s

Form Ho. DTMI
AUTHO

B (Rev. (02018}
RITY: Act 43t of 1984

<o i ireg)
PENALTY: Contract changs will not by szeculed uniess fom s fed

STATE OF

MICHIGAN

DEPARTMENT OF CORRECTIONS
PROCUREMENT
206 E. Michigan. Ave. Lansing, Ml 48933
Or
P.O. Box 30003 Lansing, Ml 48908

CHANGE NOTICE NO, 2
to
CONTRACT NO. 47283200126

batwaan
THE STATE OF MICHIGAN
and
_ NAWE 8 ADDRESS OF GONTRACTOR | | PRIMARY.CONTAGT? ] EMALL
Waikenhorst's Shari Erickson shari@walkenharsts.com
540 Technology Way [ TewoNE] T mm%ﬂgg:’é,'g NO:
Napa, CA 94558 707-261-4093 7336
STATE CONTACTS " | "AGENCY _Name | PHONE! o EmAk
PROGRAM MANAGER/CC) | Corrections Terese London {517) 373-9844 LondenT@michigan.gov
CONTRACT ADMINISTRATOR | Carrections Cathy Carr {517) 241-2192 Carr(. @michigan.gov
: CONTRACT SUMMARY,
DESCRIPTION: Athletic Shoes
INITIAL EFFECTIVE DATE INITIAL EXPIRATION DATE '"m%,,?.‘l’a‘l',‘a‘ﬁﬁ Emnnaglsrucfmn T
September 1, 2013 August 30, 2016 Tw‘;‘;:‘:n‘;"a’ August 30, 2016
PAYMENT TERMS PELIVERY TIMEFRAME
Net 3-14 day ARO
ALTERNATE PAYMENT OPTIONS EXTENDED PURCHASING
O P-card OJ Diract Voucher (DV) O Other O Yes O No

MINIMUM DELIVERY REQUIREMENTS

N/A
DESCRIPTION OF  CHANGE NOTICE:
LENGTH OF
EXERCISE OPTION? LENGTH OF OPTION EXERCISE EXTENSION? EXTENSION REVISED EXP. DATE
5 1Year (| August 30, 2017
CURRENT VALUE VALUE OF CHANGE NOTICE ESTIMATED AGGREGATE CONTRACT VALUE
$80,000.00 $15,000.00 $95,000.00

DESCRIPTION: The first aption year contract is hereby exercised: Therefore,
changed to August 30, 2017. The Contract is increased by $15,000.00. The n
All other specifications, terms and conditions of the Contract remain t

the specifications, terms and conditions indicated by the De
Contractor, those of MDOC take precedence.

the contract expiration date Is hereby

ew contract value is $95,000.00.

he same. In the event of any conflicts between
partment of Corrections (MDOC) and those Indicated by the




Page 2
CHANGE NOTICE NO. 2 TD CONTRACT NO. 47383200128

FOR THE CONTRACTOR:

Walkenhorsts

Company Name

Sl
AutHorized Agernit Sigfiature

:Darrern oF . Walk enhorst

Authorized Agent {Print or Type)

=12l

Date

FOR THE STATE:

C oy sty

Slgnatey

Jeri Ann She Director
Namea & Title

Department of Correction
Agency

3////4

Date




Form No. DTMB-3521 {Rev. 2/2015)
AUTHORITY: Act 431 of 1984

COMPLETION: Required

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

STATE OF MICHIGAN
DEPARTMENT OF TECHNOLOGY, MANAGEMENT AND BUDGET
PROCUREMENT
P.O. BOX 30026, LANSING, MI 48909
CR
525 W. ALLEGAN, LANSING, MI 48933

CHANGE NOTICE NO. 1

to
CONTRACT NO. 472B3200126
between
THE STATE OF MICHIGAN
and
Walkenhorst's | ~ Shari Erickson shari@walkenhorsts.com
540 Technology Way : HiF W nﬁmﬂﬂ%&wﬁ&ﬁ : _‘
Napa, CA 94558 707-2614093 7336
PRWWGER Corrections Terese London (517) 373-9844 LondonT@?lchagan.go
ADMINISTRATOR Corrections Cathy Carr (517) 241-2192 CarrC@michigan.gov
DESCRIPTION:
Athletic Shoes i At
s L INITIAL EXPIRATION | INITIALAVAILABLE | . ' EXPIRATION DATE BEFORE
NRL R DR L U e T [ okons _ CHANGE(S) NOTED BELOW _
Two - one year
September 1, 2013 August 30, 2016 B p_-_p_tions Augqst 30, 2016
PAYMENT TERMS F.O.B. . |sHiPPEDTO ;
Net Delivered Various
ALTERNATE PAYMENT OPTIONS: ' Do ' EXTENDED PURCHASING
O P-card O Direct Voucher (DV) 1 Other O Yes X No
MINIMUM DELIVERY REQUIREMENTS ! ; |
N/A
T __ DESCRIPTION OF CHANGE NOTICE |
EXTEND CONTRACT EXERCISE CONTRACT | EXTENSION BEYOND i LENGTHOF _EXPIRATION DATE AFTER
EXPIRATION DATE | = OPTION YEAR(S} CONTRACT OPTION YEARS | EXTENSION/OPTION | CHANGE
K No [JYes O O
: R S | VALUEICOSTOFCHANGE |  ESTIMATED REVISED AGGREGATE
i bk s NOTICE CONTRACT VALUE.
$40,000.00 $40,000.00 $80,000.00
DESCRIPTION:

Effective immediately, this Contract is hereby increased by $40,000.00. The new contract value is $80,000.00.
The Contract Administrator is changed to Cathy Carr. All other specifications, terms, and conditions of this
Contract remain the same. In the event of any conflicts between the specifications, terms, and conditions

indicated by the Michigan Department of Corrections (MDOC) and those indicated by the Contractor, those of the
MDOC take precedence.




Change Notice Number: 1
Contract Number; 47283200126

For the Contractor:

/ _

\ ®f — 1Y A";\p( &S
i Date
Contract Administrator

‘Darven J. Walken horst
For the State:

Oﬁ - Attt f // 3 /S
Jeri Ann Shyry, Date

Deputy Director, Michigan Department of Corrections
State of Michigan

Rev 2/4/2015
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STATE OF MICHIGAN
DEPARTMENT OF CORRECTIONS
FISCAL MANAGEMENT
P.O. BOX 30003
LANSING, MICHIGAN 48909

CONTRACT NO. 472B3200126

between
THE DEPARTMENT OF CORRECTIONS
and

NAME AND ADDRESS OF CONTRACTOR: CONTRACTOR TELEPHONE:;
Walkenhorst's 707-261-4093
540 Technoiogy Way CONTRACTOR FAX:
Napa, CA 94558 707-261-4021

STATE CONTACT:

Renard Marshall

DESCRIPTION OF CONTRACT:
Athletic Shoes

CONTRACT PERICD: FROM: September 1, 2013 TO:  August 30, 2016

TERMS:
Net

MISCELLANEOUS INFORMATION:

In the event of any conflicts between the specifications, terms and conditions indicated
by the State-MDOC and those indicated by the Contractor, those of the State-MDOC
take precedence.

Current Authorized Spend Limit: $40,000.00

FOR THE CONTRACTOR: FOR THE STATE:
W atlenhorst S 27y
vy ?E%,?éame s /. Signature
= 2% (o G ) or ) Jeri Ann Sher
"~/ Audthorized Agenit Signature N
L Authorized Agent (Print or Type) Tite

S JFY e
ke

A [

Date Date "

Rev1-28-2013 f
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STATE OF MICHIGAN
Department of Corrections
Procurement

Contract No. 472B3200126

Walkenhort’s
Athletic Shoes
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This section provides definitions for terms used throughout this document.
Business Day - whether capitalized or not, means any day other than a Saturday, Sunday, State employee

temporary layoff day, or Stabe{econgbd legal holiday (as identified in the Collective Bargaining
Agreement for State employees) from 8:00am through 5:00pm Eastern Time unless otherwise stated.

Buyer - the MDOC-Procurement employee identified on the cover page of this CONTRACT.

Chronic Failure - as defined in applicable Service Level Agreements.

Contract - based on this CONTRACT, an agreement that has been approved and executed by the
awarded Contractor, the State-MDOQC.

Contract — the awarded Contractor after the Effective Date.
Days - Business Days unless otherwise specified.

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

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

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

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

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

s

Key Personnel - any personnel designated as Key Personnel in Sections 1.3.3, Staff, Duties, and
Responsibilities, and 2.4.2, Contract Key Personnel, subject to the restrictions fqené@n 2.4.2.

Post-Industrial Waste - industrial by-products which would otherwise go to disposal and wastes
generated after completion of a manufacturing process, but does not include mternally generated scrap
commonly returned to industrial or manufacturing processes.

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

State - the State of Michigan.

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

Stop Work Order - a notice requiring the Contract to fully or partially stop work in accordance with the
terms of the notice,

=~




Sub-Contract - a company or person that the Contract delegates performance of a portion of

Deliverable(s) to, but does not include independent Contracts engaged by the Contract solely
augmeniation role.

Unauthorized Removal - the Contract's removal of Key Personnel without the prior written ¢
the State.

L

.
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Article 1 — Statement of Work

1.1 Project Identification

1.1.1  Project Reguest
The purpose of this contract is to provide Athletic Shoes to the State - MDOC Health Care facilities, on a
statewide basis. Athletic Shoes are issued for prisoners who have a medically necessary diagnosis and

LY

approval of MDOC Bureau of Health Care Services.

1.1.2 _Background
Athletic Shoes are issued by MDOC-Health Care for prisoners who have a medically necessary diagnosis.

