:3.1.0

com.google.android.datatransport:transp
ort-backend-cct:3.1.9

com.google.android.datatransport:transp
ort-runtime:3.1.9

com.google.android.gms:play-services-
base:18.2.0

com.google.android.gms:play-services-
basement:18.1.0

com.google.android.gms:play-services-
cloud-messaging:17.1.0

com.google.android.gms:play-services-
mlkit-barcode-scanning:18.3.0

libgeos-c1v5
libgeotiff5
libgfortran5
libgif7
libglib2.0-0
libglib2.0-data
libgmp10
libgnutls30
libgomp1
libgpg-error0
libgpm2
libgssapi-krb5-2
libhdf4-0-alt
libhdf5-103-1
libhdf5-hl-100
libheif1
libhogweed6
libicu-dev
libicu67
libidn2-0

libintl

libisI23

libitm1

libjbigO
libjpeg62-turbo
libjq1
libjs-jquery
libjs-sphinxdoc

libjs-underscore

spdx-license-ids
split-on-first
sqlparse

sshpk

SSri
standardjson
stream-each
stream-iterate
stream-shift
strict-uri-encode
string-width
string_decoder
stringify-package
strip-ansi
strip-eof
strip-json-comments
structlog
supervisor
supports-color
svglib
sysvinit-utils

tar

tblib

term-size
text-table
through
through2
timed-out

tiny-relative-date
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com.google.android.gms:play-services-
stats:17.0.2

com.google.android.gms:play-services-
tasks:18.0.2

com.google.android.material:material:1.7.
0

com.google.android.odml:image:1.0.0-
beta1

com.google.android.play:app-update-
ktx:2.1.0

com.google.android.play:app-
update:2.1.0

com.google.android.play:core-
common:2.0.3

com.google.android.play:feature-delivery-
ktx:2.1.0

com.google.android.play:feature-
delivery:2.1.0

com.google.android.play:review-ktx:2.0.1
com.google.android.play:review:2.0.1

com.google.auto.value:auto-value-
annotations:1.6.3

com.google.code.findbugs:jsr305:3.0.2

com.google.errorprone:error_prone_ann
otations:2.11.0

com.google.firebase:firebase-
annotations:16.2.0

com.google.firebase:firebase-common-
ktx:20.4.2

com.google.firebase:firebase-
common:20.4.2

com.google.firebase:firebase-
components:17.1.5

com.google.firebase:firebase-config-
interop:16.0.0

com.google.firebase:firebase-
crashlytics:18.6.0

libjson-c5
libk5crypto3
libkeyutils1
libkmlbase
libkmldom1
libkmlengine1
libkrb5-3
libkrb5support0
libksba8
liblapack3
liblcms2-2
libldap-2.4-2
libldap-common
liblocale-gettext-perl
liblsan0

libltd17

liblz4-1
liblzmab
libmariadb3
libmdO
libminizip1
libmount1
libmpc3
libmpdec3
libmpfr6
libncurses6
libncursesw6
libnetcdf18

libnettle8

tinycss2

tomli
tough-cookie
tunnel-agent
tweetnacl

twilio

typedarray
typing_extensions
tzdata

ucf

uid-number
umask
unique-filename
unique-slug
unique-string
unpipe
unzip-response
update-notifier
uritemplate
url-parse-lax
urllib3
util-deprecate
util-extend
util-linux
util-promisify

uuid
validate-npm-package-license
validate-npm-package-name

verror
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com.google.firebase:firebase-
datatransport:18.1.8

com.google.firebase:firebase-encoders-
json:18.0.1

com.google.firebase:firebase-encoders-
proto:16.0.0

com.google.firebase:firebase-
encoders:17.0.0

com.google.firebase:firebase-iid-
interop:17.1.0

com.google.firebase:firebase-
installations-interop:17.1.1

com.google.firebase:firebase-
installations:17.2.0

com.google.firebase:firebase-
measurement-connector:19.0.0

com.google.firebase:firebase-
messaging:23.4.0

com.google.firebase:firebase-
sessions:1.2.0

com.google.guava:failureaccess:1.0.1
com.google.guava:guava:31.1-android

com.google.guava:listenablefuture:9999.
0-empty-to-avoid-conflict-with-guava

com.google.j2objc:j2objc-annotations:1.3

com.google.mlkit:barcode-scanning-
common:17.0.0

com.google.mlkit:common:18.9.0
com.google.mlkit:vision-common:17.3.0
com.google.mikit:vision-interfaces:16.2.0
com.google.zxing:core:3.5.2
com.jakewharton.timber:timber:5.0.1
com.jakewharton:process-phoenix:2.1.2

com.lyft.kronos:kronos-java:0.0.1-
alpha11

libnghttp2-14
libnpm
libnpmaccess
libnpmconfig
libnpmhook
libnpmorg
libnpmpublish
libnpmsearch
libnpmteam
libnpthO

libnpx
libnsl-dev
libnsl2

libnsprd
libnss3
libnuma
libodbc
libogdi4.1
libonig5
libopenjp2-7
libp11-kit0
libpam-modules
libpam-modules-bin
libpam-runtime
libpamOg
libpcre2-8-0
libpcre3
libperl5.32
libpng16-16

vim
vim-common
vim-runtime
vine
virtualenv
wazuh-agent
wcwidth
webencodings
wheel

which
which-module
whitenoise
wide-align
widest-line
worker-farm
wrap-ansi
wrappy

wrapt
write-file-atomic
xauth
xdg-basedir
xdg-user-dirs
xmltodict
xtend

xxd

xz-utils

y18n

yallist

yargs
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com.mohamedrejeb.ksoup:ksoup-
entities-jvm:0.3.0

com.mohamedrejeb.ksoup:ksoup-html-
jvm:0.3.0

com.snowplowanalytics:snowplow-
android-tracker:5.6.0

com.squareup.okhttp3:logging-
interceptor:5.0.0-alpha.11

com.squareup.okhttp3:okhttp-jvm:5.0.0-
alpha.11

com.squareup.okhttp3:okhttp-tls:5.0.0-
alpha.11

com.squareup.okio:okio-jvm:3.6.0
com.squareup.retrofit2:retrofit:2.9.0

com.squareup.wire:wire-runtime-
jvm:4.7.2

combined-stream
concat-map
concat-stream
config-chain
configstore
console-control-strings
copy-concurrently
core-util-is
coreapi
coreschema
coreutils
coverage

cpp

cpp-10
create-error-class

cron-descriptor

libpoppler102
libpg-dev

libpg5

libprocps8
libproj19

libpsl5
libpython3-dev
libpython3-stdlib
libpython3.9
libpython3.9-dev
libpython3.9-minimal
libpython3.9-stdlib
libghull8.0
libquadmathO
libreadline8
librtmp1

librttopo1
libsasl2-2
libsasl2-modules
libsas|2-modules-db
libseccomp2

libselinux1

libsemanage-common

libsemanage1
libsepol1
libsmartcols1
libspatialite7
libsqlite3-0
libss2

yargs-parser
zlib1g
zlib1g-dev
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Cross-spawn libssh2-1
crypto-random-string libssl-dev
cryptography libssl1.1
cssselect? libstdc++-10-dev
curl libstdc++6
cyclist libsuperlub
libsystemdO
libsz2
libtasn1-6
libtiff5
libtinfo6

libtirpc-common
libtirpc-dev
libtirpc3
libtsan0
libubsan1
libudev1
libunistring2
liburiparser1
libutempterQ
libuuid1
libwebp6
libx11-6
libx11-data
libx265-192

libxau6
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The Contractor Solution can be accessed using any mobile device with an internet
connection. This includes phones and tablets. All features of the Contractor Solution can

be preformed on mobile devices.

11. INTEGRATION

Contractor must integrate their solution to the following technologies:

Current Technology

Aging Information System (AIS)

Depending on capabilities solution procured, AIS may or
may not be integrated.

Volume of Data

If integrated, the total number of clients files equals
approximately 18,000.

The total number of farmers files equals 1,500.

These files would be transferred one time per day in the
amount equivalent to the registrations submitted that day.

Per day amount: unknown at this time

Format of the input & export files

Currently we can export CSV files from AIS, but we are
unaware of other file types without speaking with the
Contractor.

Current Technology

MilLogin

Volume of Data

See “User Type and Capacity”

Format of the input & export files

TBD - based on integration type between
Contractor and the State.

The Contractor will work with the State to establish the needed integrations with through
API, secure CSV data feed such as Secure File Transfer Protocol (SFTP), or other mutually
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agreed upon methodology. Each integration required will required will be noted and
tracked as a work task to be completed.

12. RESERVED

13. RESERVED

14. TRAINING SERVICES

Type of training needed.

End User Training
Administrator Training

Other Training

End User Training
Administrator Training

Other Training

How will the Training be

delivered, by type of training.

End User Training:
(Classroom, Online or both)

Administrative Access
Training: (Classroom, Online
or both)

Other Training: Classroom,
Online or both

End User Training:
(Both)

Administrative Access
Training: (Both)

Other Training: Both

Number of individuals will
need to be trained.

Participants for End User
Training:

e # Classroom
e # Online
Participants for

Administrative User Training:

e # Classroom
e #Online
Participants for Other Training

e # Classroom

Participants for End User
Training:

e #50-100
e #100+
Participants for

Administrative User Training:

e #1-5
e #Online
Participants for Other Training

e #50-100

e # Online

e #7100+
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The Contractor must provide administration and end-user training for implementation, go-
live support, and transition to customer self-sufficiency.

The Contractor will schedule training sessions via web-based conference tool. The
Contractor training software will provide for multiple users to interact with the trainer as
the user are guided through the system’s functions so emphasis will be placed on those
functions and processes vital to the State. The Contractor will provide one dedicated
training professional to work with the State on this project. The Contractor will provide
support during the entire training process and will continue through go-live as users are
transitioned to regular support and maintenance of the Solution.

Contractor will provide details on and clearly written instructions and documentation into
enable State administrators and end-users to successfully operate the Solution without
needing to bring in additional Contractor support.

15. TRANSITION RESPONSIBILITIES

Contractor will fully meet the detailed Transition In and Out Plan identified in Schedule G -
Transition In and Out Plan.

16. DOCUMENTATION

Contractor must provide all user manuals, operating manuals, technical manuals and any
other instructions, specifications, documents or materials, in any form or media, that
describe the functionality, installation, testing, operation, use, maintenance, support,
technical or other components, features or requirements of the Software.

Contractor must develop and submit for State approval complete, accurate, and timely
Solution documentation to support all users, and will update any discrepancies, or errors
through the life of the contract.

The Contractor’s user documentation must provide detailed information about all software
features and functionality, enabling the State to resolve common questions and issues
prior to initiating formal support requests.

17. ADDITIONAL PRODUCTS AND SERVICES

The Contractor Solution offers the following functionality in addition to what has been
asked for in this Contract:

e 2-wayin app secure messaging

e Appointment requesting or appointment scheduling

e Virtual Appointments
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e Management of Farmers Markets — Administrators can add, update, and otherwise
manage the farmers markets in the State. Market name, address, hours of
operation, and website (if available)

e Enhanced experience for older adults:

o Userfriendly Interface: The Contractor will use clear and simple language
and develop an intuitive interface for use by senior citizens. User will be able
to access all information within the application within just a few taps on the
phone.

o Large and clear font: Contractor will use a large and clear font that is easy to
read and will avoid small fonts that are too fancy or stylized. The Contractor
will develop the app with at least 14 point font and use sans-serif font.
Adjustable font sizes are respected in the Contractor’s system.

o Visual cues: The Contractor will provide visual cues such as icons or images
to help seniors understand the mobile application’s features.

o Accessibility: The Contractor’s mobile application has built-in support for
visually impaired as well as support for multi-account management which
provides caregivers the ability to help support elderly or other dependents.

o Voice commands: The Contractor’s mobile application works with screen
readers and accessibility features on a mobile device.

o In-app Help: The Contractor mobile application will provide easy access
troubleshooting and training material. The Online Help System includes a
knowledge base and frequently asked questions (FAQ) accessible by all
clients. The Online Help System is readily configurable and customizable
with dynamic content updating.

18. CONTRACTOR PERSONNEL
Contractor Contract Administrator. Contractor resource who is responsible to(a)

administer the terms of this Contract, and (b) approve and execute any Change Notices
under this Contract.

Contractor

Name Jared Allgood

Address 382 NE 191 Street, PMB 42782,
Miami, FL 33119

Phone  305-520-9102

Email jallgood@healthytogether.io

19. CONTRACTOR KEY PERSONNEL
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Contractor Project Manager. Contractor resource who is responsible to serve as the
primary contact with regard to services who will have the authority to act on behalf of the
Contractor in matters pertaining to the implementation services, matters pertaining to the
receipt and processing of Support Requests and the Support Services.

Contractor

Name Jim Mulford

Address 382 NE 191 Street, PMB 42782,
Miami, FL 33179

Phone 305-520-9102

Email jmulford@healthytogether.io

Contractor Security Officer. Contractor resource who is responsible to respond to State
inquiries regarding the security of the Contractor’s Solution. This person must have
sufficient knowledge of the security of the Contractor Solution and the authority to act on
behalf of Contractor in matters pertaining thereto. Contractor must inform the State of any
change to this resource.

Contractor

Name Deshawn Jackson

Address 382 NE 191 Street, PMB 42782,
Miami, FL 33179

Phone 305-520-9102

Email djackson@healthytogether.io

20. CONTRACTOR PERSONNEL REQUIREMENTS

Background Checks. Background checks will be performed in accordance with the
Terms and Conditions of the Contract.