1.2 Scope of Work and Deliverablers)

2.1 In Scope —~ [Deleted, Not Applicable]

1.2.2  Deliverablers)
The Athletic Shoes must meet the following requirements:

a.  Sohd Black or Solid White leather upper
b. Black or White sole
¢. Velero Closure

Cushioned Arch and Insole

‘CL

e.  Upper Stitched to Non- Marking Sole

No Metal or Plastic Parts

by

Shoes must not contain air pumps, pockets, flashing lights, gel, or any air pockets.

g

h.  Shoes must be available in Men’s and Woman’s sizes, including Wide Widths.
CD

2‘2.4 Ordering
ncies will issue a Purchase Order, or use a Sta
The CO?‘?&C?{X is 99{ authorized to ship

.3 Management and Staffing

1.3.1  Project Mangoement — Deleted, Not Applicable

1.3.2  Reports

1 provide various
-mg eports wh

J
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shall include item descriptions, item numbers,

total cost.

a. ltemized report of all items purchased by each MDOC facility for the previous year. The report
, pack (unit of measure), quantity purchased and

b. Report of all MDOC facilities making purchases. Report shall include agency name, account
number, date of last purchase, and total dollars purchased.

1.3.4  Moeetings

e State may request to meet with Contract as necessary.

1.3.5  Pluce of Perform

ance

The Contractor must list the location of all facilities that will be involved in performing the Contr

including the city and state of any

call center:

| Full address of place of
 performance

| Owner/operator of facility to be

used

| Percent (%) of Contract value to be |

performed at listed location

540 Technology Way

Walkenhorst’s

100%

Napa, CA 94558-7513

1.3.6  Reserved

1.3.7  Binding Commitments

All binding commitments will be the responsibility of Stewart R. Walkenhorst, Vice President.

1.3.8  Training
The Contractor shall provide traini

1.3.9  Security
The Contractor may be required t

. when necessary, on aspects of ordering, shipping, billing, and
receiving. At the request of the Com*ract Administrator, the Contractor shall provide in-service training to

agency personnel on products, installation, and product safety issues.

o make frequent deliveries to S

state facilities. The Confractor must

explain how it intends to ensure the security and safety of these facilities, in E uding, but not limited to,
performance of background checks on its persormel. The Contractor must explain how background

checks are performed, what the background check consists of, the name of the co company that performs the
background checks, whether the Contractor uses uniforms and ID badges, etc. If background checks are

performed, the Contractor must provide a Qecam&

completed a background check

sta ting that its personnel have satisfactorily

The State may decide to perform an additional background check .9, Background
Checks. If so, the Contractor must provide a list of all personnel, including name and date of birth, who
will be assigned to State work.
1.4 Deiivery and Acceptance
1.4.1 Tfme Frames
Delivery time is 3-14 days after receipt of order. The Contractor does not have a quick delivery program.
,5,,4_2 Minimum Ovrder
There will be no minimum order size.
Revi-28-2013 10



1.4.3 Packaging
Each order delivered shall be individually packaged and will indicate the ordering agency’s name,
address, and order number. Each order will utilize the box size that is the most appropriate for the
quantity Ofitems being shipped. Fach package will contain a packing slip. The packing slip shall contain
the following information:

¥ Agency name and address

*=  Agency designated purchase order number on the package

= Stock number and brief description of each item

= Unitof issue and qaanam issued for each 1tem

= Unit price and extended price for each item

= Date order was received by Contract

= Shipping code to identify shipping condition (item temporarily out of stock/will ship late,
discontinued item, or item temporarily out of stock/please reorder)

= Total price of the order

Packaging and containers, etc., shall be in accordance with Contractor's commercial practice and shall
meet the requirements of Department of Transportation (1D.0.T.) and rail and motor carrier freight
classifications in effect at time of shipment, which will permit application of the lowest freight rate.

144  Palletizing
Shipments shall be palletized whenever possible and shall conform to the following:

® Manufacturer’s standard 4-way shipping pallets are acceptable.
® Maximum height: 5'6", including pallet.

® Maximum weight: 3000 pounds, including pallet.

e Pallets are to be securely banded or shrink-wrapped.

® The cost of palletizing must be included in the unit price.

1.4.5  Delivery Term
a. Prices shall be quoted "F.O.B. Delivered" with transportation charges prepaid on all orders to the State.
Responsibility and Hability for loss or damage shall remain with the Contractor until final 1 inspection and
acceptance when respcnszbzht} shall pass to the agency except as to the latent defects, fraud, and the
Contract’s warranty obligations, if any

b. Each agency may have specific needs as to the method of delivery, size of delivery vehicle and security

concerns. The Contract must be flexible in order to satisfy these specia ;gairemgnés‘ Some ageacisg

establishr thf dbs;“\;e“\; saiﬂﬁ Eas T hese may h{: ﬁﬂzxeml , twice per month or monthly depending
needs of ¢ be packaged (shrink wra@;}séé by
ase order and some E’ﬁfiléifﬁ mé % :db&} asi veries to be made to different location Agency must
{zi}a{&a’z Contractor for these special requests, as needed.
¢. There shall be no additional delivery charge unless the delivery is an Emerg gency Delivery, requiring

expedited s

1.4.8  Accepiance Process
Ihe acceptance process is defined in Section 2.8.4, Acceptance of Deliverable(s).

i1



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

e Accuracy of orders delivered — over/under
® Percentage of on-time deliveries
e Timely response for correction of orders shipped in error ( 3 business days)

Py
Ly

Proposal Pricing

1.5.1  Pricing

| Athletic Shoe $19.75 EA.
| Style: 3700 (Mid-High)

Model Price Unit
Athletic Shoe ; ; EA.
Style: Shoe Corp #2800 ‘ ;
ftem #: 19046-200 |
Color: Black
Price: $15.50
Sizes: Men's 2-18 (4E width only)

Women's 4-20 (4E width only)

For Women, order Men's 2 sizes smaller

%
N
Lt
th
P

ltern #19046-300
Price: $18.75
Color: Black
Sizes:
Men's Siz
Women’s

{(Regular and 4E width)

1 2-18
zes: 4-20 (Regular and 4E width)

es
VAT
o
5 ol

Athletic Shoe $62.50 EA.
Style: New Balance 624 (Low)
ltem # MX624AR2

Price: $62.50

Color: Black

Sizes:

Men's Sizes: 7-20 (BE width)
Note: Special Order On} Iy (4-6 wks}

| On all shoes, half sizes available up to size 11.5. Size 12 and above are whole
| sizes only.

The pricing for the items included on this CONTRACT is i 5,,; for the term of this agreement.

The State must be notified of any item that is dzs{fen inued é g the term of the Contract and
the item that replaces the discontinued item shall be added to the Contract at the fixed price or
lower.

e

The continued payment of any cha rges due after September 30th of any fiscal year will be subject to the
'E

availability of an appropriation for this purpose

ba



1.5.2  Quick Payment Terms
The Contractor does not offer a quick payment discount.

1.5.3 Price Term
Prices are firm for the term of this agreement.

1.5.4  Tax Excluded from Price
(a) Sales Tax: The State is exempt from sales tax for direct purchases. The Contractor's prices

must not include sales tax. MDOC-Procurement will furnish exemption certificates for sales tax upon

request.

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

LT

1.5.5  Invoices
Invoices must at 2 minimum, include the following as noted below. Contract may only bill for items
delivered and accepted. Invoices should clearly indicate backordered items and estimated st hip date.

(a) Date

(b)y PO#

{c) Quantity

{d) Deliverable

(e) Unit Price

(f) Shipping Cost (if any)
(2) Total Price

1.6 Commodity Reguirements

1.6.1 _ Customer Service
The Contractor must be able to receive orders by any of the followi mg methods: electronically, phone,
facsimile transmission, online ordering or by written order. If not, the Contractor must explain iis
ordering capabilities. The Contractor must have *nb:rn& controls appfoved by MDOC-Procurement, 10:
(a) ensure that only authorized individuals place orders; and (b) verify any orders that appear to be

abniormal.

The Contractor must have: (a) one or more knowledgeable indi

Michigan accounts that will respond to State agency inquiries pL
ber for customer service calls. If not, the Contractor must ex

1.6.2  Transition
Communication between the State and the Contractor will be handled by contacting Shari Erikson,
Walkenhorst’s, by email: shari@walkenhorsts.com. phone: 7 -4093, or fax:707-261-4021. She will
handle setting up accounts, any additions, deletions and modifi caiiﬁns during the life of the Contract

1.6.3 _ Quality Assurance Program
The Contractor shall ensure all products included in this contract have been in pected for proper operation

prior to shipping to the State.

o
Lot
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1.6.4  Warranty for Deliverable(s)
Warranty is 30 days for full replacement. Call Tag is needed for retumns.

1.6.6  Energy Efficiency — deleted — not applicable

1.6.7  Environmental Reguirements
The State prefers to purchase products that impact the environment less than competing products.
that may be considered include: recycled content, recyclability, and the
1ally persistent, bioaccumulative, and toxic
fuding any relevant

Environmental components
presence of undassrable materials in the p*oducts espec
chemicals. The Contractor must explain if it intends to provide such products, inc
third-party certification (such as Green Seal, etc.).

1.6.8  Recycled Content and Recyclability

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

0 7 (total estimated percentage of recovered material)

0 % (estimated percentage of post-consumer material)

0 % (estimated percentage of post-industrial waste)

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

1

ed

actor must notify the State if it intends to offer packaging materials that meet one or more o

1.6.9  Materials Identification and Tracking

{a} Hazardous Chemical Identification. The Contractor must list and noti ify the State of any
hazardous chemical, as defined in 40 CFR §370.2, to be delivered. Fach hazardous chemical must be
properly identified, including any applicable identification number, such as a National Stock Number or
Special Item Number. Material Safety Data Sheets must be submitted in accordance with the f@éera
Emergency Planning and Community Right-to-Know Act, 42 USC 11001 et seq., as amended. This list
must be updated whenever any G*{hsr chemical to be delivered is hazardous.

(b) Mercury Content. Under MCL 18.1261d, the Contractor must offer mercury-free products
whenever possible. The Contractor must explain if it intends to provide products aeﬁzammg TOETCUry a1 d.
whether cost competitive alternatives exist. H cost CQI‘{T{}%{‘ ive alternatives do not exist, Vue Contrac
must disclose the amount or concentration « UTY i

3 tification as to why mia 33 ticular product is
essential. All products containing mercury must be labeled as containing mercury.
I ”




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

products contain BFRs.

(d) Environmental Permits and Requirements. The Contractor must disclose whether any of
its facilities are in violation of any environmental laws. The Contractor must immediately notify MDOC

Procurement of the receipt of any EPA, State, or local agency communication indicating that any of the

Contractor's facilities are in violation of applicable environmental laws.

¢

o
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Article 2 — Terms and Conditions

2.7 Contract Term

2.1.1  Contract Term
The Contract term begins appr oxrnat@y September 1, 2013 and expires August 31, 2016, All
outstanding Purchase Orders will expire upon the termination of the Contract for any of the reasons listed
in Section 2.16, Termination by the State, unless otherwise agreed to in writing by MDOC-Procurement.
Absent an early termination, Purchase Orders issued, but not expired, by the end of the Contract's term

will remain in effect until the next September 30th,

2.1.2  Oplions o Renew
This Contract may be renewed for up to two (2) additio ai one {1) year period(s). Renewal must be by
mutual written agreement of the parties, not less than 30 days before expiration of the Contract.

da

2.2 Payments and Taxes

2.2.1 _ Fixed Prices for Deliverable(s)
Prices are fixed for all Deliverable(s).

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

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

2.2.6  Electronic Paoyment Reguirement
As required by MCL 18.1283a, the Contract must electronically register with the State at
http://www.michigan.gov/cpexpress to receive electronic fund transfer (EFT) payments.

2.2.7 _Emplovment Taxes
The Contract must collect and pay all applicable federal, state, and local employment taxes.

2.8 Sales and Use Taxes
The L@nu ugi must feg’sfer and rf‘rwf tgal as and use taxes on taxable sales of tangible personal property or
& ifficient presence in Michigan to be required to

is. ?}ze rﬁ@,m’f& ent to register and remy i sales and

[

egiste a’}é pay taxes, tmustdo soona m
use taxes extends to (a) all members of a "con Lgr
Internal Revenue Code, 26 USC 1563(a), ané p licable

common control that make sales at retail for delivery into the State. Any United States Department of
Treasury regulation that references "two or more *z‘m{x or businesses under common control” includes
organizations such as sole proprietorships, partnerships (as defined in § 7701(a)(2) of the Internal
Revenue Code, 26 USC 7701(a)(2)), trusts, estates, corporations, or limited liabi ty companies.

up of corporations” as defined in § 1563(a) of the
¢ regulations; and (b} all organizations under

2.3 Contract Administration

M
o




2.3.1  Issuing Office
This Contract will be 1ssued by MDOC-Procurement on behalf of the Michigan MDOC facilities (State).
MDOC-Procurement is the only entity authorized to modifv the terms and conditions of this
Contract. including the prices and specifications. The Contract Administrator within MDOC-
Procurement for this Contract is:

Renard Marshall, Buver
Procurement Section

Fiscal Management

Department of Corrections

206 E. Michigan Ave.

Lansing, MI 48909

E-mail: MarshallR1@michigan.gov
Phone: (517)241-2192

2.3.2  Contract Complignce Inspector
Monitoring of this Contract implies no authority to modify the terms and conditions of this Contract,

inciuding the prices and specifications.

The Contract Compliance Inspector is:

Terese London

Accounting Section

Fiscal Management

Department of Corrections

206 E. Michigan Ave.

Lansing, MI 48909

E-mail: LondonT@michigan.gov
Phone: (517) 373-9844

2.3.3 Project Manager — Deleted — Not Applicable

2.3.4 Cazzzmﬁt Changes
(2) Ifthe Sta an@sts or directs the Contractor to provide any Deliverable(s) that the Contractor

beiimf'es are outside ‘ha scope of the Contractor's responsibilities under the Contractor, the Contrac t@r

ust notify the State before performing the requested activities. If the Contractor fails to notify the State,
c;a}» activities performed will be considered in-scope and not entitled to additional compensation or time.
If the Contractor begins work outside the scope of the Contractor and then ceases performing that work,
the Contractor must, at the request of the State, retract any out-of-scope work that would adverse ely affect
the Contractor.

{(b) The State or the Cont prf} he Cont If the Contractor or the
State requests a change to the D ’w’—*rai}ieb} or sts additional @&fyé‘fabifi s}, the
Contractor must pro ovide a deta 3,3 outline of a?é o be aerfﬁ mcluding tasks, imeframes, listing of
key perso rel ass . estimated hours for msiﬁ nd *”1@&3; per Deliverable, and a complete and detailed
cost justification Ef the ;}f‘ﬁiss agree on the pY“QO\Sd change, MDOC »Pr@faremem will prepare and issue
a notice that dﬁsc ribes the change, its effects on the Deliverable(s), and any affected components of the

Contractor { Cfmifacmfi ange Notice).
(¢) No proposed change may be performed until MDOC-Procurement issues a duly executed

Contractor Change Notice for the proposed change.

~J
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2.3.5  Price Changes
Ifall owaa by Section 1.5.3, Price Term, the State and the Contractor will complete a pricing review
{(Review) every 365 days following the Effective Date, to allow for changes based on actual costs
incurred. Requested changes may include increases or decreases in price and must be accompanied by
supporting information indicating market support of proposed modifications (such as the CPI and PPI, US
City Average, as published by the US Department of Labor, Bureau of Labor Statistics).

(a) The State may request 2 Review upon 30 days written notice that specifies what Deliverable
1s being reviewed. At the Review, each party may present supporting information including information

created by, presented, or received from third parties.
(b) Following the presentation of supporting information, both parties will have 30 days t
ew the bupporzmg information and prepare any written response.
(¢) Inthe event the Review reveals no need for modifications of any type,
ed to by the parties. However, if the Review reveals that changes may be
ays unless extended by mutual agreement

e, pricing will remain

unchanged unless mutually agre
recommended, both parties will negotiate in good faith for 30 da
of the parties.

(d) If the supporting information reveals a reduction in prices is necessary and Contractor agrees
to rtduce I&[S\ accordingly, then the State may elect to exercise the next one year option, if available.

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

(f) Any changes based on the Review must be implemented through the issuance of a Contra

¥ vl

Change Notic

2.3.6 _Notices
All notices and other communications required or permitted under this Contract must be in writing and

will be considered given when delivered personally, by fax (if provided) or by e-mail (if provided), or by
registered mall, return receipt requested, addressed as follows (or any other address that is specified in
writing by either party):

It to State:

State of Michigan
MDOC-Procurement

Attention: Renard Marshall, Buyer
206 E. Michigan Av

Lensing, MI 48905

E-mail: marshallrl @michigan.gov
Phone: 517-241-2192

Fax: 517-335-0871

If to Contract:

hari Erickson

44 Technology W
Napa, CA 94558
E-mail: shari@walkenhorsts.com
Phone: 707-261-4093
Fax:707-261-4021

Delivery by 2 nationally recognized overnight express courier will be treated as PETSO

[y
0
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2.3.7 __Covenant of Goed Faith
Each party must act reasonably and in good faith. Unless otherwise provided in this Contract, the parties
will not unreasonably delay, condition or withhold their consent, decision, or approval any time it is
requested or reasonably required in order for the other party to perform its responsibilities under the

Contract.

2.3.8  Assionments

(a) Neither party may assign this Contract, or assign or delegate any of its duties or obligations
under the Contract, to another party (whether by operation of law or otherwise ), without the prior
a*)provai of the other party. The State may, however, assign this Contract to any other State agency,

department, or division without the prior approval of the Contractor.

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

(c) If the State permits an assignment of the Contract's right o receive payments, the Contractor

gnr
is not relieved of its responsibility to perform any of its contractual duties. All payments must continue to

be made to one entity.

2.3.9  FEguipment
The State will not provide equipment and resources unless specifically identified in the Statement(s) of

Work or other Contract exhibits.

2.3.10 Facilities {Deleted, Not Applicable]

2.4 Contract Manasement

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

2.4.2  Contract Key Personnel
(a) The Contractor must provide the Contract Compliance Inspector with the names of Key

Psrsoméé,
(&) The Co&vae GE‘ must dedicate Key Personnel to perform work for the duration of the Contract

as provided in Sect 3.3, Staff, Duties, and Respspsﬁﬁztzss
{c) Bef@*e as-@igmz}sz a new individual to  any Ke;

el position, the Contractor must notify
239 opriate State representatives, and

e the :,sg&%f* wi m a resume and any other reasonably mauu:t:fi information. The State must approve
€ assigrment, reassignment, or fﬁ?}iﬁaémt‘,}l{ of any Key Personnel. The State may

or disapprove
its decision. If the State disapproves an individual, the State will

mterview the individual before making i
provide a written explanation outlining the reasons for the rejection.

2.4.3 Removal or Reassignment of Personnel at the State's Request
The State may require the Contractor to remove or reassign personnel if the State has legitimate, good-
faith reasons articulated in a notice to the Contractor. Replacement personnel must be fully qualified for
the position. If th St* exercises this right, and the fC ntractor cannot immediately replace the removed
personnel, the S agrees to an equitable adjustment in schedule or other terms that may be affected.

19



2.4.4 _ Contract Personnel Location- Deleted-Not Applicable

2.4.5  Contract Identification
The Contractor's employees must be clearly identifiable while on State property, and must clearly identify
themselves and the company they work for whenever 1 1aking contact with State personnel by telephone

or other means.