Contractor must notify the State Program Manager(s) prior to removing or replacing any
Contractor Personnel with access to State Data under this Contract. Contractor must also
provide written certification to the State Program Manager(s) that Contractor Personnel’s
access to State Data has been terminated. Contractor must notify the State in advance of
allocating Contractor Personnel to multiple State Contracts or Projects (discuss timeframe
for notification). Contractor must provide detail of how a given Contractor Personnel meets
the resource experience requirements in advance of replacing a Contractor Personnel.
Contractor must provide monthly summary of Contractor Personnel allocation for all
Contractor Personnel who have access to State Data.
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Contractor must seek approval from the State prior to removing or replacing any
Contractor Personnel with access to State Data.

Offshore Resources. Use of Offshore Resources is prohibited per the Schedule E - Data
Security Requirements. Contractor must comply with the data security and other
requirements in this Contract. The Contractor is not using offshore resources for this
project.

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

e 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.

e The relationship of the subcontractor to the Contractor.

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

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

Contractor must provide detailed information as requested in the above requirement(s).

The legal business name, address, Fidelity Information Services LLC (FIS)

telephone number of the 347 Riverdale Avenue, Jacksonville, FL 32202

subcontractor(s). Toll-free (U.S. only): 877-482-8786
getinfo@fisglobal.com

A description of subcontractor’s For this project, FIS will produce and mail physical

organization and the services it will cards. FIS Enterprise Disbursement solution will be

provide and information concerning used for farmer payouts.

subcontractor’s ability to provide the
Contract Activities.

The relationship of the subcontractor to FIS is the subcontractor to the Contractor for this
the Contractor. project.

Whether the Contractor has a previous [FIS and the Contractor are in the early phases of
working experience with the working together, include the project under this

subcontractor. Contract.

If yes, provide the details of that
previous relationship.

78



STATE OF MICHIGAN 4/
PROCUREMENT/ >

Michigan.gov/MiProcurement

Contractor must provide detailed information as requested in the above requirement(s).

A complete description of the Contract [FIS will provide production and distribution of physical
Activities that will be performed or cards to Senior Project Fresh participants for the
Contractor, as well as disbursement pay to farmers in
the Senior Project Fresh program.

provided by the subcontractor.

Of the total Contract, the price of the The price of the subcontractor’s work depends on the
subcontractor’s work. total number of cards issued and the total number of
transactions or payments to farmers.

21. STATE RESOURCES

The State will provide the following resources as part of the implementation and ongoing
support of the Solution.

State Contract Administrator. The State Contract Administrator is the individual
appointed by the State to (a) administer the terms of this Contract, and (b) approve and
execute any Change Notices under this Contract.

State Contract Administrator
Name Brandon Samuel
Phone 517-249-0439

Email samuelb@michigan.gov

Program Managers. The DTMB and Agency Program Managers (or designee) will jointly
approve all Deliverables and day to day activities.

DTMB Program Manager

Name John Moore

Phone 517-331-5065

Email moorej7@michigan.gov

Agency Program Manager
Name Suzie Genyk

Phone 517-599-6930

Email genyks1@michigan.gov
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22. MEETINGS

At start of the engagement, the Contractor Project Manager must facilitate a project kick off
meeting with the support from the State’s Project Manager and the identified State
resources to review the approach to accomplishing the project, schedule tasks and identify
related timing, and identify any risks or issues related to the planned approach. From
project kick-off until final acceptance and go-live, Contractor Project Manager must
facilitate weekly meetings (or more if determined necessary by the parties) to provide
updates on implementation progress. Following go-live, Contractor must facilitate
monthly meetings (or more or less if determined necessary by the parties) to ensure
ongoing support success.

The Contractor must attend the following meetings, at a location and time as identified by
the state, at no additional cost to the State. The State does not pay for travel expenses.

23. PROJECT CONTROL & REPORTS

Once the Project Kick-Off meeting has occurred, the Contractor Project Manager will
monitor project implementation progress and report on a weekly basis to the State’s
Project Manager the following:
* Progress to complete milestones, comparing forecasted completion dates to
planned and actual completion dates
e Accomplishments during the reporting period, what was worked on and what was
completed during the current reporting period
¢ Indicate the number of hours expended during the past week, and the cumulative
total to date for the project. Also, state whether the remaining hours are
sufficient to complete the project
¢ Tasks planned for the next reporting period
¢ |dentify any existing issues which are impacting the project and the steps being
taken to address those issues
¢ |dentify any new risks and describe progress in mitigating high impact/high
probability risks previously identified
¢ Indicate the amount of funds expended during the current reporting period, and
the cumulative total to date for the project.

All Contractors must submit and enter weekly timesheets into the State of Michigan’s
Project Portfolio Management tool, Clarity PPM, for approval and reporting. The weekly
Clarity PPM timesheet will contain hours worked for assigned project tasks.

The Contractor will provide weekly reports at the conclusion of each weekly meeting that
cover, as applicable, the items as noted above. The Contractor will provide the following
documentation:
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Weekly Reports

Project Issue Log

Project Risk Log

Project Action Item Log
Project Change Request Log

24. PROJECT MANAGEMENT

The Contractor Project Manager will be responsible for maintaining a project schedule (or
approved alternative) identifying tasks, durations, forecasted dates and resources — both
Contractor and State - required to meet the timeframes as agreed to by both parties.

Changes to scope, schedule or cost must be addressed through a formal change request
process with the State and the Contractor to ensure understanding, agreement and
approval of authorized parties to the change and clearly identify the impact to the overall
project.

SUITE Documentation

In managing its obligation to meet the above milestones and deliverables, the Contractor is
required to utilize the applicable State Unified Information Technology Environment
(SUITE) methodologies, or an equivalent methodology proposed by the Contractor.

The Contractor agrees to utilizing applicable methodologies outlined in the reference SUITE
Documentation under this Contract. The Contractor Project Manager will work with the
State Program Managers to ensure that the applicable PMM/SEM requirements are met.

Project Charter (PMM-0101):
e Document generated automatically from Clarity
Project Management Plan (PMM-0102):

e The Contractor Project Manager will work with and the State Program Managers to
develop this document with the mutually agreed content and level of detailed
required.

Project Lessons Learned (PMM-0103):
e The Contractor will provide regular input to the State Program Managers
Project Closure Report (PMM-0104):
e Document generated automatically from Clarity
Sprint or Release Review and Approval (SEM-0185)
Structured Walkthrough Meeting Record (SEM-0187):

e The Contractor will capture findings from routine reviews in meetings notes that are

distributed after meeting.
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e The Contractor Project Manager will work with the State Program Manager to ensure
any required specific information is captured. The Contractor will capture the
information.

Defect Tracking Log (SEM-0186):

e The Contractor will use the log and will support the format.
Stage Exit Approvals (SEM-0189):
e The Contractor Project Manager will work with the State Program Managers to
provide the needed input required.
Maintenance Plan (SEM-0301):
e The Contractor will provide input
e The Contractor Solution includes all standard security updates and enhancements
to the system and the architecture are included as part of maintenance.
e The Contractor does not delay maintenance
Software Configuration Management Plan (SEM-0302):
e The Contractor will review and implement all configurations required by the State
and work with the State team
e The Contractor will implement all configurations. The State will review and approve
all configurations.
e The Contractor will provide security updates and enhancements to the system and
the architecture are included as part of maintenance and routinely deployed.
Requirements Traceability Matrix (SEM-0401):
e The Contractor Solution has minimal to no traceability of product design and testing
required.
e The Contractor will identify and track any high level requirements that may need to
be traced.
Requirements Specifications (SEM-0501):
e The Contractor will provide product design as needed. The Contractor will provide
requirement specifications and functional desigh documents as needed.
Use Cases (SEM-0502):
e Contractor will provide Use Cases as needed
Test Strategy (SEM-0600):
e The Contractor will complete testing based on User Acceptance Testing (UAT) and
testing of any contracted integrations and data conversions.
Data Conversion Plan (SEM-0601):
e The Contractor will provide Data Conversion Plan for any data conversion
requirements under this Contract.
Detailed Test Plan (SEM-0603):
e The Contractor will provide a detailed test plan based on User Acceptance Testing
(UAT)
System Design Documentation (SEM-0604):
e The Contractor will provide system design documentation that outlines the system
architecture and design, including any configurations and customizations under this
Contract.
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System Design Checklist (SEM-0605):
e The Contractor will provide system design checklist.
e The Contractor will provide existing documentation on the existing solution.
Test Case (SEM-0606):
e The Contractor will provide all test cases for User Acceptance Testing (UAT) under
this Contract.
Test Closure Report (SEM-0607):
e The Contractor will provide test closure report for User Acceptance Testing (UAT)
under this Contract.
Transition Plan (SEM-0701):
e The Contractor Project Manager will work with the State Program Managers to
develop the transition plan that meets the requirements of this Contract.
Installation Plan (SEM-0702):
e The Contractor will provide an installation plan as needed by the State.
e The Contractor Project Manager will provide the State with general information on
the environments/workplace to provided to the State as part of the Solution.
e General workspaces are provided during User Acceptance Testing (UAT) and
Production.
Training Plan (SEM-0703):
e The Contractor will provide training plan as part of this Contract.
Training Checklist (SEM-704):
e The Contractor Project Manager will provide the State the training checklist and add
input as needed by the State.
System Maintenance Document (SEM-0931):
e The Contractor will provide the State system maintenance documents that meet the
requirements of this Contract and add any additional input as directed by the State.

Milestones/Deliverables for Implementation
The State’s milestone schedule and associated deliverables are set forth below.

Milestone Event |Associated Milestone Deliverable(s) Schedule

Project Planning Project Kickoff Contract Execution + 10
Initiate Integration & Data Migration Calls|calendar days

Base Access to UAT|View access for state admins to Admin  [Execution + 14 calendar
environment Portalin User Acceptance Testing days (2 weeks)
environment that will be configured in
subsequent deliverables

Initial Discovery & |Information for base configuration Execution + 21 calendar
Requirements collected days (3 weeks)
Gathering Program workflow and business process

captured
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Application & Validate Initial configurations for Execution + 35 calendar
Survey Access e Farmer & resident application days (5 weeks)

surveys
Admin Portal Validate Initial configurations for Execution + 63 calendar
Configurations View application submissions days (9 weeks)

Manage residents & farmers
Communications

Banking & Configure banking and transactions Execution + 84 calendar

Transactions Set up holding account days (12 weeks)
Transfer program funds

Application & App |Validate Initial configurations for Execution +112

Access e Farmer & resident App access calendar days (16

e Verify transaction and payouts weeks)
e Analytics & reporting

Testing and Final Test Results, Final Training, State of [Execution + 140

Acceptance Michigan Digital Standards Review and |calendar days (20
Approval, Final Acceptance weeks)

Production Support |[Ongoing after Final Acceptance Ongoing

Services * Maintenance is covered as part of

subscription

The Contractor will provide a Work Breakdown Structure (WBS) that corresponds with the
milestone dates above. The WBS must be detailed enough to identify all State and
Contractor responsibilities.

The Contractor Project Management Plan will define the roadmap for tracking and
managing successful project implementation by defining key aspects of the project such
as communication, risk, issue, and change management processes to follow on the
project. The Contractor Project Manager will work with the State that will include the
project team in relevant aspects of the project.

The Contractor is responsible for conducting User Acceptance Testing (UAT). This will
involve both the creation of UAT test scenarios and the actual UAT testing. The Contractor
will complete UAT incrementally as deliverables are made available in the UAT workspace.
The period for a final UAT is reserved for the Contractor to conduct final testing before
production deployment and State approval.

The Contractor will be responsible for data quality and perform data cleansing and
validation of any contracted data migrations.

25. RESERVED
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26. ADDITIONAL INFORMATION

The State reserves the right to purchase any additional services or products from the
Contractor during the duration of the Contract.
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SCHEDULE A-ATTACHMENT 1-BUSINESS SPECIFICATION
WORKSHEET

Contractors must meet each business Specification.
The Business Specifications Worksheet contains columns and is defined as follows:

Column A: Business Specification number.
NOTE:
e The “Required” section of the Business Specifications Worksheet lists items that the State requires to be part of the
Solution.
e The “Optional” section of the Business Specifications Worksheet lists items that are not required at the time of the
Contract but may be desired by the State in the future.

Column B: Business Specification description.
Column C: Contractor must comply with the business Specification.

e Current Capability — This capability is available in the Solution with no additional configuration or cost.

e Requires Configuration —This capability can be met through Contractor-supported changes to existing settings and
application options as part of the initial implementation at no additional cost (e.g., setting naming conventions, creating
user-defined fields).

e Customizations to Software Required — The requirement can be met through Contractor modifying the underlying
source code, which can be completed as part of the initial implementation.

e Future Enhancement -This capability is a planned enhancement to the base software that Contractor plans on
providing to all of its licensees and will be available within the next 12 months of contract execution at no additional
cost.
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o Not Available - This capability is not currently available, and a future enhancementis not planned.

NOTE: Configuration is referred to as a change to the Solution that must be completed by the Contractor prior to Go-
Live but allows an IT or non-IT end user to maintain or modify thereafter (i.e. no source code or structural data model
changes occurring).