2.4.6__ Cooperation with Third Parties
The Contractor and its Subcontracts must cooperate with the State and its agents and other Contractors.
The Contractor must provide reasonable access to its personnel, systems, and facilities related to the
Contract to the extent that access will not interfere with or jeopardize the safety or operation of the

systems or facilities.

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

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

(2934

wear and tear excepted.

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

2.4.10 Complignee With State Policies
All Contract personne! must comply with the State's security and acceptable use policies for State I'T
equipment and resources, available at hitp://www.michigan.gov/pcpolicy. Contract personmel must agree
to the State's security and acceptable use policies before the State grants access to its IT equipment and

resources. The Contractor must provide these policies to prospective personnel before requesting access
from the State. Contract personnel must comply with all physical security procedures in State facilities.

2.5 Subcontractine by Contract

2.5.1 _ Contract Responsibie
The Contractor is responsible for the completion of all Deliverable(s). The State will consider the
ith regard to all contractual matters,

ncluding payment of any

Fry

O

oniract to be the sole point of contact w
charges for Deliverable(s). The Contractor must make all payments to its Subcontracts or suppliers.
Except as otherwise agreed in writing, the State is not obligated to make payments for the Deliverable(s)
10 any party other than the Contract.

2.5.2  Stare Approval of SubContract
(a) The Contractor may not delegate any duties under this Contract to a Subcontract unless
1 .gi" %
i fihe

ffective Date. The State is entitled to receive copies

MDOC-Procurement gives prior approval to the delegation. Attach, as Exhibit A, a list of
Subcontracts, if any, approved by the State as of the E t
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of and review all subcontracts. The Contractor may delete or redact any proprietary information before
providing it to the State.

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

2.5.3 _Subconiract Reguirements
xC p where specifically approved by the State, Contractor must include the obligations in Sections
2
Ay

» Media Releases, 2.4, Contract Management, 2.11, Confidentiality, 2.12, Records and Inspections,
, Warranties, 2.14, Insurance, and 2.23, Laws, in all of its agreements with Subcontracts.

2.5.4 _ Competitive Selection
must select Subcontracts (Including suppliers) on a competitive basis to the maximum practical
extent consistent with the objectives and requirements of this Contract.

2.6 Reserved

2.7 Performance

2.7.1  Time of Performance

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

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

2.7.2  Service Level Agreements-[Deleted- Not Applicable

2. 7.3 Liguidated Damages — Deleted — Not Applicable

2.7.4  FExcusable Failure

r party will be liable for any default, damage or delay in the performance of its oblig igations that is
f;g government regulations or r&imrs% nLs, power failure, electrical surges or current fluctuations,
ces of nature or acts of God, d f fr si?@“{,‘@ﬁaﬁsﬁ’“ equipment shortages, suppliers’

C common carriers, fire, riots, civil disorders, labor disputes, embargoes,
s a result of any fault or negligence of the party

zé@é the 1 dumzez} Was 1ot 188
) s other cause beyond the reasonable control of a party;
re wi

seeking o ;;Ei’v’;i its default or del 1Y,
provided the non-performing party aru ny S racts are mé@@a‘z fault in causing the default or delay,
and the default or delay could not have been prevented by reasonable precautions and cannot reasonabl Iy

aut
be circumvented by the us*z-‘peﬁ@*‘mns g party through the use of alternate sources, workaround plans, or

et

%

other means, nciudmg disaster recovery plans.

be excused from an v fu zzner p&*i{}mage of its afzf:{:f;f:cz cb %ga&i}?( 8} for as Ei} ng as the

circumstances prevail. The non-performing party must promptly notify the other party immediately after

21
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the excusable failure occurs, and when it abates or ends. Both parties must use commercially reasonable

efforts to resume “62‘101‘?"1&19@

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

The Contractor will not have the right to any additional payments from the State as a result of any
Excusable Failure or to payments for Deliverable(s) not provided as a result of the Excusable Failur

The Contractor will not be relieved of a default or delay caused by acts or omissions of its Subc@n*wczs
except to the extent that a Subcontractor experiences an Excusable Failure and the Contract cannot
reasonably circumvent the effect of the Subcontractor’s default or delay in performance through the use

of alternate sources, workaround plans, or other means, including disaster recovery plans.

2.8 Acceptance of Deliverablers)

2.8.1 _ Quality Assurance
By tendering any Deliverable to the State, the Contractor certifies to the State that {aj it has performed
reasonable quality assurance activities; (b) it has performed any reasonable testing; and (¢) 1t has
corrected all material deficiencies discovered during the quality assurance activities and testing. To the
extent that testing occurs at State Locations, the State is entitled to observe and otherwise participate in

the testing,.

2.8.2  Delivery Responsibilities
Unless otherwise specified by the State in Section 1.4.5, Deliv. ery Term, the following are applicable to

all deliveries:

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

(b) The Contractor must ship the Deliverable(s) "F.O.B. Destination, within Government
Premiises.”

(c) The State will examine all packages at the time of delivery. The quantity of packages
delivered must be recorded and any obvious visible or suspected damage must be noted at the time of
delivery using the shipper's delivery document(s) and appropriate procedures 1o record the damage.

2.8.3 _Process for Acceptance of Deliverable(s)
The State's review period for acceptance of the Delivera %;e(q 1 ge; overned by the a

Work, and if the Siazeﬂsm of Work does not specify the State's review period,
a Deliverable (State Review Period). The State will notify the C ntractor by
Period that either:
{a} The Deliverable is accepted in the form delivered by the Contractor;
{(b) The Deliverable is accepted, but noted deficiencies must be corrected; or
(¢) The Deliverable is rejected along with notation of any deficiencies that must be corrected

before acceptance of the Deliverable.

If the State delivers to the Contractor a notice of deficiencies, the Contractor will correct the descri

deficiencies and within 30 Days resubmit the Deliverable(s) with an explanation that demonstrates a E
corrections have been made to the original Deliverable(s). The Contractor's correction efforts will b

made at no additional charge. Upon receipt of a corrected Deliverable from the C oniractor, the Szats will

have a reasonable additional period of time, not to exceed 30 Days, to accept the corrected Deliverable

[
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2.8.4  Acceptance of Deliverablefs)
(a) The State's obligation to comply with any State Review Period is conditioned on the timely

o

delivery of the Deliverable(s). The State Review Period will begin on the first Business Day following

the State's receipt of the Deliverable(s).

(b) The State may mspect the Deliverable to confirm that all components have been delivered
without material deficiencies. If the State determines that the Deliverable or one of its components has
material deficiencies, the State may reject the Deliverable without performing any further inspection or
testing.
(c) The State will only approve a Deliverable after confirming that it conforms to and performs
according to its specifications without material deficiency. The State may, in its discretion, conditionally
approve a Deliverable that contains material deficiencies if the State elects to permit the Contractor to
correct those deficiencies post-approval. The Contractor remains responsible for correcting all
deficiencies in the Deliverable, within a reasonable time, that remain outstanding at the time of State
approval at the Contractor's expense,.

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

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

2.8.5  Process for Approval of Written Deliverable(s) —Deleted- Not Applicable

2.8.6 _ Process for Approval of Services —Deleted- Not A plicable

2.8.7  Final Acceptance
Unless otherwise stated in the Statement of Work, "Final Acceptance” of a Deliverable occurs when that
Deliverable has been accepted by the State following the applicable State Review Period.

2.9 Ownership - Deleted, Not Applicable

210 Staie Standards - Deleted, Not Applicable

217 Confidentiality

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

() Disclosable under the Michigan Freedom Of Information Act (FOLA);

(b) Now available or becomes available to the public without breach of this Contractor;

(c) Released in writing by the disclosing party;

(d) Obtained from a third party or parties having no obligation of confidentiality with respect to

(e) Publicly disclosed pursuant to federal or state law; or

~
[
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by the receiving party without reference to Confidential Information
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2.11.2  Protection and Destruction of Confidential Information
(a) Each party must use the same care to prevent unauthorized disclosure of Confidential
formation of a similar nature, but in no event less

Information as it uses to prevent disclosure of its own in
than a reasonable degree of care. Neither the Confractor nor the State will: (i) make any use of the
Confidential Information of the other except as contemplated by this Contractor; (ii) acquire any interest
or license in or assert any lien against the Confidential Information of the other; or (ii1) if requested to do
s0, refuse for any reason to promptly return the other party's Confidential Information.

imit disclosure of the other party's Confidentia! Information to employees,

(b) Each party will ]
agents, and Subcontractors who must have access to fulfill the purposes of this Contractor. Disclosure to,
and use by, a Subcontractor is permissible where: (1) use of a Subcontractor is authorized under this
Contractor; (i) the disclosure is necessary or otherwise naturally occurs in connection with work that is
within the Subcontractor’s scope of responsibility; and (iii) Contractor obligates the Subcontractor in a
written contractor to maintain the State's Confidential Information in confidence. At the State's request,
any employee of Contractor and of any Subcontractor having access to the State's Confidential
Information may be required to execute a separate agreement to be bound by the confidentiality
requirements of this Section,

(¢) Upon termination of the Contractor, Contractor must promptly return the State's Confidential
Information or certify to the State that Contractor has destroyed all of the State's Confidential

Information.

2.11.3 FExclusions
The provisions of Section 2.11, Confidentiality, will not apply where the receiving party is required by
law to disclose the other party's Confidential Information, provided that the receiving party: (1) promptly
provides the furnishing party with notice of the legal request; and (i) assists the furnishing party in
resisting or limiting the scope of the disclosure as reasonably requested by the furnishing party.

2.11.4 _No Obligation (o Disclose
Nothing contained in Section 2.1 1, Confidentiality, will be construed as obligating a party to disclose any
particular Confidential Information to the other party.

2.11.5 Security Breach Notification
If Contractor breaches this Section, it must (i) promptly cure any deficiencies in Contractor's internal
security controls; and (ii) comply with any applicable federal and state laws and regulations pertaining to
unauthorized disclosures. Contractor and the State will cooperate to mitigate, to the extent practicable,
the effects of any breach, intrusion, or unauthorized access, use, or disclosure. Contractor must notify the
State of any unauthorized use or disclosure of Confidential Information, whether suspected or actual,
riod as is reasonable under

es for any

within 10 days of becoming aware of the use or disclosure or a shorter time pe
the circumstances. The State may require Contractor to purchase credit moniioring servic

mndividuals affected by the breach.

2,12  Records and Inspections

2.12.1 Inspection of Work Performed

s authorized representatives, at reasonable

enter the Contractor's premises or any other places where work is being performed in relation to this

Contractor. The representatives may inspect, monitor, or evaluate the work being performed, to the
8

1

ith 10 days prior notice, have th

extent the access will not reasocnably nterfere with or jeopardize the safetv or operation of Contractor's
J “ iy o s
. sl o

systems or facilities. The Contractor must provide reasonable assistance for the State's representatives

1€

during inspections.
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2.12.2 Retention of Records
(a) The Contractor must retain all financial and accounting records related to this Contractor for s

period of seven years after the Contractor performs any work under this Contractor (Audit Period).
(b} If an audit, Htigation, or other action invol ving the Contractor's records is initiated before the
end of the Audit Pem}e, the Contractor must retain the records until all issues arising out of the audit,
litigation, or other action are resolved or until the end of the Audit Pe riod, whichever is later.

2.12.3 Examination of Records
The State, upon 10 days notice to the Contractor, m may exarmne and copy any of the Contractor's records

that relate to this Contractor. The State does not have the right to review any information deemed
confidential by the Contractor if access would require the mformation to become publicly available. This
requirement also applies to the records of any parent, affiliate, or subsidiars v organization Gf the
Contractor, or any SubContractor that performs services in connection with this Contract

2.12.4 _Audit Resolution
If necessary, the Contractor and the State will meet to review any audit report promptly after its issuance
The C niractor must respond to each report in writing within 30 days after receiving the report, unless t’
report specifies a shorter response time. The Contractor and the State must de velop, agree upon, and
monitor an action plan to promptly address and resolve any deficienci ies, concerns, or recommendations in

the report.

€

2.12.5 Errors

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

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

all reasonable audit costs.

2.13 Warranties

2.13.1 Warranties and Representations
tractor represents and warrants:

{ ﬂ} It is capable of fulfilling and will fulfill all of its obligations under this Contract. The
performance of all obligations under this Co rtrac tor must be pf{mdé din a timely, professional, and
workmanlike manner and must meet the performance and operational standards required under this

~
e
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’ i };3 rovided by Confracto
trademark, copyright, trade secret, or oth pmt}naa"v rzgms of any hzra party.

() If the Contractor procures any equipment, software, or efh& Deliverable(s) for the State
(including equipment, software, and other Deliverable(s) manufactured, re-marketed or otherwise sold by
the Contractor or under the Contractor's name), then the Contractor must assign or otherwise transfer to
the State or its designees, or afford the State the benefits of, any manufacturer's warranty for the
Deliverable(s).

(d) The Contract signatory has the authority to enter into this Contract on behalf of the
Contractor.
' transact business m all locations where required.
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(f) Neither the Contractor nor any affiliates, nor any employee of either, has, will have, or will

acquire, any interest that would conflict in any manner with the Contractor's performance of its duties and
ith respect to the award or

responsibilities to the State or otherwise create an appearance of impropriety with
performance of this Contractor. The Contractor must notify the State about the nature of any conflict or
appearance of impropriety within two days of learning about it.

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

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

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

(J) All financial statements, reports, and other information furnished by the Confractor to the
State in conrlection with the award of this Contractor fairly and accurately represent the Contractor's
business, properties, financial condition, and results of operations as of the respective dates covered by
the financial statements, reports, or other information, T here has been no material adverse change in the
Contractor's business, properties, financial condition, or results of operation.

(k) All written information furnished to the State by or for the Contractor in connection with the
award of this Contracior is true, accurate, and complete, and contains no false staternent of material fact
1o omits any material fact that would make the submitted information misleading.

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

213.2 Warranty of Merchantability
The Deliverable(s) provided by the Contractor must be merchantable.

2.13.3 Warranty of Fitness for a Particular Pur ose
The Deliverable(s) provided by the Contractor must be fit for the purpose(s) identified in this Contractor,

2.13.4 Warranwy of Title
The Contractor must convey good title to any Deliverable(s) provided to the State.
provided by the Contractor must be delivered free from any security interest, lien, or encumbrance of

which the State, at the time of contracting, has no knowledge. Deliverable(s) provided by the Contractor

must be delivered free of any rightful claim of miringement by any third person.

All Deliverable(s)

2.13.5 Eouipment Warranty
(a) The Contractor represents and warrants th
condition and perform to the requirements contained in this Contractor a

he equipment/system(s)
t the time of Final Acceptance,

and for a period of one year following Final Acceptance.
(b) To the extent the Contractor is responsible for maintaining equipment/system( s}, the
Contractor represents and warrants that it will maintain the equipment/system(s) in good operafing
condition and will undertake all repairs and preventive maintenance according to the applicable
manufacturer's recommendations for the period specified in this Contractor.

{¢) The Contractor must provide a toll-free telephone number for the State to report equipment

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

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

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

2.13.6 New Deliverable(s)
The Contractor must provide new Deliverable(s) where the Contractor knows or has the ability to select
between new or like-new Unless specified in Article 1, Statement of Work, equipruent that is assembled
from new or serviceable used parts that are like new in performance is acceptable only where the
Contractor does not have knowledge or the ability to select one or the other.

2.13.7 Prohibited Products
Shipping of salvage, distressed, outdated, or discontinued goods to any State agency will be considered a
material default by the Contractor. The brand and product number offered for all items will remain
consistent for the term of the Contractor, unless MDOC-Procurement has approved a change order under
Section 2.3 .4, Contractor Changes.

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

214 Insurance

2.14.1 Liability Insurance

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

(a) The following apply to all insurance requirements:

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

(ii) Where specific coverage limits are listed in this Section, they represent the minimum
acceptable limits. If the Contractor's policy contains higher limits, the State is entitled to
coverage to the extent of the higher limits. The minimum limits of coverage specified are not
intended, and may not be construed to limit any liability or mdemnity of the Contractor to any
indemnified party or other persons.

(i11) If the Contractor fails to pay any premium for a required insurance policy, or if any insurer

significantly reduces any required insurance without the State's approval, the State

Y

may, after giving the Contractor at least 30 days notice, pay the premium or procure similar
insurance coverage from another company or companies. The State may deduct any part of the
cost from any payment due the Contractor, or require the Contractor to pay that cost upon

(b} The Contractor must:
(1) provide proof that it has obtained the minimum levels of insurance coverage mdicated or

required by law, whichever is greater. The insurance must protect the State from claims that are

loyed by the Contractor or a Subcontractor, or any person for
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(i) waive all rights against the State for the recovery of damages that are covered by the
msurance policies the Contractor is required to maintain under this Section. The Contractor's
failure to obtain and maintain the required insurance will not limit this waiver.

(1i1) ensure that 21l insurance coverage provided relative to this Contractor is primary and non-
contributing to any comparable liability insurance (including self-insurance) carried by the State.
(1v) obtain insurance, unless the State approves otherwise, from any insurer that has an A.M.
Best rating of "A" or better and a financial size of VII or better, or if those ratings are not
available, a comparable rating from an insurance rating agency approved by the State. All
policies of insurance must be issued by companies that have been approved to do business in the
State,

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

(vi) pay all deductibles.

(vii) pav for and provide the type and amount of insurance checked ¥ below:

] (A) Commercial General Liability Insurance

Mimimal Limits:
$2,000,000 General Aggregate Limit other than Products/Completed Operations;
$2,000,000 Products/Completed Operations Aggregate Limit;
$1,000,000 Personal & Advertising Injury Limit; and
$1,000.000 Each Occurrence Limit,

Deductible maximum:
$50,000 Each Occurrence

Additional Requirements;
The Contractor must list the State of Michigan, its departments, divisions, agencies, offices,

commissions, officers, employees, and agents as additional insureds on the Commercial General
Liability certificate. The Contractor also agrees to provide evidence that insurance policies
contain a waiver of subrogation by the insurance company.

0 (B) Umbrella or Excess Liability Insurance
Minimal Limits:
$10,000,000 General Aggregate

Addit nts:

Umbrella or Excess Liability limits must at least apply to the insurance required in (A}, General

Commercial Liabi The Contractor must list the State of Michigan
agencies, offices, commissions, officers, employees, and agents as additional insureds on the

actor also agrees to provide evidence that insurance policies contain a

titicate. The Con

(¥183

ogation by the insurance company.

) (C}) Motor Vehicle Insurance

Minimal Limits:

If a motor vehicle is used in relation to the Contractor’s performance, the Contractor must have
vehicle liability insurance on the motor vehicle for bedily injury and property damage as required
by

FEAL

(D) Hired and Non-Owned Motor Vehicle Coverage
1 Limits:
$1,000,000 Per Accident

D
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Additional Requirements:
The Contractor must list the State of Michigan, its departments, divisions, agencies, offic
commissions, officers, employees, and agents as additional insureds on the vehicie liability
certificate. The Contractor must also provide evidence that insurance policies contain
subrogation by the insurance company.