Customization is referred to a modification to the Solution's underlying source code, which can be completed as part of
the initial implementation. All configuration changes or customization modifications made during the term of the
Contract must be forward-compatible with future releases and be fully supported by the Contractor without additional
costs.
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A B C

Business Business Curre Requ | Requ | Fut | Not
Specification Specification ik ires e ) B Ava
Conf | Cust A  Enh | ilab
Number Capa | . . I
bility igura | omiz | anc e

tion | ation | €Me

nt

REQUIRED
1.0 [The IT solution must provide an X

online application process for older
adults to apply for Senior Project
Fresh benefits.

2.0 [The IT solution must provide an X
online renewal process for older
adults to apply for the Senior Project
Fresh program by requiring
participants to verify or update
previously submitted application
information and provide an annual
attestation to income levels.

3.0 [The IT solution must collect X
application information about the
older adult (Not all fields will be
required):

e Date of application

e Firstand Last Name
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Date of Birth
Gender
Phone Number
Ethnicity
Race
Address
County of residence
Email address
Number of people in the
household
e Income level attestation
e Indicate existing assistance
benefits
(e.g., SNAP, Food bank,
TEFAP, CSFP-Commodities,
Congregate Meals, Home delivered
meals, and “other food assistance
programs)

4.0

The IT solution must provide a way
to capture the applicant’s signature
forincome/household attestation

that was provided in the application.

5.0

The IT solution must ensure that a
signature with a signature date is
required for submission.

6.0

The IT solution must provide the
ability for older adult applications to
be assigned to the corresponding
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county or entity based upon the
county reported.

7.0

The IT solution must automatically
deny/approve/waitlist applicants by
reviewing submitted application
information against Program
eligibility rules.

Age:

60+

Age 55+ and affiliated with a
recognized tribal organization
Income:

Within defined program limits
with the ability to change
annually, or as needed.

. $23,828 for 1 person

. $32,227 for 2 people
Residence:

Reside within an eligible
Michigan county

8.0

The IT solution must allow Program
Staff to adjust eligibility criteria
without IT staff for annual program
updates.

9.0

The IT solution must automatically
meet the 15-day service level
agreement to process applications
and notify applicants of their status.
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10.0

The IT solution must generate a
letter of denial/approval/waitlisted
status that can be mailed or emailed
to the applicant based on their
application disposition.

The IT solution must provide the
ability for approved older adults to
be able to identify (and update) by
name, designated proxies that
would be able to spend their Senior
Project Fresh benefits on their
behalf.

12.0

The IT solution must provide a way
to capture the applicant’s signature
for their proxy designation.

13.0

The IT solution must automate the
process of granting access to the
system once an older adult
applicant is approved benefits.

14.0

The IT solution must confirm receipt
of the application to the individual.

15.0

The IT solution must provide an
enrollment process to sign up
farmers to sell approved fruits,
vegetables, and honey as part of the

Senior Project Fresh program.
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16.0

The IT solution must provide an
annual renewal process to confirm
farmers to sell approved fruits,
vegetables, and honey as part of the
Senior Project Fresh program.

17.0

The IT solution must be able to
collect information regarding the
farmer including but not limited to:
First and Last Name

Address

County

Phone

Email

SIGMA account number

Fed ID/EIN number

Market Address

Market County

Banking information regarding
where Project Market Fresh
reimbursements are to be made
e Identified Market Coordinator

18.0

The IT solution must be able to track
if newly enrolled farmers have taken
the mandatory training courses.

19.0

The IT solution must provide a way
for Farmer agreement documents to
be electronically stored and
associated to the farmer account.
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20.0

The IT solution must provide a way
to capture the signatures for the
farmer agreements.

21.0

The IT solution must provide an
enrollment process to sign up
farmers for Senior Project Fresh
sales transactions for the Senior
Project Fresh program.

22.0

The IT Solution’s registration

process mustinclude:

e Farmer’s name

e Company name

e Address(es) where goods will be
sold, including county

e Months, days, and hours of
operation by address

e |dentifyifthey operate ata

market with other farmers or

independently (roadside stand)

Mailing/ payment address

Federal ID

Direct Deposit information

Farmer email address and phone

number

23.0

The IT solution must include an

attestation regarding program
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requirements and an electronic
signature and date for farmers.

24.0

The IT solution must make the
signature a requirement for
submission.

25.0

The IT solution must detect errors
for missing signatures.

26.0

The IT solution mustinclude the
ability for farmer applications to
remain pending until reviewed and
approved by SPF staff.

27.0

The IT solution must confirm receipt
of the application to the farmer.

28.0

The IT solution must redirect the
farmer to the MDHHS website for
Senior Project Fresh.

29.0

When the farmer is moved from
pending to approved, it sends them
an automated email.

30.0

The IT solution differentiates
between new farmers and past
farmers.

31.0

The IT solution links the farmers
accounts year over year and auto-
populate certain information.

94



STATE OF MICHIGAN <7

PROCUREMENT/ >

Michigan.gov/MiProcurement

32.0

The IT solution must issue payments
to the farmers and market
coordinators through a third-party
payer.

33.0

The IT solution must provide an
enrollment process to sign up
markets for Senior Project Fresh
sales transactions for the Senior
Project Fresh program.

34.0

The IT solution must allow for
multiple farmers to be represented
by a single Market Coordinator

35.0

The IT solution mustinclude an
attestation regarding program
requirements and an electronic
signature for markets.

36.0

The IT solution mustinclude the
ability for market applications to
remain pending until reviewed and
approved by SPF staff.

37.0

The IT solution must confirm receipt
of the application to the market.

38.0

The IT solution must redirect the
market to the MDHHS website for
Senior Project Fresh.
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39.0

When the market is moved from
pending to approved, it sends them
an automated email.

40.0

The IT solution differentiates
between new markets and past
markets.

41.0

The IT solution links the market
accounts year over year and auto-
populate certain information.

42.0

The IT solution allows
farmers/markets the ability to

Upon a change, the farmer/market
moves from approved back to
pending, awaiting approval by SPF
staff and follows SPF approval
processes.

change their information as needed.

43.0

The IT solution must provide a list of
eligible farmers markets that should
be available in list form by county or
on a county-based map.

44.0

The IT solution must provide a way
for SPF staff to be able to look up
and provide account information to
older adult participants should they
callin for assistance.
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45.0

The IT solution must provide a way
to notify, on an individual basis,
older adults when benefit dollars
have been distributed to their
account.

46.0

The IT solution must provide the
ability for any unused local funds to
be rolled over into the next program
year if a transfer (refund) is not
required.

47.0

At POS, farmer must receive a
message asking if products
purchased are eligible items....
"Fresh, nutritious, unprepared,
locally grown fruits, vegetables,
honey, and herbs"

48.0

The IT Solution must include a non-
discrimination statement.

49.0

IT solution must provide demo
farmer and participant accounts
and cards for training purposes.

50.0

The IT solution must provide an
electronic means for older adult
participants to have access to their
Senior Project Fresh cash benefits.

51.0

The IT solution must provide

electronic and physical (Card)
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means for older adult participants to
spend their Senior Project Fresh
benefits at participating farmers
market locations. This card will have
a unique and sequential serial
number. Card should state season
of eligibility and contact information
for technical assistance.

e Contractor will be required to
distribute/deliver cards
directly to the older adult
along with nutrition
education provided by the
State in the mailing.

52.0

The IT solution must have a secure
way for the participant to utilize their
benefit (e.g., a pin or other
mechanism) and have the ability for
the participant to reset as needed
without the assistance of SPF staff.

53.0

The IT solution must provide a way
for enrolled farmers to accept
payment from participating older
adults utilizing their Senior Project
Fresh benefit dollars

54.0

The IT solution must allow for sales
in any dollar amount and not be
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required in specific dollar
increments

55.0

The IT solution must provide the
ability for the older adult’s account
to be immediately reduced by the
amount of the sale.

56.0

The IT solution must be able to
provide the farmer with
reimbursement from program funds
utilized by the older adult.

57.0

The IT solution must provide a way
to accept USDA provided federal
funds to be used for Senior Project
fresh benefit dollars.

58.0

The IT solution must provide a way
for Senior Project Fresh Program
staff to assign and distribute federal
benefit dollars to eligible older
adults.

59.0

The IT solution must provide the
ability to limit the amount of federal
benefit dollars assigned to older
adult participants to a program
configurable amount.

60.0

The IT solution must provide the
ability for SPF staff to add local

funds to supplement the program
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provided federal funds to be
assigned to older adult participants,
above the federal benefit dollar
limit, in addition to or in lieu of
federal funds.

61.0

The IT solution must provide a way
for the program to adjust both
federal and local benefit dollars to
eligible older adult benefits

62.0

The IT solution must provide the
ability for assigned local and federal
benefit dollars to not be spent after
the annual program end date.

63.0

The IT solution must provide the
ability to stop the assignment of
local and benefit dollars to older
adult participants after a program
configured date.

64.0

The IT solution must utilize federal
dollars in older adult accounts for
purchases before any local dollars
are utilized.

65.0

The IT solution must provide a
complete accounting history
tracking of all Federal and Local
benefit dollars with appropriate
audit trails and transaction history.
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66.0

The IT solution must provide the
ability for any unused federal or
local funds to be transferred back
the originating source.

67.0

The IT solution / vendor to act as an
intermediate third-party payment
processing authority for participant
balance management and Farmer
reimbursement processing.

68.0

Funds must be able to be tracked for
issuance and utilization by the
individual participant, the specific
fund source, and date.

69.0

Funds must be able to be
reallocated by SPF staff from an
individual participant to another or
back to the original fund source.

70.0

The IT solution needs to be able to
track why funds were removed from
an individual participant.

71.0

Cards issued to participants need to
be able to be deactivated and/or
replaced.

72.0

The IT solution / vendor to act as an
intermediate third-party payment

processing authority for participant
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balance management and Farmer
reimbursement processing.

73.0

Funds must be able to be tracked for
issuance and utilization by the
individual participant, the specific
fund source, and date.

74.0

Cards issued to participants need to
be able to be deactivated and/or
replaced.

75.0

The IT solution must allow for
tracking of all benefits as redeemed,
transferred, or expired/unused.

76.0

The IT solution must provide
auditing functionality that adheres
to NIST REV 5 standards.

77.0

The IT solution must provide the
ability to produce regularly
scheduled standard reports
included but not limited to:

78.0

The IT solution must be able to
produce Annual Program Closeout
reports.

79.0

The IT solution must be able to
produce Ongoing Senior Funds
Usage / Non usage reports.
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80.0

The IT solution must produce
report(s) of all participant
demographics; including, but not
limited to:

e County of the participant,

e Age

e Fundsreceived

e Fund source received
Number of proxies.

81.0

The IT Solution must produce
reports by fund source (issued and
expended).

82.0

The IT Solution must produce
reports by farmer, including:

o Funds expended at each
farmer number of
transactions

o Dates of transactions

o Dates payments issued to
farmers by transaction

o Number of unique
participants expending funds
at each farmer

At individual and aggregate level

83.0

The IT solution must produce a
report of farmers by county of

operation, location of operations,
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days and times of operation, Farmer
and/or market name.

84.0

The IT solution must produce
ongoing accounting reports.

85.0

The IT solution must produce a

USDA Program Summary Report

including but not limited to:

e Numbers of older adults
registered in the program

e Numbers of older adults
participating in the program

e Amount of Benefit dollars
allocated

e Amount of Benefit dollars spent

e County or Entity Participation
Listincluding contact
information and location.

Participating farmer list including
contact information and location,
along with new or renewal indicator.

86.0

The IT solution must provide the
ability for Senior Project Fresh staff
to create and run ad-hoc reports.

87.0

The IT solution must allow all reports
to be exported into a variety of file
formats.
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88.0

The IT solution must allow
participant to use any amount of
their benefits in a transaction.

89.0

The IT solution must link the
participant benefit serial numbers to
the farmer

90.0

The IT Solution must handle POS
transactions that must include date
and dollar amount for both
participant and farmer to view.

91.0

The IT solution must only allow
farmer to see if the participant has
sufficient funds for the transaction
and no other personal participant
information.

92.0

IT solution must not allow
transaction to run with insufficient
participant funds.

93.0

IT solution must block farmer from
accepting coupon benefits after a
program configured expiration date.

94.0

The IT solution mustinclude
participant or proxy that must use a
passcode to allow farmer to process

benefits for payment. Only
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registered farmers will be able to
process the benefits.

95.0

The IT solution must allow for
changes to transactions by SPF
staff.

96.0

The IT solution must provide access
to using user IDs and passwords.

97.0

The IT solution must utilize Role
based security to control access to
system functionality.

98.0

The IT solution must limit data
access to only the users that are
authorized to see their associated
data. (e.g., individual user data,
Senior Project Fresh Staff can see all
data).

99.0

The IT solution must support the

following types of users:

e Older adult Participants /
Designated Proxy

e Farmers

e Community partners Senior
Project Fresh Staff

Market Coordinators (If required)

100.0

The IT solution must provide the
ability to provide technical
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assistance regarding login issues
and other account related inquiries.

ADDITIONAL
REQUIRED

1.0

The IT solution should provide the
ability for the applicant to view
accessible nutrition education video
prior to being able to submit the
application.

2.0

The IT solution should redirect the
applicant to the MDHHS website for
Senior Project Fresh.

3.0

The IT solution should provide a way
for the Market Farmer Agreement
documents to be uploaded, stored,
and associated to the Market
Coordinator.

4.0

The IT solution should provide an
electronic means for older adult
participants to search for the
location of eligible farmers markets
near their location.

5.0

The IT solution should provide an
audit process to track the auditing of
farmers over the course of a

program year.
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6.0

The audit process would be able to
provide a check list of tasks that
must be performed during the audit.