%) (E) Workers' Compensation Insurance

Minima] Limits:
The Contractor must provide Workers' Compensation coverage according to appﬁcabie laws
governing work activities in the state of the Contractor's domicile. If the applicable coverage is
prowaed by a self- wswrez‘ the Contractor must provide proof of an approved self-insured

32

uthority by the jurisdiction of domicile.
For employees working outside of the state of the Contractor's domicile, t’rza Contractor must
provide certificates of insurance proving mandated coverage levels for th jurisdictions where the
employees' activities occur.

Additional Requirements:
The Contractor must provide the applicable certificates of insurance and a list of states where the
coverage is applicable. Contractor must provide proof that the Workers' Compensation Insurance
policies contain a waiver of subrogation by the insurance company, except where such a
prewsmn 1s prohibited or limited by the laws of the jurisdiction in which the work is to be

performed,

M (F) Employers Liability Insurance
Minimal Limits:

$100,000 Each Accident;

$100,000 Each Employee by Disease

$500,000 Aggregate Disease

Additional Reguirements:
The Contractor must list the State of Michi gan, its departments, divisions, agencies, offices, commissions,
officers, employees, and agents as additional insured’s on the certificate.

2.74.2 Subcontractor Insurance Coverape
vhere the State has approved a subcontractor with other insurance prov ms s, ﬂfze Contractor must
resuire any Subcontractor to purchase and maintain the insurance cov erage requi n Section 2.14.1,
y Insurance. Alternatively, the Contractor may include a Subcontractor @né“z‘ the Contractor's
1;1\@&@;@ on the coverage required in that Section. The failure fa Subcontractor to comply with
liability or responsibility

msural GUESK’&E@; does not limt the Contracior

2.14.3 Certificates of Insurance and Other Requirements
efore the Contractor is sign cé and not less than 20 days before the insurance expiration date every vear
nereafter, the Confractor tp ovide evidence that the State and its a agents, officers, and emploves
as additional insured d’s under each commercial general liability and commercial amsﬁ*osm lia ’; ity
The Contractor must provide MDOC-Procurement with all applicable certificates of insurance
g insurance covera ges pmvéirz satisfactory evidence of self-insurance as required in Section
1ability Insurance. Each certificate must be on the standard "accord” form or equivalent and

C C"\?i&i\ THE APPLICABLE CONTRACTOR OR PURCHASE ORDER NUMBER.

vel
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licate must be prepared and submitted by the insurer and must contain a provision indicating that the

orded will not be cancelled, materially changed, or not renewed without 30 day ays prior notice,
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i f or 10 days for nonpayment of premiurm, to the Manager of MDOC-Procurement. The notice to
ger of MDOC-Procurement must include the ay pplicable Contractor or Purchase Order number.

215  Indemnification

The Contractor must mdenmify, defend, and hold the State h

and losses, and all related costs and ex <penses (ncluding reasonable attorneys' fees and costs of

accmmg or resulting to an Y person,

2.15.1 General Indemnification
harmless from liability, including all claims
eas I
mvestigation, litigation, settlemen Judgments, interest and penalties), g

OQ

firm, or w“pormop that may be mured or damaged by the Contractor in the performance of this
f ontractor and 1 that are attributable to the negligence or tortuous acts of the C ontractor, any of its
subcontractors, or by anyone else for whose acts a v of them may be liable.

2.15.2 Code Indemnification —Deleted- Not Applicable

2.13.3 Emplovee Indem:zif' cation
In any claims against the State, its departments, agencies, commissions, officers, employees, and agents,
by any employee of the ¢ Contractor or any of its subcontractors, the indemmification obligation will not be

limited in any way by the amount or type of damages, compensation, or benefits payable by or for th
Contractor or any of its subcontractors under worker's disability compensation acts, disability hemm acts,
or other employee benefit acts. This indemnification clause is intended to be comprehensive. Any
overlap in provisions, or the fact that greater specificity is provided as to some categories of risk, is not

mntended to limit the scope of indemnification under any other provisions.

2.15.4  Parent/Copyricht Infringement Indemunification

{a) The Contractor must indenmify and hold the State harmless from | iability, including all
claims and losses, and all related costs and expenses (mcluding reasonable attorneys' fees and costs of
investigation, litigation, settlement, judgments, mterest, and pma' ties) resulting from any action
threatened or brought against the State to the extent that the act lon is based on a claim that any piece of

equipment, software, commodity, or service supplied by the Contractor or its subcontractors, or its
operation, use, or reﬂroducnen infringes any United States patent, copyright, trademark or trade secret of

any person or entity
( b) If, the State's or the Contractor's opinion, any piece of equipment, software, commodity or
service supplied by the Contractor or its subcontractors, or its operation, use, or reproduction, is i ikely to
becom the subject of an infringement claim, the Contractor must, at its expense: (i) procure for the State
g continue using the equipment, software, commodity or service or, if this option is not
rsasowabiy available to the Contractor; (if) replace or modify to the State's satisfaction the same with
equ . software, commodity or service of equivalent function and performance so that it becomes
non-i ;Zs‘mo’mc or, zf this option is not reasonably available to Contractor; (iii) accept its refurn by the
' lits to the State against the Contractor's charges and reimburse the State for any
consequence of the State ceasi zz;; its use and returning it.
the foregoing, the Contractor no obligation to indemmnify or defe
sts, damages or attorneys' fees r 3‘&33 to, any mnfringement claim based upon:
‘ z;_? war €, casrz‘msé ty or service developed based on written specifications of the State; (ii)
use of ?}z& equi @ snz software, or mr:n:edm ma contfig y‘azisn cher *E‘aﬁ ém’c’efneﬁfe | or appr {:f’aa by

the Contractor, including any modi
use of the equipment, software, or caz{r‘noéw with equ ’”ﬁ@ﬁ‘i, befmaza or Ca}mm{}dz:lﬁs not supp&ea b;,»

the Contractor under this Contractor,

2,155 Continuing Oblisation
The Contractor's duty to indermn: nify under Section 2.15, Indemnificati on, continues |

ithstanding the expiration or early cancellation of the Co ntractor, with respect t@ any claims based on

°ts or conditions that occurred before expiration or cancellation.




2.15.6 Indemnification Procedures
These procedures apply to all indemnity obligations:

{a) After the State receives notice of an action or proceeding involving a claim for which it will
seek indemnification, the State must promptly notify the Contractor of the claim and take, or assist the
Contractor in taking, any reasonable action to avoid a default judgment against the Contractor. Failure to
notify the Contractor does not relieve the Contractor of its indemnification obligations except to the
extent that the Contractor can prove damages atiributable to the notification failure. Within 10 days
following receipt of notice from the State rel ating to any claim, the Contractor must notify the State
whether the Contractor agrees to assume control of the defense and settlernent of that claim {a "Notice of
Election"). After notifying the Contractor of a claim and before the State receives the Contractor's Notice
of Election, the State is entitled to defend against the claim, at the Contractor's expense, and the
Contractor will be responsible for any reasonable costs, including attomey fees, incurred by the State in
defending against the claim during that period.

(b) If the Contractor delivers a Notice of Election relating to any claim: (i) the State is entitled to
participate in the defense of the claim and o employ counsel at its own expense to assist in handling the
claim and to monitor and advise the State about the status and progress of the defense; {i1) the Contractor
must, at the request of the State, demonstrate the Contractor's financial abil ity to carry out its defense and
indemnity obligations under this Contractor; (iii) the Contractor must periodically advise the State about
the status and progress of the defense and must obtain prior approval of the State before entering into any
settlement of the claim or ceasing to defend against the claim; and (iv) to the extent that any principles of
Michigan governmental or public law may be involved or challen nged, the State has the ri ght. at its own
cxpense, to control the defense of that portion of the claim. The State may retain control of the defense
and settlement of a claim by notifying the Contractor within 10 days after the State's receipt of the
Contractor's information requested by the State under clause (11) of this paragraph, if the State determines
that the Contractor has failed to demonstrate to the reasonable satisfaction of the State the Contractor's
financial ability to carry out its defense and mdemnity obligations under this Section. Any litigation
activity on behalf of the State, or any of its subdivisions under this Section, must be coordinated with the
Department of Attorney General. In the event the insurer's attorney represents the State under this
Section, the insurer's attorney may be required to be designated as a Special Assistant Attorney General
by the Attorney General of the State of Mi chigan.

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

2.15.7 Eimitation of Liakility
Neither the Contractor nor the State is liable to each other, regardless of the form of action, for
Lﬁnseaw‘z*ﬁéi ne zﬁe z&% m{zzz‘e@t or c‘aeuai damages. This E;mzzam}ﬁ of liability does not apply to claims
oht, vaﬂsmaﬁi or ?‘ 52?8333 to claims for pu‘:smai

216 Termination by the Siate

2.16.1 Notice and Rioht to Cure
If the Contractor breaches the Contractor, and the State, in its sole diseretion, determines ﬁzat the breach is
Wabfe me State will provide the Contractor notice of the breach and a a period of at least 30 days to cure
the breach. The State does not need to provide notice or an opportunity to cure ?0 I successive or repeated
brea ches T zf the State determines, in its sole discretion, that a breach poses a serious and imminent threat
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to the health or safety of any person or the imminent loss, damage, or destruction of any real or tangible
personal property,
2.16.2 Termination for Cause

(a) The State may fully or partially terminate this Contractor for cause by notifying the
ny of its material duties or obligations (including a Chronic

Contractor if the Contractor: (i) breaches a
Failure to meet any SLA); or (i) fails to cure a breach within the time period specified in a notice of
breach provided by the State.

(b) The Contractor must pay all reasonable costs incurred by the State in terminating this
ncluding administrative costs, attorneys’ fees and court costs, and any additional
ocure the Deliverable(s) from other sources. Re-procurement costs are not

1
costs the State incurs to pr
consequential, indirect, or incidental damages, and cannot be excluded | 'y any other terms otherwise
o 1

included in this Contractor, provided the costs are not in excess of 50% more than the prices for the
Deliverable(s).