7.0

The IT solution should be able to
track when a farmer was last
audited.

8.0

The IT solution should provide a way
for the audit documentation to be
electronically stored and associated
with the proper farmer.

9.0

The IT solution should have a
mechanism for tracking bulk
purchases.

10.0

The IT solution should have the
ability to scan for congregate and
carry-out meals.

The IT solution should be able to be
displayed in different languages
(Including Arabic, Spanish,
Mandarin, and Russian), and ensure
that the information end users
provide can be translated back to
English.
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Price mustinclude all costs for the licensing, support, implementation, and training for the

Solution.

1. Licensing Fees. The Contractor is providing a term-based license, including annual
costs for the term-based license for, which shall cover all intended users of the Solution
(please refer to the estimated number and type of users identified in the User Type and

Capacity Section of Schedule A - Statement of Work).

Table A - Subscription or Term License Model

Subscription Based

Annual License

Annual Tiered

Annual Enterprise Licensing —

- Product Name Subscription Fee Pricing Unlimited Number of
(Price per user) Users (Years 1-5)
SFMNP Annual Subscription —[N/A N/A $90,000.00

Software Only — Not Inclusive
of Transactions Module.
SFMNP Tier is based on the
average monthly participation

e The annual subscription fee includes hosting and support.

The Annual Subscription Fee will be invoiced upon delivery and acceptance of the Base
System with access granted the State.

The Contract pricing for Support Fees will be based on a firm fixed fee.

2. Implementation Fees. All costs associated with Implementation Services are included

below (e.g. configuration, customization, migration, integration, testing, etc.) (the
“Implementation Fees”). All costs are firm fixed.

Milestone Event

Associated Milestone
Deliverable(s)

Schedule

Base System

Admin Portal in User Acceptance
Testing environment that will be

days (2 weeks)

Project Planning Project Kickoff Contract Execution+10 [$25,000.00
Initiate Integration & Data calendar days
Migration Calls

Customer Access to View access for state admins to [Execution + 14 calendar [$0.00
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configured in subsequent
deliverables
Initial Discovery & |Information for base Execution + 21 calendar [$0.00
Requirements configuration collected days (3 weeks)
Gathering Program workflow and business
process captured
Application & SurveyValidate Initial configurations for [Execution + 35 calendar  $0.00
Access e Farmer & resident days (5 weeks)
application surveys
Admin Portal Validate Initial configurations for [Execution + 63 calendar  |$0.00
Configurations View application days (9 weeks)
submissions
Manage residents & farmers
Communications
Banking & Configure banking and Execution + 84 calendar [$0.00
Transactions transactions days (12 weeks)
Set up holding account
Transfer program funds
Application & App  |Validate Initial configurations for Execution + 112 calendar [$0.00
Access e Farmer & resident App days (16 weeks)
access
e \Verify transaction and
payouts
e Analytics & reporting
Testing and Final Test Results, Final Training, Execution + 140 calendar [$25,000.00
Acceptance State of Michigan Digital days (20 weeks)
Standards Review and Approval,
Final Acceptance
Production Support |Ongoing after Final Acceptance |Ongoing
Services * Maintenance is covered as part
of subscription

e The implementation fee includes configuration, migration, integration, and testing
for the initial software implementation. It does not include special customizations
to add new functionality that is not currently available in the software product. Any
customizations will be handled through a change notice.

3. Postproduction Warranty. The Contractor must provide a 90 calendar days

postproduction warranty at no cost to the State. The postproduction warranty will meet all
requirements of the contract, including all Support Services identified in Schedule D.

4. Rate Card for Ancillary Professional Services.
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Resource On-Site Hourly Off-Site Hourly
Rate Rate
Account/Customer $175.00 $175.00
Success Manager
Business Analyst $175.00 $175.00
Data Analyst $200.00 $200.00
Data Architect $225.00 $225.00
Data Governance Lead $175.00 $175.00
Database Administrator $225.00 $225.00
Development Lead $225.00 $225.00
Software Engineer $200.00 $200.00
Implementation Lead $150.00 $150.00
Project Manager $175.00 $175.00
Security Compliance $250.00 $250.00
Manager
Technlc‘alSubject Matter $175.00 $175.00
Professional
Testing Manager $150.00 $150.00
Training Manager $150.00 $150.00

5. Open Source or Third Party Products

The Contractor must identify any open source or third-party products that include a
separate licensing fee and will be used in connection with the proposed Solution.

Product Number of Users Price Total
Cards (via Third Party FIS 20,000 $1.50 per card $30,000.00
CardPro)
ACH Transaction Fees (via 25,000 estimated
Third Party FIS) transactions $.75 $18,750.00
6. Summary of Costs
Initial Term (Years |Year1 Year 2 Year 3 Year4 Year 5 Total
1-5)
Licensing $90,000.00 $90,000.00 $90,000.00 [$90,000.00 |$90,000.00 [$450,000.00
Implementation $50,000.00 $0 $0 $0 $0 $50,000.00
Open Source/Third [$18,750.00 |$18,750.00 $18,750.00 $18,750.00 $18,750.00 [$93,750.00
Party Products
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Fees) Estimate

(ACH Transaction

Party Products
(Cards)

Open Source/Third

$30,000.00

$0

$0

$0

$0

$30,000.00

Grand Total

$623,750.00

Optional Years
(Years 6-10)

Year 6

Year7

Year 8

Year9

Year 10

Total

Licensing

$92,700.00

$95,481.00

$98,345.00

$101,295.00

$104,334.00

$492,155.00

Open
Source/Third
Party Products
(ACH
Transaction
Fees) Estimate

$18,750.00

$18,750.00

$18,750.00

$18,750.00

$18,750.00

$93,750.00

Grand Total

$585,905.00

10 Year Total

$1,209,655.00

6. Additional Pricing Terms

The Contractor is encouraged to offer quick payment terms. The number of days must not
include processing time for payment to be received by the Contractor's financial
institution.

Quick paymentterms: __

N/A

after receipt of invoice.

Invoice Requirements
Allinvoices submitted to the State must include: (a) date; (b) purchase order or delivery

order; (c) quantity; (d) description of the Solution; (e) unit price; (f) shipping cost (if any); (g)
Contractor-generated invoice number and (h) total price.

Travel and Expenses

% discount off invoice if paid within ___

The State does not pay for overtime or travel expenses.
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Twenty Labs, LLC dba Healthy Together

SCHEDULE C - INSURANCE REQUIREMENTS

Contract No. 240000001321
MDHHS Senior Project Fresh System

1. General Requirements. Contractor, at its sole expense, must maintain the
insurance coverage as specified herein for the duration of the Term. Minimum limits
may be satisfied by any combination of primary liability, umbrella or excess liability,
and self-insurance coverage. To the extent damages are covered by any required
insurance, Contractor waives all rights against the State for such damages. Failure to
maintain required insurance does not limit this waiver.

2. Qualification of Insurers. Except for self-insured coverage, all policies must be
written by an insurer with an A.M. Best rating of A- VIl or higher unless otherwise
approved by DTMB Enterprise Risk Management.

3. Primary and Non-Contributory Coverage. All policies for which the State of
Michigan is required to be named as an additional insured must be on a primary and
non-contributory basis.

4. Claims-Made Coverage. If any required policies provide claims-made coverage,
Contractor must:

a. Maintain coverage and provide evidence of coverage for at least 3 years after the
later of the expiration or termination of the Contract or the completion of all its duties
under the Contract;

b. Purchase extended reporting coverage for a minimum of 3 years after completion of
work if coverage is cancelled or not renewed, and not replaced with another claims-
made policy form with a retroactive date prior to the Effective Date of this Contract.

5. Proof of Insurance.

a. Insurance certificates showing evidence of coverage as required herein must be
submitted to DTMB-RiskManagement@michigan.gov within 10 days of the contract
execution date.

b. Renewal insurance certificates must be provided on annual basis or as otherwise
commensurate with the effective dates of coverage for any insurance required herein.
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c. Insurance certificates must be in the form of a standard ACORD Insurance
Certificate unless otherwise approved by DTMB Enterprise Risk Management.

d. Allinsurance certificates must clearly identify the Contract Number (e.g., notated
under the Description of Operations on an ACORD form).

e. The State may require additional proofs of insurance or solvency, including but not
limited to policy declarations, policy endorsements, policy schedules, self-insured
certification/authorization, and balance sheets.

f. In the event any required coverage is cancelled or not renewed, Contractor must
provide written notice to DTMB Enterprise Risk Management no later than 5 business
days following such cancellation or nonrenewal.

6. Subcontractors. Contractor is responsible for ensuring its subcontractors carry and
maintain insurance coverage.

7. Limits of Coverage & Specific Endorsements.

Commercial General Liability Insurance

Minimum Limits: Contractor must have their policy endorsed to
$1,000,000 Each Occurrence add “the State of Michigan, its departments,
$1,000,000 Personal & Advertising Injury divisions, agencies, offices, commissions,
$2,000,000 Products/Completed Operations  |officers, employees, and agents” as additional
$2,000,000 General Aggregate insureds using endorsement CG 20 10 11 85, or
bothCG20101219and CG 203712 19.

Automobile Liability Insurance

by law.

If a motor vehicle is used in relation to the Contractor's performance, the Contractor must have
vehicle liability insurance on the motor vehicle for bodily injury and property damage as required
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Workers' Compensation Insurance

Minimum Limits:
Coverage according to applicable laws
governing work activities.

Waiver of subrogation, except where waiver is
prohibited by law.

Employers Liability Insurance

Minimum Limits:

$500,000 Each Accident

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

Privacy and Security Liabili

ty (Cyber Liability) Insurance

Minimum Limits:
$1,000,000 Each Occurrence
$1,000,000 Annual Aggregate

Contractor must have their policy cover
information security and privacy liability, privacy
notification costs, regulatory defense and
penalties, and website media content liability.

Professional Liability (Errors and Omissions) Insurance

Minimum Limits:
$3,000,000 Each Occurrence
$3,000,000 Annual Aggregate

8. Non-Waiver. This Schedule C is not intended to and is not to 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.
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SCHEDULE D -SERVICE LEVEL AGREEMENT

1. For purposes of this Schedule, the following terms have the meanings set forth
below. Allinitial capitalized terms in this Schedule that are not defined in this
Schedule shall have the respective meanings given to them in the Contract Terms and
Conditions.

“Actual Uptime” means the total minutes in the Service Period that the Solution is
Available.

“Available” and “Availability” have correlative meanings and mean the Hosted
Services and Software are available and operable for access and use by the State and
its Authorized Users over the Internet in material conformity with the Contract without
material performance degradation or inoperability of the Hosting Services or Software,
in whole or in part.

“Availability Requirements” means the percentage if time in a Service Period, as set
forth in this Schedule, that the Hosted Services and/or Software must be Available,
excluding time the Hosted Services and/or Software is not Available solely because of
one or more Exceptions.

“Availability Service Level Credits” means a credit of Fees, which credit is payable to
the State for failure to meet the Availability Requirement, as set forth in this Schedule.

“Contact List” means a current list of Contractor contacts and telephone numbers set
forth in the attached Schedule D - Attachment 1 to this Schedule to enable the State
to escalate its Support Requests, including: (a) the first person to contact; and (b) the
persons in successively more qualified or experienced positions to provide the support
sought.

“Corrective Action Plan” means Contractor's written analysis of root causes of
Service Errors and/or a Delinquency and Contractor’s plan for correction of same, as
required by and in such detail as required by and in such detail as required by this
Schedule, and which upon written approval by the State, will constitute a Change
Notice.

“Critical Service Error” has the meaning set forth in Subsection 3.6, Solution
Support Service Level Table.

“Exceptions” means Scheduled Downtime or a degradation or inoperability of the
Hosted Services solely because of failure of the State’s or its Authorized Users’ internet
connectivity.
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“High Service Error” has the meaning set forth in Subsection 3.6, Solution Support
Service Level Table.

“Low Service Error” has the meaning set forth in Subsection 3.6, Solution Support
Service Level Table.

“Medium Service Error” has the meaning set forth in Subsection 3.6, Solution
Support Service Level Table.

“Resolve”, “Resolved”, “Resolution” and correlative capitalized terms mean, with
respect to any particular Support Request, that Contractor has corrected the Service
Error that prompted that Support Request and that the State has confirmed such
correction and its acceptance of it in writing.

"RPO" or "Recovery Point Objective" means the maximum amount of potential data
loss in the event of a disaster.

"RTO" or "Recovery Time Objective" means the maximum period of time to fully
restore the Hosted Services in the case of a disaster.

“Scheduled Downtime” means a scheduled outage of the Hosting Services or
Software, or a scheduled period of time during which Contractor is not required to
meet the Availability Requirements, as set forth in this Schedule.

“Scheduled Uptime” means the total minutes in the Service Period.

“Service Availability Report” means a report that describes the Availability and other
performance of the Hosted Services and Software during the calendar month as
compared to the Availability Requirement.

“Service Error” means any failure of any Hosted Service or the Software to be Available
or otherwise perform in accordance with the Contract.

“Service Availability Failure” means the Availability Requirements is not metin a
Service Period.

“Service Level Metrics” means the required Support Request Response and
Resolution times referred to in the Solution Support Service Level Table.

“Service Period” means each calendar month during the Term and an additional
periods during which Contractor does or is required to provide the Solution.
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“Solution Support Services” means the maintenance and support services Contractor
must provide as part of any Solution Contractor provides, as set forth in this Schedule.