(¢) If the State partially terminates this Contractor for cause, any charges pavable to the
Contractor will be equitably adjusted to reflect those Deliverable(s) that are terminated. The State must
pay for all Deliverable(s) for which Final Acceptance has been granted before the termination date. Any

s or related provisions of this Contractor that are terminated for cause must cease on the effective

Contractor for cause,

service
date of the termination.

(d) If the State terminates this Contractor for cause and 1t is determined, for any reason, that the
Contractor was not in breach of the Contractor, the termination will be deemed to have been a termination
under Section 2.16.3, Termination for Convenience, effective as of the same date, and the rights and
obligations of the parties will be limited to those provided in that Section.

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

Deliverable(s) that are terminated.

2.16.4 Termination for Non-Appropriation
(a) If this Contractor extends for more than one fiscal year, continuation of this Contractor is
1

subject to the appropriation or availability of funds. If sufficient funds to enable the State to continue
ully or partially terminate this

payment are not appropriated or otherwise made available, the State must f
Contractor at the end of the last period for which funds have been appropriated or otherwise made
"

available The State must give the Contractor notice at least 30 days before the date of termination, u
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(b) If funding for this Contractor is reduced by law, or funds to pay the Contractor for the

Deliverable(s) are not appropriated or are otherwise unavailable, the State may, upon 30 days notice o the
Contractor, change the Deliverable(s) in the manner and for the periods of time the State may elect. The
charges payable under this Contractor will be equitably adjusted to reflect any Deliverable(s) not provided

because of the reduction.
(c) If the State fully or partially terminates this Contractor for non-appropriation, the State must

pay the Contractor for all work-in-progress performed through the effective

i

date of the termination to the

extent funds are available.

5]
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2.16.5 Termination for Criminal Conviction
1 + [ - . +, g h
The State may terminate this Contractor immediately and without further liability or penalty if the

Contractor, an officer of the Contractor, or an owner of a 25% or greater share of the Contractor is
convicted of a criminal offense related to a State, public, or private Contractor or subcontractor.

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

16.7 Rights and Obligations upon Termination
a) If the State terminates this Contractor for any reason, zh»s C ontractor must:

{1) stop all work as specified in the notice of terminati
\
, 1o preserve and
531

o

-

(11) take any action that may be necessary, or that the State may direct, t
z}rmeu Deliverable(s) or other State property in the Contractor's posse 3'0 ;
(111) return all materials and property provided directly or indirectly to the Contractor by
any entity, agent, or employee of the State;
(iv) transfer title in and deliver to the State, unless otherwise directed, all Deliverable(s)
intended to be transferred to the State at the termination of the Contractor (which will be
provided to the State on an "As-Is" basis except to the extent the State compensated the
Contractor for warranty cervi“es related to the materials);
(v) to the maximum practical extent, take any action to mitigate and limit potential
damages, including terminating or limiting subcontractors and outstanding orders for
materials and supplies; and
(vi) take all appropriate action to secure and maintain State information confidentially in
accordance with Section 2.11, Confidentiality.
(b) If the State terminates this Contract tor under Section 2.16.3, Termination for Convenience, the
State must pay the Contractor all charges due for Deliverable(s) promded before the date of termination
and, if applicable, as a separate item of payment, for work-in-progress, based on a percentage of
completion determined by the State. All completed or partially completed Deliverable(s) prepared by the
Contractor, at the option of the State, become the State's property, and the Contractor is entitled to receive

equitable compensation for those Deliverabl le(s). Regardless of the basis for the termination, the State is

not obligated to pay or otherwise compensate the Contractor for any lost expected future profits, costs, or
expenses incurred with respect to Deliverable(s) not actually completed.
(¢) If the State terminates this Contractor for any reason, the State may assurne, at 18 option, any

subcontractors and agreements for Deliverable(s), and may pursue completion of the Deliverable(s) by
replacement contractor or as the State deems expedient.

2.16.8 Reservation of Eishis
In the event of any full or partial terminatio
otherwise available to the party.

~ontractor, each party reserves all rights or remedies
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2.16.9 Contractor Transition Responsibilities
If this Contractor terminates under Section 2.16, Tﬁrznma&m by the State, the Contractor must make
reasonable efforts to transition the performance of the work, including all applicable equipment, services,
software, and leases, to the State or a third party designated by the State within a reasonable period
time that does not exceed z.»,@ days from the date of termination. The Contractor must provide any
required reports and documentation.
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2.16.10 Transition Payments )
If the transition responsibilities outlined in Section 2.16.9, Contractor Transition Responsibilities, arise
based on a termination of this Contractor, reimbursement will be governed by the provisions of Section

L , e N o T S
16, Termination by the State. If the transition results from expiration, the Contractor will be reimbursed

-y
for all reasonable transition costs (i.e., costs incurred after the expiration within the time period in Section

2.16.9 that result from transition operations) at the Contractor rates. The Contractor must prepare an
accurate accounting from which the State and the Contractor may reconcile all outstanding accounts.

217 Termination by the Contractor

2171 Termination ‘
If the State breaches the Contractor and the Contractor, in its sole discretion, determines that the breach is

curable, then the Contractor will provide the State with notice of the breach and 3 time period (not less

N

than 30 days) to cure the breach.

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

218  Stop Work

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

2.18.2 Termination of Stop Work Order
The Contractor must resume work if the State terminates a Stop Work Order or if it expires. The parties
will agree upon an equitable adjustment in the delivery schedule, the Contractor price, or both, and the
Contractor must be modified, if: (a) the Stop Work Order results in an increase in the time required for, or
the Contractor's costs properly allocated to, the performance of the Contractor; and (b) the Contractor
asserts its right to an equitable adjustment within 20 days after the end of the Stop Work Order by
o the State; provided that, the State may receive and act upon the

submission of a request for adjustment t
Contractor's request submitted at any time before final payment. Any adjustment will conform to the
T

requirements of Section 2.3.4, Contractor Changes.

§.

2.18.3 Allowance of the Contractor’s Costs
If the State fully or partially terminates the work covered by the Stop Work Order, for reasons other than
material breach, the termination is a termination for convenience under Section 2.16, Termination by the
State, and the State will pay reasonable costs resulting from the Stop Work Order in arriving at the
termination settlement. The State is not liable to the Contractor for lost profits because of a Stop Work
Order issued under Section 2.1 &, Stop Work.

2.15  Beserved

2.20 _ Dispute Resolution
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2.20.1 General
{a} The Contractor must submit any claim related to this Contractor to the State under Section
2.3.6, Notices, together with all supporting documentation for the claim.

(b) The representatives of the Contractor and the State must meet as often as the parties
reasonably deem necessary to gather and furnish to each other all information related to iue claim.
(¢) During the course of negotiations, each party will honor all reasonable requests made by the

other for non-privileged information reasonably related to the claim.

2.20.2 Informal Dispute Resolution

(a) If, after a reasonable time following submission of a claim under Section 2.20.1, General, the
parties are Lnabiﬁ to resoive the clatm, the parties must meet with the Manager of MDOC Piecwremem
or his or her designee, for the purpose of attempting to resolve the dispute without the need for formal

legal proc ecmg

(b) Within 60 calendar days of the meeting with the Manager of MDOC-Procurement, or suc
other time as afrreed to by the parties, the \/i[ar* ager r of MDOC-Procurement will issue a written
recommendation regarding settlement of the claim. The Contractor must notify }\«iDOC~PfOCLH‘€m€E}i
within 21 days after the recommendation is issued whether the Contractor accepts or rejects the
recommendation. Acceptance by the Contractor constitutes the final resolution of the claim addressed in
the recommendation, and the Contractor may not assert that claim in any future litigation or other
proceeding between the parties.

(c) The recommendation of the Manager of MDOC-Procurement is not admissible in any future
litigation or other proceeding between the parties. The conduct and statements made during the course of
negotiations or dispute resolution under Section 2.20, Dispute Resolution, are subject to Michigan Rule of
Evidence 408 and are not admissible in any future litigation or other proceeding between the parties.

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

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

1

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

that a temporary restraining order or other injunctive relief is the only adequate remedy.

2.20.4 Continued Per ormarnce

Each party will continue performing its obligations under the Contractor while a claim is being resolved,
except to the extent the claim prech iudes performance and without limiting either p”z’t‘;?ﬂ right t} terminate
the Contractor as 1 i i tion 2.16, Termination by the State or Section 2.17, Termination by the

2.21  Disclosure Responsibilities

2.21.1 Disclosure of Litigation
(a) Within 30 days after receiving notice of any litigation, invest ga*z@ng arbitration, or other
proceeding (collectively, "Proceeding") that arises during the term of this Contractor, the Contractor must
disclose the following to the C@ntragmi Administrator:
(1) A criminal Proceeding involving the Contractor {or any Subcontractor) or any of its

officers or Managers;

A parole or probation Proceeding;

(111) A Proceeding involving the Contractor {or any Subcontractor) or any of its officers
r Managers under the Sarbanes-Oxley Act: and

(O8]
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(iv) A civil Proceeding to which the Contractor (or, if the Contractor is aware, any
Subcontractor) is a party, and which involves (A) a claim that might reasonably be
expected to adversely affect the viability or financial aabmtv of the Comra"for or any
Subcontractor; or (B) a claim or written allegation of fraud against the Contractor (or,

the Contractor is aware, any Subcontr ractor) by a governmental or public Dn‘fmf arising ou‘z
of the Contractor's business dealings with governmental or public entities.