“Support Hours” means 8:30 a.m. to 5:30 p.m. Eastern, Monday thru Friday, Saturday
8:00 a.m. -6:00 p.m. and Sunday 10:00 a.m. — 2:00 p.m. (excluding the following
holidays observed by Contractor: New Year’s Day; Martin Luther King Day; Memorial
Day; Juneteenth; Independence Day; Labor Day; Veterans Day; Thanksgiving Day; and
Christmas Day).

“Support Service Level Credits” means the credit set forth in the Solution Support
Service Level Credit Table. “Support Service Level Failure” means a failure to meet
the Service Level Metrics set forth in the Solution Support Service Level Table.

“Support Request” means the State’s request for Contractor to Respond to and
Resolve a Service Error.

“Support Request Classification” means the type and/or severity designation of a
Support Request according to and corresponding to the Service Error Classification of
a Service Error that is the subject of a Support Request.

“Support Request Response Time” means the period of time, beginning when
Contractor receives a Support Request, within which Contractor must acknowledge, in
writing, its receipt of the Support Request, as set forth in the Service Level Table.

2. Service Availability and Availably Service Level Credits.

2.1 Availability Requirement. Contractor will make the Hosted Services and

Software Available, as measured over the course of each “Service Period, at least
98.00% of the time. The Availability Requirement will be calculated for the Service
Period as follows: (Actual Uptime — Total Minutes in Service Period Hosted Services
or Software are not Available Due to an Exception) + (Scheduled Uptime - Total
Minutes in Service Period Hosted Services or Software are not Available Due to an
Exception) x 100 = Availability.

2.2 Exceptions. No period of Hosted Services and/or Software degradation or
inoperability will be included in calculating Availability to the extent that such
downtime or degradation is due to one or more Exceptions.

2.3 Scheduled Downtime. Contractor must notify the State at 24 hours in advance

of all Scheduled Downtime. Scheduled Downtime will: (a) last no longer than 5
hours; (b) be scheduled between the hours of 12:00 a.m. and 5:00 a.m., Eastern
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Time; and (c) occur no more frequently than once per week; provided that
Contractor may request the State to approve extensions of Scheduled Downtime
above 5 hours, and such approval by the State may not be unreasonably withheld or
delayed.

2.4 Software Response Time. Software response time, defined as the interval from
the time the end user sends a transaction to the time a visual confirmation of
transaction completion is received, must be less than 2 seconds for 98% of all
transactions. Unacceptable response times shall be considered to make the
Software unavailable and will count against the Availability Requirement.

2.5 Service Availability Reports. Within 10 Business Days of a request by the State,
Contractor will provide to the State Service Availability Report. The report must be in
electronic or such other form as the State may approve in writing and shall include,

at a minimum: (a) the actual performance of the Hosted Services and Software
relative to the Availability Requirement; and (b) if Hosted Service performance has
failed in any respect to meet or exceed the Availability Requirement during the
reporting period, a description in sufficient detail to inform the State of the cause of
such failure and the corrective actions the Contractor has taken and will take to
ensure that the Availability Requirement are fully met.

2.6 Remedies for Service Availability Failures.

(a) In the event of a Service Availability Failure, Contractor will issue to the State
the Availability Service Level Credits described in the Service Availability Table
below calculated as a percentage of the Fees payable for Hosted Services and
Software provided during the applicable Service Period:

SERVICE AVAILABILITY TABLE

Availability Availability
Service Level
Credits

>98.00% None

<98.01% but =295.0% 15%

<95.0% 30%
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(b) Any Availability Service Level Credits due under this Subsection will be
applied in accordance with payment terms of the Contract.

(c) If a Service Availability Failure occurs in any 2 of 4 consecutive Service
Periods, then, in addition to all other remedies available to the State, the State,
in its sole discretion, consider it to be a material breach of the Contract.

3. Solution Support and Maintenance Services. Contractor will provide Solution
maintenance and support services in accordance with the provisions of this Section 3.
The Solution Support Services are included in the Services, and Contractor may not
assess any additional fees, costs or charges, other than as stated in Schedule B -
Pricing Schedule.

3.1 Support Service Responsibilities. Contractor will:

(a) resolve all Service Errors in accordance with the Solution Support Service
Level Table, including by providing defect repair, programming corrections
and remedial programming;

(b) provide unlimited telephone support, during Support Hours.
(c) provide unlimited online support during Support Hours;

(d) provide online access to technical support bulletins and other user support
information and forums, to the full extent Contractor makes such resources
available to its other customers; and

(e) respond to and Resolve Support Requests as specified in this Section 3.

3.2 Service Monitoring and Management. Contractor will continuously monitor and

manage the Hosted Services and Software to optimize Availability that meets or
exceeds the Availability Requirement. Such monitoring and management includes:

(a) proactively monitoring on a 24 hour by 7 day basis all Hosted Service and
Software functions, servers, firewall and other components of Hosted Service
and Software security;

(b) if such monitoring identifies, or Contractor otherwise becomes aware of,
any circumstance that is reasonably likely to threaten the Availability of the
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Hosted Service and Software, taking all necessary and reasonable remedial
measures to promptly eliminate such threat and ensure full Availability; and

(c) if Contractor receives knowledge that the Hosted Service, Software or any
of its function or component is not Available (including by written notice from
the State pursuant to the procedures set forth herein):

(i) confirming (or disconfirming) the outage by a direct check of the
associated facility or facilities;

(ii) If Contractor’s facility check in accordance with clause (i) above
confirms a Hosted Service or Software outage in whole or in part: (A)
notifying the State in writing pursuant to the procedures set forth herein
that an outage has occurred, providing such details as may be available,
including a Contractor trouble ticket number, if appropriate, and time of
outage; and (B) working all problems causing and caused by the outage
until they are Resolved as Critical Service Errors in accordance with the
Support Request Classification set forth in Subsections 3.6, or, if
determined to be an internet provider problem, open a trouble ticket with
the internet provider; and

(iii) Notifying the State that Contractor has fully corrected the outage and
any related problems, along with any pertinent findings or action taken to
close the trouble ticket.

3.3 Service Maintenance. Contractor will continuously maintain the Hosted
Services and Software to optimize Availability that meets or exceeds the Availability
Requirement. Such maintenance services include providing to the State and its

Authorized Users:

(a) all updates, bug fixes, enhancements, Maintenance Releases, New
Versions and other improvements to the Hosted Services and Software,
including the Software, that Contractor provides at no additional charge to its
other similarly situated customers; provided that Contractor shall consult with
the State and is required to receive State approval prior to modifying or
upgrading Hosted Services and Software, including Maintenance Releases and
New Versions of Software; and
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(b) all such services and repairs as are required to maintain the Hosted
Services and Software or are ancillary, necessary or otherwise related to the
State’s or its Authorized Users’ access to or use of the Hosted Services and
Software, so that the Hosted Services and Software operate properly in
accordance with the Contract and this Schedule.

3.5 Support Requests. The State may submit a Support Request when the State

experiences a Service Error. The State will include in its Support Request the
applicable Support Request Classification and a description of the Service Error
and the time the State first observed the Service Error. The State will submit each
Support Request by e-mail or telephone.

3.6 Solution Support Service Level Table. As set out in the Solution Support

Service Level Table below, applicable Service Level Metrics will be measured from
the time Contractor receives a Support Request until the respective times
Contractor has (a) responded to that Support Request, in the case of Support
Request Response time and (b) Resolved that Support Request, in the case of
Support Request Resolution time. Contractor shall respond to and Resolve all
Support Requests within the following times based on the State’s Support Request
Classification, subject to the State’s written agreement to revise such designation
after Contractor’s investigation of the reported Service Error:
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RESPONSE AND RESOLUTION TIME SERVICE TABLE

Support
Request
Classification

Definition

Service Level Metric
for Required
Support Request
Response Time

Service Level Metric for Required
Support Request Resolution Time)

Critical Service
Error

Any Service Error
comprising or
causing any of the
following events or
effects issue
affecting the entire
system or a single
critical production
function:

(a) Software down or
operating in
materially degraded
state;

(b) Data integrity at
risk;

(c) Material financial
impact;

(d) Widespread
access interruptions:
or

Contractor shall
acknowledge receipt
of a Support Request
within 30 minutes,
during Support
Hours.

For Software: Contractor shall Resolve
the Support Request as soon as
practicable and no later than 4 hours
after Contractor's receipt of the
Support Request, unless otherwise
agreed upon by the parties.

If the Contractor Resolves the Support
Request by way of a work-around
accepted in writing by the State, the
support classification assessment will
be reduced to a High Service Error.
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Support
Request
Classification

Definition

Service Level Metric
for Required
Support Request
Response Time

Service Level Metric for Required
Support Request Resolution Time)

High Service
Error

(a) A Critical Service
Error for which the
State has received,
within the Resolution
time for Critical
Service Errors, a
work-around that the
State has accepted
in writing; or

(b) Primary
component failure
that materially
impairs Software’s
performance;

(c) Data entry or
access is materially
impaired on a limited
basis; or

(d) performance
issues of severe
nature impacting
critical processes

Contractor shall
acknowledge receipt
of a Support Request
or, where applicable,
the State's written
acceptance of a
Critical Service Error
work-around, within
24 hours.

Unless otherwise agreed to by the
parties, the Contractor shall Resolve
the Support Request as soon as
practicable and no later than 48 hours
after Contractor's receipt of the
Support Request or, where applicable,
the State's written acceptance of a
Critical Service Error work-around.
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Support
Request
Classification

Definition

Service Level Metric
for Required
Support Request
Response Time

Service Level Metric for Required
Support Request Resolution Time)

Medium Service
Error

An isolated or minor
Error in the Software
that meets any of the
following
requirements:

(a) does not
significantly affect
Software
functionality;

(b) can or does
impair or disable
only certain non-
essential Software
functions; or

(c) does not
materially affect the
State's use of the

Contractor shall
acknowledge receipt
of the Support
Request within 2
Business Days.

Contractor shall attempt to Resolve the
Support Request as soon as
practicable and no later than 10
Business Days after Contractor's
receipt of the Support Request.

If Medium Service Error has not been
resolved in 10 Business Days, the State
may resubmit as a High Service Error.

Software
Low Service [Requestfor Contractor shall Contractor shall attempt to Resolve the
Error assistance, acknowledge receipt Support Request as soon as

information, or
services that are
routine in nature.

of the Support
Request within 5
Business Days.

practicable and no later than 60
Business Days after Contractor's
receipt of the Support Request.

If Low Service Error has not been
resolved in 60 Business Days, the State
may resubmit as a Medium Service
Error.
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3.7 Escalation. With respectto any Critical Service Error Support Request, until

such Support Request is Resolved, Contractor will escalate that Support Request

within 60 minutes of the receipt of such Support Request by the appropriate

Contractor support personnel, including, as applicable, the Contractor Project

Manager and Contractor’s management or engineering personnel, as appropriate.

3.8 Support Service Level Credits. If the Contractor fails to meet a Service Level

Metric for Support Request Response and/or Resolution Time, the State will be

entitled to the corresponding Support Service Level Credits specified in the table

below.

Solution Support Service Level Credit Table:

Support Request
Classification

Support Service Level Credits

(For Support Service Level Failure
regarding Support Request
Response Time)

Support Service Level Credits

(For Support Service Level
Failure regarding Support
Request Resolution Time)

Critical Service Error

4% of the Fees for the monthin
which the initial Service Level Failure
begins. and 4% of such monthly Fees
for each additional hour or portion
thereof that the corresponding
Service Erroris not responded to
within the required response time.

4% of the Fees for the month in
which the initial Service Level
Failure begins, and 4% of such
monthly Fees for each additional
four hours or portion thereof that
the corresponding Service Error
remains un-Resolved.

High Service Error

2% of the Fees for the month in
which the initial Service Level Failure
begins and 2% of such monthly Fees
for each additional hour or portion
thereof that the corresponding
Service Erroris not responded to
within the required response time

2% of the Fees for the month in
which the initial Service Level
Failure begins and 2% of such
monthly Fees for each
additional four hours or portion
thereof that the corresponding
Service Error remains un-
Resolved.
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3.9 Corrective Action Plan. If two or more Critical Service Errors occur in any 60 day
period during (a) the Term or (b) any additional periods during which Contractor
does oris required to perform any Hosted Services, Contractor will promptly
investigate the root causes of these Service Errors and provide to the State within 5

Business Days of its receipt of notice of the second such Support Request an
analysis of such root causes and a proposed written corrective action plan for the
State’s review, comment and approval, which, subject to and upon the State’s
written approval, shall be a part of, and by this reference is incorporated in, the
Contract as the parties’ corrective action plan (the “Corrective Action Plan”). The
Corrective Action Plan mustinclude, at a minimum: (a) Contractor’s commitment
to the State to devote the appropriate time, skilled personnel, systems support and
equipment and other resources necessary to Resolve and prevent any further
occurrences of the Service Errors giving rise to such Support Requests; (b) a
strategy for developing any programming, software updates, fixes, patches, etc.
necessary to remedy, and prevent any further occurrences of, such Service Errors;
and (c) time frames for implementing the Corrective Action Plan. There will be no
additional charge for Contractor’s preparation or implementation of the Corrective
Action Plan in the time frames and manner set forth therein.

4. Issuance of Applicable Credits. Contractor will, for each invoice period, issue
to the State, together with Contractor’s invoice for such period, a written
acknowledgement setting forth all Availability Service Credits and Support Level
Credits to which the State has become entitled during that invoice period. If the Fees
for Hosted Services and/or the Support Fee is paid other than monthly, the applicable
fee will be converted to its monthly equivalent for purposes of determining the
Availability Service Credit and/or Support Service Level Credit based on the
percentages in the applicable tables in this Schedule, and applied as a credit against
Contractor’s next invoice. If the Contract has expired or is otherwise terminated prior to
a Service Level Credit being applied to an invoice and no future invoices from
Contractor to State are expected, Contractor will pay State an amount equal to the
outstanding Service Level Credit within 30 days of expiration or termination of the
Contract.

5. Additional Remedies for Service Level Failures. Contractor’s repeated failure to
meet the Service Level Metric(s) for Resolution of any Critical Service Errors or High
Service Errors, or any combination of such Errors, within the applicable Resolution time
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set out in the Solution Support Service Level Table will constitute a material breach of
the Contract.

6. Data Storage, Backup, Restoration and Disaster Recovery. Contractor must
maintain or cause to be maintained backup redundancy and disaster avoidance and
recovery procedures designed to safeguard State Data and the State’s other
Confidential Information, Contractor’s Processing capability and the availability of the
Hosted Services and Software, in each case throughout the Term and at all times in
connection with its actual or required performance of the Services hereunder. All
backed up State Data shall be located in the United States. The force majeure
provisions of this Contract do not limit Contractor’s obligations under this section.

6.1 Data Storage. Contractor will provide sufficient storage capacity to meet the
needs of the State at no additional cost.

6.2 Data Backup. Contractor will conduct, or cause to be conducted, daily back-
ups of State Data and perform, or cause to be performed, other periodic offline

back-ups of State Data on at least a weekly basis and store and retain such back-
ups as specified in Schedule A. Contractor must, within 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 State Data in the format specified by the State.

6.3 Data Restoration. If the data restoration is required due to the actions or
inactions of the Contractor or its subcontractors, Contractor will promptly notify the

State and complete actions required to restore service to normal production
operation. If requested, Contractor will restore data from a backup upon written
notice from the State. Contractor will restore the data within 1 Business Day of the
State’s request. Contractor will provide data restorations at its sole cost and
expense.

6.4 Disaster Recovery. Throughout the Term and at all times in connection with its
actual or required performance of the Services, Contractor will maintain and

operate a backup and disaster recovery plan to achieve a Recovery Point Objective

(RPO) of 2 hours, and a Recovery Time Objective (RTO) of 2 hours (the “DR Plan”),

and implement such DR Plan in the event of any unplanned interruption of the

Hosted Services. Contractor’s current DR Plan, revision history, and any reports or

summaries relating to past testing of or pursuant to the DR Plan are attached as
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Schedule F. Contractor will actively test, review and update the DR Plan on at least
an annual basis using industry best practices as guidance. Contractor will provide
the State with copies of all such updates to the Plan within 15 days of its adoption
by Contractor. Allupdates to the DR Plan are subject to the requirements of this
Section 4; and provide the State with copies of all reports resulting from any testing
of or pursuant to the DR Plan promptly after Contractor’s receipt or preparation. If
Contractor fails to reinstate all material Hosted Services and Software within the
periods of time set forth in the DR Plan, the State may, in addition to any other
remedies available under this Contract, in its sole discretion, immediately
terminate this Contract as a non-curable default.
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SCHEDULE D - ATTACHMENT 1 - CONTACT LIST

Jim Mulford — Customer Service Success Manager
305-520-9102
jmulford@healthytogether.io
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SCHEDULE E - DATA SECURITY REQUIREMENTS

1. Definitions. For purposes of this Schedule, the following terms have the meanings set
forth below. Allinitial capitalized terms in this Schedule that are not defined in this
Schedule shall have the respective meanings given to them in the Contract.

“Contractor Security Officer” has the meaning set forth in Section 2 of this Schedule.

“FedRAMP” means the Federal Risk and Authorization Management Program, which is a
federally approved risk management program that provides a standardized approach for
assessing and monitoring the security of cloud products and services.

“FISMA” means The Federal Information Security Modernization Act of 2014 (Pub.L. No.
113-283 (Dec. 18, 2014.).

“Hosting Provider” means any Permitted Subcontractor that is providing any or all of the
Hosted Services and/or Operating Environment under this Contract.

“NIST” means the National Institute of Standards and Technology.

“PCIl” means the Payment Card Industry.

“PSP” or “PSPs” means the State’s IT Policies, Standards and Procedures.

“SSAE” means Statement on Standards for Attestation Engagements.

“Security Accreditation Process” has the meaning set forth in Section 6 of this Schedule

2. Security Officer. Contractor will appoint a Contractor employee to respond to the
State’s inquiries regarding the security of the Solution who has sufficient knowledge of the
security of the Solution and the authority to act on behalf of Contractor in matters
pertaining thereto (“Contractor Security Officer”).

3. Contractor Responsibilities. 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;
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(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 any State Data in Contractor’s or its
subcontractor’s possession; and

(e) ensure that all Contractor Personnel comply with the foregoing.

The State has established Information Technology (IT) PSPs to protect IT resources under
the authority outlined in the overarching State 1305.00 Enterprise IT Policy. 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 public and non-public State IT policies and standards, of which the
publicly available ones are at https://www.michigan.gov/dtmb/policies/it-policies.

This responsibility also extends to all service providers and subcontractors with access to
State Data or an ability to impact the Solution. Contractor responsibilities are determined
from the PSPs based on the services being provided to the State, the type of IT solution,
and the applicable laws and regulations.

4. Acceptable Use Standard. To the extent that Contractor has access to the State’s IT
environment, Contractor must comply with the State’s Acceptable Use Standard, see
https://www.michigan.gov/dtmb/-/media/Project/Websites/dtmb/Law-and-Policies/IT-
Policy/13400013002-Acceptable-Use-of-Information-Technology-Standard.pdf. All
Contractor Personnel will be required, in writing, to agree to the State’s Acceptable Use
Standard before accessing State systems or Data. The State reserves the right to
terminate Contractor’s and/or subcontractor(s) or any Contractor Personnel’s access to
State Systems if the State determines a violation has occurred.

5. Protection of State’s Information. Throughout the Term and at all times in connection
with its actual or required performance of the Services, Contractor will:

5.1 If Hosted Services are provided by a Hosting Provider, ensure each Hosting Provider
maintains FedRAMP authorization for all Hosted Services environments throughout the
Term, and in the event a Hosting Provider is unable to maintain FedRAMP authorization,
the State, at its sole discretion, may either a) require the Contractor to move the
Software and State Data to an alternative Hosting Provider selected and approved by
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the State at Contractor’s sole cost and expense without any increase in Fees, or b)
immediately terminate this Contract for cause;

5.2 for Hosted Services provided by the Contractor, maintain either a FedRAMP
authorization or an annual SSAE 18 SOC 2 Type Il audit;

5.3 ensure that the Software and State Data is securely stored, hosted, supported,
administered, accessed, backed up in the United States;

5.4 ensure that any Customization development work is performed in the United
States;

5.5 ensure the data center(s) in which Software and State Data resides minimally
meets Uptime Institute Tier 3 standards (https://www.uptimeinstitute.com/), or its

equivalent;

5.6 maintain and enforce an information security program including safety and physical
and technical security policies and procedures with respect to its Processing of the
State Data that complies with the requirements of the State’s data security policies as
set forth in this Contract, and must, at a minimum, remain compliant with FISMA and
NIST Special Publication 800-53 MOD Controls using identified controls and minimum
values as established in applicable State PSPs;

5.7 Throughout the Term, Contractor must not provide any part of the Solution from the
list of excluded parties in the System for Award Management (SAM) for entities

excluded from receiving federal government awards for "covered telecommunications
equipment or services.

5.8 provide technical and organizational safeguards against accidental, unlawful or
unauthorized access to or use, destruction, loss, alteration, disclosure, encryption,
transfer, commingling or processing of such information that ensure a level of security
appropriate to the risks presented by the processing of State Data and the nature of
such State Data, consistent with best industry practice and applicable standards
(including, but not limited to, compliance with FISMA, NIST, CMS, IRS, FBI, SSA, HIPAA,
FERPA and PCl requirements as applicable);

5.9 take all reasonable measures to:
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(a) secure and defend all locations, equipment, systems and other materials and
facilities employed in connection with the Solution against “malicious actors” and
others who may seek, without authorization, to destroy, disrupt, damage, encrypt,
modify, copy, access or otherwise use Hosted Services or the information found
therein; and

(b) prevent (i) the State and its Authorized Users from having access to the data of
other customers or such other customer’s users of the Solution; (ii) State Data
from being commingled with or contaminated by the data of other customers or
their users of the Solution; and (iii) unauthorized access to any of the State Data;

5.10 ensure that State Data is encrypted in transit and at rest using FIPS validated AES
encryption modules and a key size of 128 bits or higher;

5.11 ensure the Hosted Services support Identity Federation/Single Sign-on (SSO)
capabilities using Security Assertion Markup Language (SAML), Open Authentication
(OAuth) or comparable State approved mechanisms;

5.12 ensure the Hosted Services implements NIST compliant multi-factor
authentication for privileged/administrative and other identified access.

5.13 Contractor must permanently sanitize or destroy the State’s information, including
State Data, from all media both digital and nondigital including backups using National
Security Agency (“NSA”) and/or National Institute of Standards and Technology
(“NIST”) (NIST Guide for Media Sanitization 800-88) data sanitization methods or as
otherwise instructed by the State. Contractor must sanitize information system media,
both digital and non-digital, prior to disposal, release out of its control, or release for
reuse as specified above.

6. Security Accreditation Process. Throughout the Term, Contractor will assist the State,
at no additional cost, with its Security Accreditation Process, which includes the

development, completion and on-going maintenance of a system security plan (SSP) using
the State’s automated governance, risk and compliance (GRC) platform, which requires
Contractor to submit evidence, upon request from the State, in order to validate
Contractor’s security controls within two weeks of the State’s request. On an annual
basis, or as otherwise required by the State such as for significant changes, re-assessment

of the system’s controls will be required to receive and maintain authority to operate
(ATO). All identified risks from the SSP will be remediated through a Plan of Action and
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Milestones (POAM) process with remediation time frames and required evidence based on
the risk level of the identified risk. For all findings associated with the Contractor’s
solution, at no additional cost, Contractor will be required to create or assist with the
creation of State approved POAMs, perform related remediation activities, and provide
evidence of compliance. The State will make any decisions on acceptable risk, Contractor
may request risk acceptance, supported by compensating controls, however only the
State may formally accept risk. Failure to comply with this section will be deemed a
material breach of the Contract.

7. Unauthorized Access. Contractor may not access, and must not permit any access to,
State Systems, in whole or in part, whether through the Hosted Services or otherwise,
without the State’s express prior written authorization. Such authorization may be revoked
by the State in writing at any time in its sole discretion. Any access to State Systems must
be solely in accordance with the Contract and this Schedule, and in no case exceed the
scope of the State’s authorization pursuant to this Section. All State-authorized
connectivity or attempted connectivity to State Systems shall be only through the State’s
security gateways and firewalls and in compliance with the State’s security policies set
forth in the Contract as the same may be supplemented or amended by the State and
provided to Contractor from time to time.

8. Security Audits.

8.1 During the Term, Contractor will maintain complete and accurate records of its
data protection practices, IT security controls, and the security logs relating to State
Data, including but not limited to any backup, disaster recovery or other policies,
practices or procedures relating to the State Data and any other information relevant to
its compliance with this Contract.

8.2 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 Services and from time to time during the term of this Contract. The
State, atits own expense, is entitled to perform, or to have performed, an on-site audit
of Contractor’s data privacy and information security program. If the State chooses to
perform an on-site audit, Contractor will, make all such records, appropriate personnel
and relevant materials available during normal business hours for inspection and audit
by the State or an independent data security expert that is reasonably acceptable to
Contractor, provided that the State: (i) gives Contractor at least 5 Business Days prior
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notice of any such audit; (ii) undertakes such audit no more than once per calendar
year, except for good cause shown; and (iii) conducts or causes to be conducted such
audit in a manner designed to minimize disruption of Contractor’s normal business
operations and that complies with the terms and conditions of all data confidentiality,
ownership, privacy, security and restricted use provisions of the Contract. The State
may, but is not obligated to, perform such security audits, which shall, at the State’s
option and request, include penetration and security tests, of any and all Hosted
Services and their housing facilities and operating environments.

8.3 During the Term, Contractor will, when requested by the State, provide a copy of
Contractor’s and Hosting Provider’s (if applicable) FedRAMP System Security Plan(s) or
SOC 2 Type 2 report(s) to the State within two weeks of the State’s request. The System
Security Plan and SSAE audit reports will be recognized as Contractor’s Confidential
Information.

8.4 With respect to State Data, Contractor mustimplement any required
safeguards as identified by the State or by any audit of Contractor’s data privacy
and information security program.

8.5 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 8.

9. Application Scanning. During the Term, Contractor must, at its sole cost and expense,
scan all Contractor provided applications, and must analyze, remediate and validate all
vulnerabilities identified by the scans as required by the State Web Application Security
Standard and other applicable PSPs.

Contractor’s application scanning and remediation must include each of the following
types of scans and activities:

9.1 Dynamic Application Security Testing (DAST) — Authenticated interactive scanning
of application for vulnerabilities, analysis, remediation, and validation (may include
Interactive Application Security Testing (IAST).