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

(¢) Hany Proceeding that is disclosed to the State or of which the State otherwise becomes
aware, during the term of this Contractor, would cause a reasonable party to be concerned about: (i) the
ability of the Contractor (or a Subcontractor) to continue to perform this Confractor; or (11) whether the
Contractor (or a Subg.ontra:teu 1s engaged in conduct that is similar in nature to the conduct alleged in the
Proceeding and would constitute a breach of this Contractor or a violation of federal or state law
regulations, or public policy, then the Contractor must provide the State all requested reaseﬁabh
assurances that the Contractor and its Subcontractors will be able to continue to perform this Contractor.

L‘
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2.21.2 Other Disclosures
The Contractor must notify MDOC-Procurement within 30 days of:

(a) Becoming aware that a change in the Contractor's ownership or officers has occurred o
certain to oceur; or

(b) Any changes to company affiliations.

ok ¢
[#4]

2.21.3 Call Center Disclosure - Deleted ~Not Applicable

by

.22 Extended Purchasing — Deleted Not Applicable

2.22.1 MiIDEAL Reguirements— Deleted, Not Applicable

2.22.2 State Administrative Fee — Deleted, Not Applicable

2.22.3 State Emplovee Purchase Reguirements- Deleted — Not A licable

2.23 Laws

2.23.1 Governing Law
s Contractor is governed by vy, and construed according to, the sul
ut regard to any \Ez@hzﬁm choice of law rules that would ap

iction to the extent not inconsistent with or preempted by federal

I applicable federal, state, and local laws and ordinances in provi

2.23.3  Jurisdiction

Any dispute arising from zue Contractor must be resolved in m@ Sua?e Vi \iz higan.
claim between the parti e Contractor consen ounty, Mich g:z,r a%{% r*rs‘vaca%} ly
waives any objections m *n;; venue that if may have, such as ;szﬁk of ;}ef%m; jurisdiction or forum non
conveniens. The Contractor must » appoint agents in the State of Mic an to receive service of process.

2.23.4 Nondiscrimination
In the performance of the Contractor, the

Revi-28-2013
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employment, or any matter directly or indirectly related to employment, because of race, color, religion,
national origin, ancestry, age, sex, height, weight, marital status, or physical or mental disability. The
Contractor further agrees that every subcontractor entered into for the performance of this Contractor will
contain a provision requiring non-discrimination in employment, as specified here, binding upon each
Subcontractor. Fhis covenant is required under the Elliott-Larsen Civil Rights Act, 1976 PA 453, MCL
37.2101, et seq., and the Persons with Disabilities Civil Rights Act, 1976 PA 220, MCL 37.1101, er seq.,

and any breach of this provision may be regarded as a material breach of the Contractor.

2.23.5 Unfair Labor Practices
Under 1980 PA 278 MCIL 423.321, ef seq., the State must not award a Contractor or subcontractor to an
emplover whose name appears in the current register of employers failing to correct an unfair labor
practice compiled under MCL 423,322, Thas information is compiled by the United States National
Labor Relations Board. A Contractor of the State, in relation to the Contractor, must not enter into a
contractor with a Subcontractor, manufacturer, or supplier whose name appears in this register. Under
MCL 423,324, the State may void any Contractor if, after award of the Contractor, the name of the
Contractor as an employer or the name of the Subcontractor, manufacturer or supplier of the Contractor
appears in the register.

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

(8} The Contractor must use, handle, store, dispose of, process, transport, and transfer any
Hazardous Material according to all federal, State, and local laws. The State must immmediately advise the
Contractor of the presence of any known Hazardous Material at the work site. If the Contractor
encounters material reasonably believed to be Hazardous Material that may present a substantial danger,
the Contractor must: (i) immediately stop all affected work; (i1) notify the State in accordance with
Section 2.3.6, Notices; (iii) notify any entities required by law; and (iv) take appropriate health and safety
precautions.

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

convenience.

(¢} If the Hazardous Material was brought to the site by the Contractor, or wholly or partially
results from any violation by the Contractor of any laws covering the use, handling, storage, disposal of|
processing, transport and transfer of Hazardous Material, or from any other act or omission within the
control of the Contractor, the Contractor must bear its proportionate share of the delay and costs involved
i he site and removing and rendering harmless the Hazardous Material according to

2.23.7 Freedom of Information
This Contractor and all information submitted to the State by the Contractor is subject to the Michigan
Freedom of Information Act (FOIA), 1976 PA 442, MCL 15.231, ef seg.

2.23.8 Workplace Safety and Discriminatory Harassmeni-Deleted- Not Applicable

2.23.9 Prevailing Wagpe — Deleted- Not Applicable
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2.23.10 Abusive Labor Practices
The Contractor may not furnish any Deliverable(s) that were produced fully or partially by forced labor,
convict labor, forced or indentured child labor, or indentured servitude.

k or service (1) exacted from any person under the age

“Forced or indentured child labor” means all wWor
performance and for which the worker does not offer

£ 18 under the menace of any penalty for its non
himself voluntarily; or (2) performed by any person under the age of 18 under a contractor the

{

[

-y

“niorcement of which can be accomplished by process or penalties.

(o]

2.24  Genergl Provisions

2.24.] Bankruprey and Insolvency
The State may, without prejudice to any other right or remedy, fully or partially terminate this Contractor
and, at its option, take possession of the work-in-progress and finish the work-in-progress by whatever
method the State deems appropriate if:

(2) The Contractor files for bankruptey protection;

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

(¢) The Contractor becomes insolvent or a receiver is appointed due to the Contractor’s
msolvency;

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

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

marked conspicuously with labels indicating State ownership.

2.24.2 Medin Releases
News releases (including promotional literature and commercial advertisements) pertaming to the
CONTRACTOR and this Contractor or the project to which it relates will not be made without prior
approval by the State, and only in accordance with the instructions from the State.

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

2.24.4 Permits
Contractor must obtain and pay any associated costs fo

r all required governmental permits, licenses, and
approvals for the delivery, installation, and performance of the Contractor.

N

.24.5 Website Incorporation
The State is not hound by any content on the Contractor's website unless incorporated directly imto this

3

Contractor.

2.24.6 Future Biddine Preclusion —Deleted- Not Applicable

2.24.7 Antitrust Assienment
The Contractor assigns to the State any claim for overcharges resulting fro
violations to the extent that those violations concern materials or services supplied by
fulfillment of the Contractor.

1]
o0

7
(393
<o
hed
95

Ll

O

£ 3



2.24.8 Disaster Recovery
Contractor and the State recognize that the State pro vides essential services in timnes of natural or man-
made disasters. Therefore, except as mandated by federal disaster response “qvirements, Contractor
personnel dedicated to providing Deliverable(s) under this Contractor will provide the State with priority.

2.24.9 Legal Effect
The State 1s not hable for costs incurred by the Contractor or for payment(s) under
the Contractor is authorized to perform under Section 1.2 4, Ordering

er this Contractor until

2.24.10 Entire Aoreement
This Contractor constitutes the entire agreement between the parties and supersedes all

whether written or oral, with respect to the subject matter. AH attachments referenced in this Confract

Y107 agreemenis,

are mcorporated in their entirety and form part of thus Contractor.

2.24.11 Order of Precedence
Any mnconsistency in the terms associated with this Contractor will be re v Ziving 1
the terms in the following descending o rﬂ’err

(a) Mandatory sections (2.1.1, Contractor Term, 2.24.9, Legal Effect, 2.2.2, Pa}m nt Deadlines,
2.14, Insurance, 2.15, Indemmnification, 2.16, Termination, 2.23, Governing Law, Z imitation of
Liability);

{b) The most recent Statement of Work related to this Contractor;

{¢) All sections from Article 2 - Terms and Conditions, not listed in subsection { };

{d} Any attachment or exhibit to the Contractor documents;

{¢) Any Purchase Order, Direct Voucher, or Procurement Card Order issued under the
Contractor; and

(f) Contractor responses contained in any of the CONTRACTOR documents.

2.24.12 Headings
The captions and section headings used in this Contractor are for convenience only and may not be used

to interpret the scope and intent of this Contractor.

2.24.13 Form, Funcrion and Utility
If this Contractor is for statewide use, but the Deliverable(s) does not the meet the form, function, and
utility required by a State agency, that agency may, subject to State purchasing policies, procure the
Deliverable(s) from another sour

2.24.14 Re grmai’iwz sz;m’ Sevsmipiz’iﬁf

Fa

c
of this Contractor is held unmief{:eabﬁ ti’zeq ‘ib@ { ontfractor will be modified to reflect the parties
original intent. All remaining provisions of the Contractor remain in full force and effe

. approval(s) must be in writing and must not be

pon strict adherence to any term of the Contractor does not waive that party's

right to later insist upon strict adheren to that ferm, or any other term, of the Contractor.




2.24.18 PCI Data Security Standard
(a) Contractors that process, transmit or store credit/debit cardholder data, must achere to the Payment
Card Industry (PCI) Data Security Standards. The Contractor is responsible for th

data in its possession. The data may only be used to assist the State or for other uses specifically
authorized by law,

(b) The Contractor muyst notify the CCI (within 72 hours of discove y) of any breaches in security where
actor must provide full cooperation to the

cardholder data has been compromised. In that event, the Contr
Visa, MasterCard, Discover and state Acquirer representative(s), and/or a PCI approved third party to
conduct a thorough security review. The Contr
weeks of completion. The review must validat
for protecting cardholder data.

(¢) The Contractor must properly dispose of cardholder data, in compliance with MDOC policy,
1s 1o longer needed. The Contractor must continue to treat cardholder data as confidential upon
contractor termination.

(d) The Contractor must provide the CCI with an annual Attestation of Compliance (AOC) or a Report
on Compliance (ROC) showing the Contractor is in compliance with the PCI Data Security Standards.
The Contractor must noti fy the CCI of all failures to comply with the PCI Data Security Standard,

1LY
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actor must make the forensic report available within two
e compliance with the current PCT Data Security Standards

ne security of cardholder

when it