(a) Contractor must either a) grant the State the right to dynamically scan a
deployed version of the Software; or b) in lieu of the State performing the scan,
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Contractor must dynamically scan a deployed version of the Software using a
State approved application scanning tool, and provide the State with a
vulnerabilities assessment after Contractor has completed such scan. These
scans and assessments i) must be completed and provided to the State quarterly
(dates to be provided by the State) and for each major release; and ii) scans must
be completed in a non-production environment with verifiable matching source
code and supporting infrastructure configurations or the actual production
environment.

9.2 Static Application Security Testing (SAST) - Scanning source code for vulnerabilities,
analysis, remediation, and validation.

(a) For Contractor provided applications, Contractor, at its sole expense, must
provide resources to complete static application source code scanning, including
the analysis, remediation and validation of vulnerabilities identified by application
source code scans. These scans must be completed for all source code initially,
for all updated source code, and for all source code for each major release and
Contractor must provide the State with a vulnerability assessment after
Contractor has completed the required scans.

9.3 Software Composition Analysis (SCA) — Third-Party and/or Open Source Scanning
for vulnerabilities, analysis, remediation, and validation.

(a) For Software that includes third-party and open source software, all included
third-party and open source software must be documented and the source
supplier must be monitored by the Contractor for notification of identified
vulnerabilities and remediation. SCA scans may be included as part of SAST and
DAST scanning or employ the use of an SCA tool to meet the scanning
requirements. These scans must be completed for all third-party and open source
software initially, for all updated third-party and open source software, and for all
third party and open source software in each major release and Contractor must
provide the State with a vulnerability assessment after Contractor has completed
the required scans if not provided as part of SAST and/or DAST reporting.

9.4 In addition, application scanning and remediation may include the following types
of scans and activities if required by regulatory or industry requirements, data
classification or otherwise identified by the State.
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(a) If provided as part of the solution, all native mobile application software must
meet these scanning requirements including any interaction with an application
programing interface (API).

(b) Penetration Testing — Simulated attack on the application and infrastructure to
identify security weaknesses.

10. Infrastructure Scanning.

1.

10.1 Contractor must ensure their infrastructure and applications are scanned using an
approved scanning tool (Qualys, Tenable, or other PCl Approved Vulnerability Scanning
Tool) at least quarterly and provide the scan’s assessments to the State upon request
in a format that is specified by the State and used to track the remediation. Contractor
will ensure the remediation of issues identified in the scan according to the
remediation time requirements documented in the State’s PSPs.

Nonexclusive Remedy for Security Breach.

11.1 Any failure of the Solution to meet the applicable requirements of this Schedule
with respect to the security of any State Data or other Confidential Information of the
State, including any related backup, disaster recovery or other policies, practices or
procedures, is a material breach of the Contract for which the State, at its option, may
terminate the Contract immediately upon written notice to Contractor without any
notice or cure period, and Contractor must promptly reimburse to the State any Fees
prepaid by the State prorated to the date of such termination.
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SCHEDULE F - DISASTER RECOVERY PLAN

(Contractor’s Disaster Recovery Plan is provided under separate cover)
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SCHEDULE G - TRANSITION IN AND OUT

TRANSITION PLAN TEMPLATE

This transition plan provides the process for transitioning from one system to another
system and provide resources supporting production the required information they will
need to support the new solution when deployed into the production environment. This
documentation will identify the legacy systems and business processes affected, and how
these will be transitioned to the new system(s).

Legacy System

The following diagram(s) and details provides a high level overview of the legacy systems
and processes used by <insert client name and program name(s)>.

Include high level diagrams of systems
Outline integrated and manual flows
Outline existing high level business processes or refer to existing documentation

New System

The following diagram(s) and details provides a high level overview of the new Healthy
Together solution for <insert program name(s)> and the new processes that will be used by
<insert client name>.

Include high level diagrams of systems
Outline integrated and manual flows
Outline existing high level business processes or refer to existing documentation

<Note any interim or phases that might be planned>
Transition
Notification

Prior to beginning any system transition, the project team will identify are groups that may
potentially be affected and specify the timing and approvals that might be needed by these
groups. Affected groups include users of the systems but may also include groups that
might be indirectly affected, or that require advanced notification or approval before any
change.
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<Examples>

Project Sponsors / Agency Management
<insert program name(s)> users
<insert program name(s)> administrative staff
<insert program name(s)> support resources (such as Help Desks / IT)
<insert agency name> Legal
Systems that are connected to the legacy system
Notifications to affected parties

Email

Social media

Text messaging campaigns

Mailings
Joint Press Release

For each affected group, indicate the timing of notification(s) and the acknowledgement
required from that group.

Access to Legacy System(s)

When transitioning to a new system, it’s important to define what access to the legacy
system, if any will be retained.

If some level of user access to the legacy system is to be retained, be sure to define the
level of access for individual users or by role.

@® <added detail>

If some level of integration access to the legacy system is to be retained, be sure to specify
what systems will retain access, for what purposes, and for the expected duration.

® <added detail>
Data Migration(s)

Specify the plan and timing for any final conversion of legacy data into the Healthy
Together Production system. It’s important to note timing and dependencies for user and
integration access to both the legacy system(s) and the new Healthy Together Production
system during this process.
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Integration(s)

List the timing and high level steps for enabling any integrations between production
systems. If there are corresponding actions that must be taken to integrations with legacy
systems be sure to note those as well.

Updates to References

Identify all references to legacy systems, the updates and changes that will be made to
those references, and when those changes will occur.

<examples>

® Website links

® Links andreferences in related software applications / solutions
@® Softcopies of documents

® Printed materials

Access to New System(s)

Access to the new Healthy Together <insert program name(s)> Production system must
done in alignment of the steps outlined above. In addition, access by users and
integrations must also be defined.

Admin Staff Access

<agency name> access to the new Healthy Together <insert program name(s)> Production
system will be completed by <provided details>.

Integration Access
If needed, tie in details from the previous section on integrations here.

Participant Access

Participants can access the new Healthy Together <insert program name(s)> Production
system via the Healthy Together web app, or by downloading the native Android or iOS app
from the corresponding Google/Apple store.

Participant groups for the the new Healthy Together <insert program name(s)> consist of:
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<revise as needed>

Residents
Farmers
Inspectors
Other

App Program Availability

Specify the timing of making the <insert program name(s)> Program available for
participants to select when creating or updating their Healthy Together account.

Notification and direction

Note how participants will be notified / directed to use the Healthy Together app. This
should align with what was previously specified in the notification section.

Shutdown of Legacy Systems

Define the expected process and timing of shutting down any legacy systems that are
being deprecated.
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SCHEDULE H - FEDERAL PROVISIONS ADDENDUM

This addendum applies to purchases that will be paid for in whole or in part with funds
obtained from the federal government. The provisions below are required, and the
language is not negotiable. Contractor agrees to comply with all obligations under federal
rules or regulations for such funding, including but not limited to the provisions contained
in this addendum. If any provision below conflicts with the State’s terms and conditions,
including any attachments, schedules, or exhibits to this Contract, the provisions below
take priority to the extent a provision is required by federal law; otherwise, the order of
precedence set forth in the Contract applies. Further, Contractor agrees to, through a
Contract Change Notice, append or modify specific federal provisions to this Contract, if
reasonably necessary to keep the State and Contractor in compliance with federal funding
requirements, and comply with the terms set forth therein. Hyperlinks are provided for
convenience only; broken hyperlinks will not relieve Contractor from compliance with the
law.

A. Equal Employment Opportunity

This Contractis not a “federally assisted construction contract” as defined in 41 CFR
Part 60-1.3.

B. Davis-Bacon Act (Prevailing Wage)

This Contractis not a “federally assisted construction contract” as defined in 41 CFR
Part 60-1.3, nor is it a prime construction contract in excess of $2,000.

C. Copeland “Anti-Kickback” Act

This Contractis not a “federally assisted construction contract” as defined in 41 CFR
Part 60-1.3, nor is it a prime construction contract in excess of $2,000 where the Davis-
Bacon Act applies.

D. Contract Work Hours and Safety Standards Act
The Contract does not involve the employment of mechanics or laborers.
E. Rights to Inventions Made Under a Contract or Agreement

If this Contract is funded by a federal “funding agreement” as defined under 37 CFR
8401.2 (a) and the recipient or subrecipient wishes to enter into a contract with a small
business firm or nonprofit organization regarding the substitution of parties, assignment
or performance of experimental, developmental, or research work under that “funding
agreement,” the recipient or subrecipient must comply with 37 CFR Part 401, “Rights to
Inventions Made by Nonprofit Organizations and Small Business Firms Under
Government Grants, Contracts and Cooperative Agreements,” and any implementing
regulations issued by the awarding agency.

F. Clean Air Act and the Federal Water Pollution Control Act
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If this Contract is in excess of $150,000, the Contractor must comply with all
applicable standards, orders, and regulations issued under the Clean Air Act (42 USC
7401-7671q) and the Federal Water Pollution Control Act (33 USC 1251-1387), and
during performance of this Contract the Contractor agrees as follows:

(1) Clean Air Act

(i) The Contractor agrees to comply with all applicable standards, orders or
regulations issued pursuant to the Clean Air Act, as amended, 42 U.S.C. §
7401 et seq.

(i) The Contractor agrees to report each violation to the State and
understands and agrees that the State will, in turn, report each violation
as required to assure notification to the Federal Emergency Management
Agency or the applicable federal awarding agency, and the appropriate
Environmental Protection Agency Regional Office.

(iii) The Contractor agrees to include these requirements in each subcontract
exceeding $150,000 financed in whole or in part with Federal assistance
provided by FEMA or the applicable federal awarding agency.

(2) Federal Water Pollution Control Act

(i) The Contractor agrees to comply with all applicable standards, orders, or
regulations issued pursuant to the Federal Water Pollution Control Act, as
amended, 33 U.S.C. 1251 et seq.

(i) The Contractor agrees to report each violation to the State and
understands and agrees that the State will, in turn, report each violation
as required to assure notification to the Federal Emergency Management
Agency or the applicable federal awarding agency, and the appropriate
Environmental Protection Agency Regional Office.

(iii) The Contractor agrees to include these requirements in each subcontract
exceeding $150,000 financed in whole or in part with Federal assistance
provided by FEMA or the applicable federal awarding agency.

G. Debarment and Suspension

A “contract award” (see 2 CFR 180.220) must not be made to parties listed on the
government-wide exclusions in the System for Award Management (SAM), in
accordance with the OMB guidelines at 2 CFR 180 that implement Executive Orders
12549 (51 FR 6370; February 21, 1986) and 12689 (54 FR 34131; August 18, 1989),
“Debarment and Suspension.” SAM Exclusions contains the names of parties debarred,
suspended, or otherwise excluded by agencies, as well as parties declared ineligible
under statutory or regulatory authority other than Executive Order 12549.

(1) This Contractis a covered transaction for purposes of 2 C.F.R. Part 180 and 2 C.F.R.
Part 3000. As such, the Contractor is required to verify that none of the Contractor’s
principals (defined at 2 C.F.R. § 180.995) or its affiliates (defined at2 C.F.R. §
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180.905) are excluded (defined at 2 C.F.R. § 180.940) or disqualified (defined at 2
C.F.R. §180.935).

(2) The Contractor must comply with 2 C.F.R. Part 180, subpart C and 2 C.F.R. Part
3000, subpart C, and must include a requirement to comply with these regulations
in any lower tier covered transaction it enters into.

(3) This certification is a material representation of fact relied upon by the State. If it is
later determined that the contractor did not comply with 2 C.F.R. Part. 180, subpart
C and 2 C.F.R. Part. 3000, subpart C, in addition to remedies available to the State,
the Federal Government may pursue available remedies, including but not limited to
suspension and/or debarment.

(4) The bidder or proposer agrees to comply with the requirements of 2 C.F.R. Part 180,
subpart C and 2 C.F.R. Part 3000, subpart C while this offer is valid and throughout
the period of any contract that may arise from this offer. The bidder or proposer
further agrees to include a provision requiring such compliance in its lower tier
covered transactions.

H. Byrd Anti-Lobbying Amendment, 31 U.S.C. § 1352 (as amended)

Contractor has applied or bid for an award of more than $100,000 and shall file the
required certification in Exhibit 1 — Byrd Anti-Lobbying Certification attached to the end
of this Addendum. Each tier certifies to the tier above that it will not and has not used
federally appropriated funds to pay any person or organization for influencing or
attempting to influence an officer or employee of any agency, a Member of Congress,
officer or employee of Congress, or an employee of a Member of Congress in
connection with obtaining any federal contract, grant, or any other award covered by 31
U.S.C. 8§ 1352. Each tier shall also disclose any lobbying with non-federal funds that
takes place in connection with obtaining any federal award. Such disclosures are
forwarded from tier to tier up to the recipient who in turn will forward the certification(s)
to the federal awarding agency.

I. Procurement of Recovered Materials

If this Contractis a procurement to purchase products oritems designated by the EPA
under 40 C.F.R. part 247 during the course of a fiscal year, then under 2 CFR 200.323,
Contractors must comply with section 6002 of the Solid Waste Disposal Act, as
amended by the Resource Conservation and Recovery Act.

(1) Inthe performance of this contract, the Contractor shall make maximum use of
products containing recovered materials that are EPA-designated items unless the
product cannot be acquired:

(i) Competitively within a timeframe providing for compliance with the contract
performance schedule;

(i) Meeting contract performance requirements; or
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(iii) At a reasonable price.

(2) Information about this requirement, along with the list of EPA- designated items, is
available at EPA’s Comprehensive Procurement Guidelines web site,
https://www.epa.gov/smm/comprehensive- procurement-guideline-cpg-program.

(3) The Contractor also agrees to comply with all other applicable requirements of
Section 6002 of the Solid Waste Disposal Act.

J. Prohibition on Contracting for Covered Telecommunications Equipment or Services

Contractor acknowledges and agrees that Section 889(b) of the John S. McCain National
Defense Authorization Act for Fiscal Year 2019, Pub. L. No. 115-232 (the “McCain Act”),
and 2 C.F.R. 8200.216, prohibit the obligation or expending of federal award funds on
certain telecommunication products or with certain entities for national security reasons
on or after August 13, 2020.

During performance of this Contract, the Contractor agrees as follows:

(a) Definitions. As used in this Section J. Prohibition on Contracting for Covered

Telecommunications Equipment or Services (“Section J”):
(1) the terms “backhaul,” “critical technology,” “interconnection
arrangements,” “reasonable inquiry,” “roaming,” and “substantial or

essential component” have the meanings defined in 48 CFR § 4.2101;

(2) the term “covered foreign country” has the meanings defined in 8 889(f)(2) of
the McCain Act; and

(3) the term “covered telecommunications equipment or services” has the

meaning defined in § 889(f)(3) of the McCain Act.

»” <«

(b) Prohibitions.

(1) Unless an exception in paragraph (c) of this Section J applies, neither the
Contractor nor any of its subcontractors may use funds received under this
Contract to:

(i) Procure or obtain any equipment, system, or service that uses
covered telecommunications equipment or services as a
substantial or essential component of any system, or as critical
technology of any system;

(ii) Enterinto, extend, or renew a contract to procure or obtain any
equipment, system, or service that uses covered
telecommunications equipment or services as a substantial or
essential component of any system, or as critical technology of any
system;

(iii) Enter into, extend, or renew a contract with an entity that uses any
covered telecommunications equipment or services as a
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substantial or essential component of any system, or as critical
technology as part of any system; or

(iv) Provide, as part of its performance of this contract, subcontract, or

other contractual instrument, any equipment, system, or service
that uses covered telecommunications equipment or services as a
substantial or essential component of any system, or as critical
technology as part of any system.

(1) This Section J does not prohibit Contractor from providing—

(i) Aservice that connects to the facilities of a third-party, such as

backhaul, roaming, or interconnection arrangements; or

(ii) Telecommunications equipment that cannot route or redirect user

data traffic or permit visibility into any user data or packets that
such equipment transmits or otherwise handles.

(d) Reporting requirement.

(1) Inthe event the Contractor identifies covered telecommunications
equipment or services used as a substantial or essential component of any
system, or as critical technology as part of any system, during contract
performance, or the contractor is notified of such by a subcontractor at any
tier or by any other source, the Contractor shall report the information in
paragraph (d)(2) of this Section J to the recipient or subrecipient, unless
elsewhere in this contract are established procedures for reporting the
information.

(2) The Contractor shall report the following information pursuant to paragraph
(d)(1) of this Section J:

(i) Within one business day from the date of such identification or

notification: The contract number; the order number(s), if
applicable; supplier name; supplier unique entity identifier (if
known); supplier Commercial and Government Entity (CAGE) code
(if known); brand; model number (original equipment manufacturer
number, manufacturer part number, or wholesaler number); item
description; and any readily available information about mitigation
actions undertaken or recommended.

(if) Within 10 business days of submitting the information in paragraph

(d)(2)(i) of this Section J: Any further available information about
mitigation actions undertaken or recommended. In addition, the
contractor shall describe the efforts it undertook to prevent use or
submission of covered telecommunications equipment or services,
and any additional efforts that will be incorporated to prevent future
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use or submission of covered telecommunications equipment or
services.
(e) Subcontracts. The Contractor shall insert the substance of this Section J, including
this paragraph (e), in all subcontracts and other contractual instruments.

K. Domestic Preferences for Procurements

As appropriate, and to the extent consistent with law, the Contractor should, to the
greatest extent practicable, provide a preference for the purchase, acquisition, or use of
goods, products, or materials produced in the United States. This includes, butis not
limited to iron, aluminum, steel, cement, and other manufactured products.

For purposes of this Section K- Domestic Preferences for Procurements:

“Produced in the United States” means, for iron and steel products, that all manufacturing
processes, from the initial melting stage through the application of coatings, occurred in
the United States.

“Manufactured products” mean items and construction materials composed in whole orin
part of non-ferrous metals such as aluminum; plastics and polymer-based products such
as polyvinyl chloride pipe; aggregates such as concrete; glass, including optical fiber; and
lumber.

L. Affirmative Socioeconomic Steps

For all contracts utilizing federal funding sources subject to Title 2 of the Code of Federal
Regulations (C.F.R.) Part 200 issued on or after November 12, 2020, if subcontracts are to
be let, the prime contractor is required to take all necessary steps identifiedin 2 C.F.R. §
200.321(b)(1)-(5) to ensure that small and minority businesses, women’s business
enterprises, and labor surplus area firms are used when possible.

M. Copyright and Data Rights

Pursuantto 2 CFR § 200.315(b), the State may copyright any work which is subject to
copyright and was developed, or for which ownership was acquired, under a Federal
award. The Federal awarding agency reserves a royalty-free, nonexclusive and irrevocable
right to reproduce, publish, or otherwise use the work for Federal purposes, and to
authorize others to do so.

N. Additional FEMA Contract Provisions

This Contract does not involve purchases that will be paid for in whole or in part with funds
obtained from the Federal Emergency Management Agency (FEMA).

0. Other Federal Contract Provisions
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The following provisions also apply to purchases that will be paid for in whole or in part
with funds obtained from the federal government:

Statutory and Regulatory Citations for SFMNP in 7 CFR Part 249

249.10(f)(3) Design and implement a system of review of SFMNP coupons to detect errors.
At a minimum, the errors the system must detect are a missing participant signature (if
such signature is required by the State agency), a missing farmer and/or market
identification, and redemption by a farmer outside of the valid date. The State agency must
have procedures in place to reduce the number of errors in transactions.

249.10(h)(3) SFMNP coupons must include, at a minimum, the following information:

(i) The last date by which the participant may use the coupon. This date shall be no later
than November 30 of each year.

(ii) A date by which the farmer or farmers' market must submit the coupon for payment.
When establishing this date, State agencies shall take into consideration the date financial
statements are due to the FNS, and allow time for the corresponding coupon reconciliation
that must be done by the State agency prior to submission of financial statements.
Financial statements are due to FNS by January 30.

(iii) Aunique and sequential serial number.
(iv) Adenomination (dollar amount).

(v) A farmer identifier for the redeeming farmer when agreements are between the State
agency and the farmer.

(vi) In those instances where State agencies have agreements with farmers' markets, there
must be a farmer identifier on each coupon and a market identifier on the cover of coupons
that are batched by the market manager for reimbursement.

249.4(a)(10) If the agency is using a “paperless” system, i.e., a system that does notissue
actual coupons, a complete description of how such a system will be operated in a
manner that ensures the integrity of SFMNP funds and benefits.

249.10(h) Reconciliation of SFMNP coupons. The State agency shall identify the
disposition of all SFMNP coupons as validly redeemed, lost or stolen, expired, or not
matching issuance records. Validly redeemed SFMNP coupons are those that are issued to

150



STATE OF MICHIGAN <

PROGUREMENT

Michigan.gov/MiProcurement

avalid participant and redeemed by an authorized farmer, farmers' market, and/or
roadside stand within valid dates. SFMNP coupons that were redeemed but cannot be
traced to a valid participant or authorized farmer, farmers' market, and/or roadside stand
shall be subject to claims action in accordance with § 249.20.

(1) If the State agency elects to replace lost, stolen or damaged SFMNP coupons, it must
describe its system for doing so in the State Plan. (2) The State agency must use uniform
SFMNP coupons within its jurisdiction. (3) SFMNP coupons must include, at a minimum,
the following information: (i) The last date by which the participant may use the coupon.
This date shall be no later than November 30 of each year. (ii) A date by which the farmer or
farmers' market must submit the coupon for payment. When establishing this date, State
agencies shall take into consideration the date financial statements are due to the FNS,
and allow time for the corresponding coupon reconciliation that must be done by the State
agency prior to submission of financial statements. Financial statements are due to FNS
by January 30. (iii) A unique and sequential serial number. (iv) A denomination (dollar
amount). (v) A farmer identifier for the redeeming farmer when agreements are between
the State agency and the farmer. (vi) In those instances where State agencies have
agreements with farmers' markets, there must be a farmer identifier on each coupon and a
market identifier on the cover of coupons that are batched by the market manager for
reimbursement.

249.24 Data safeguarding procedures

FNS and SFMNP State agencies will take reasonable steps to keep applicant and
participant information/records private to the extent provided by law. Such steps include a
requirement for each State agency to restrict the use or disclosure of information obtained
from SFMNP applicants and participants to:

(a) Persons directly connected with the administration or enforcement of the SFMNP,
including persons investigating or prosecuting violations in the SFMNP under Federal,
State or local authority;

(b) Representatives of public organizations designated by the chief State agency officer (or,
in the case of Indian Tribal governments acting as SFMNP State agencies, the governing
authority) that administer food, nutrition, or other assistance programs that serve persons
categorically eligible for the SFMNP. The State agency must execute a written agreement
with each such designated organization:

(1) Specifying that the receiving organization may employ SFMNP information only for the
purpose of establishing the eligibility of SFMNP applicants and participants for food,
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nutrition, or other assistance programs that it administers and conducts outreach to
SFMNP applicants and participants for such programs; and

(2) Containing the receiving organization's assurance that it will not, in turn, disclose the
information to a third party.

(c) The Comptroller General of the United States for audit and examination authorized by
law.

249.8(a) corresponding to Section 4402(b)(1) of the Farm Security and Rural
Investment Act (P.L. 107- 171), as amended. General. State agencies mustidentify in the
State Plan the fresh, nutritious, unprepared, locally grown fruits, vegetables, honey, and
herbs that are eligible for purchase under the SFMNP. Eligible foods may not be processed
or prepared beyond their natural state except for usual harvesting and cleaning processes.
Dried fruits or vegetables, such as prunes (dried plums), raisins (dried grapes), sun-dried
tomatoes, or dried chili peppers are not considered eligible foods in the SFMNP. Potted
fruit or vegetable plants, potted or dried herbs, wild rice, nuts of any kind (even raw), maple
syrup, cider, seeds, eggs, meat, cheese, and seafood are also not eligible for purposes of
the SFMNP. “Locally grown” means produce grown only within a State's borders but may
be defined by State agencies to include border areas in adjacent States. Under no
circumstances may produce grown outside of the United States and its territories be
considered eligible food.

249.12(a)(1)(i) Food costs and administrative costs. Food costs are the costs of eligible
foods provided to SFMNP participants. Administrative costs are the costs associated with
providing SFMNP benefits and services to participants and generally administering the
SFMNP. Specific examples of allowable administrative costs are listed in paragraph (b) of
this section. A State agency may use up to 10 percent of its total Federal SFMNP grant to
cover administrative costs. Any costs incurred for food and/or administration above the
Federal grant level will be the State agency's responsibility.

152



STATE OF MICHIGAN <

PROGUREMENT

Michigan.gov/MiProcurement

SCHEDULEH - EXHIBIT 1
BYRD ANTI-LOBBYING CERTIFICATION

Contractor must complete this certification if the purchase will be paid for in whole or in
part with funds obtained from the federal government and the purchase is greater than
$100,000.

APPENDIXA, 44 C.F.R. PART 18 - CERTIFICATION REGARDING LOBBYING

Certification for Contracts, Grants, Loans, and Cooperative Agreements
The undersigned certifies, to the best of his or her knowledge and belief, that:

No Federal appropriated funds have been paid or will be paid, by or on behalf of the
undersigned, to any person for influencing or attempting to influence an officer or
employee of an agency, a Member of Congress, an officer or employee of Congress, or
an employee of a Member of Congress in connection with the awarding of any Federal
contract, the making of any Federal grant, the making of any Federal loan, the entering
into of any cooperative agreement, and the extension, continuation, renewal,
amendment, or modification of any Federal contract, grant, loan, or cooperative
agreement.

If any funds other than Federal appropriated funds have been paid or will be paid to any
person for influencing or attempting to influence an officer or employee of any agency, a
Member of Congress, an officer or employee of Congress, or an employee of a Member
of Congress in connection with this Federal contract, grant, loan, or cooperative
agreement, the undersigned shall complete and submit Standard Form-LLL,
“Disclosure Form to Report Lobbying,” in accordance with its instructions.

The undersigned shall require that the language of this certification be included in the
award documents for all subawards at all tiers (including subcontracts, subgrants, and
contracts under grants, loans, and cooperative agreements) and that all subrecipients
shall certify and disclose accordingly.

This certification is a material representation of fact upon which reliance was placed
when this transaction was made or entered into. Submission of this certification is a
prerequisite for making or entering into this transaction imposed by section 1352, Title
31, U.S. C. Any person who fails to file the required certification shall be subjectto a
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civil penalty of not less than $10,000 and not more than $100,000 for each such failure.

The Contractor, Twenty Labs, LLC dba Healthy Together, certifies or affirms the
truthfulness and accuracy of each statement of its certification and disclosure, if any. In
addition, the Contractor understands and agrees that the provisions of 31 U.S.C. Chap. 38,
Administrative Remedies for False Claims and Statements, apply to this certification and
disclosure, if any.

{MMWContractor 's Authorized Official Jared Allgood, President & Co-Founder
Name and Title of Contractor’s Authorized Official

February 15, 2024

Date
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