STATE OF MICHIGAN PROCUREMENT
Michigan State Police

7150 Harris Drive, Dimondale, Michigan 48821
P. O. Box 30634, Lansing, Michigan 48909

CONTRACT CHANGE NOTICE
Change Notice Number 2

to

Contract Number 220000001420

AB Sciex LLC Lindsay Norris MSP

1201 Radio Road 517-719-0432

NorrisL@michigan.gov
Susan Mellon MSP
517-643-6487

Redwood City, CA 94065

Justin Edwards

669-306-4583

CONTRACTOR

bids@sciex.com MellonS3@michigan.gov

CVv0011249

CONTRACT SUMMARY

DESCRIPTION: AB Sciex Qtrap Annual Service Agreements

INITIAL AVAILABLE EXPIRATION DATE BEFORE
INITIAL EFFECTIVE DATE INITIAL EXPIRATION DATE OPTIONS CHANGE(S) NOTED BELOW

10/01/2022 09/30/2025 Two One-Year 09/30/2025
Options

PAYMENT TERMS DELIVERY TIMEFRAME
Net 30 See Section 2. Service Requirements
ALTERNATE PAYMENT OPTIONS EXTENDED PURCHASING

[] P-card [1 Payment Request (PRC) [1 Other [l Yes No
MINIMUM DELIVERY REQUIREMENTS

N/A

DESCRIPTION OF CHANGE NOTICE

LENGTH OF
OPTION LENGTH OF OPTION EXTENSION EXTENSION REVISED EXP. DATE

1-year O 9/30/2026
CURRENT VALUE VALUE OF CHANGE NOTICE ESTIMATED AGGREGATE CONTRACT VALUE

$510,631.10 $188,645.81 $699,276.91
DESCRIPTION: The purpose of this request is to remove Parker LCMS-5000 (s/n LCMS-5000NA — 1433B),
execute the first option year and add funding. Schedule B, Pricing has been updated. All other terms, conditions,

pricing, and specifications remain unchanged. Per agency request and vendor agreement (quote dated
06/26/2025).




SCHEDULE B PRICING

Contract No. 220000001420
AB Sciex QTrap Annual Service Agreements

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

Line No Coverage Type Model Type Serial No Qty  StartDate End Date P"‘:fs'g
15.1 Assurance 2PM QTRAP4500 Mass BI26541604 1 01-OCT-2025 30-SEP-2026 33,300.36
Spectrometer
152 Assurance 2PM TRIPLE4500 Mass EB21191807 1 01-OCT-2025 30-SEP-2026 31,277.40
Spectrometer
153 Assurance 2PM TRIPLE4500 Mass EB260832108 1 01-OCT-2025 30-SEP-2026 31,277.71
Spectrometer
16.1 1PM Assurance Plan for LC Shimadzu XR System 120435453517, 1 01-OCT-2025 30-SEP-2026 7,901.42
Devices 120435453518,
120235456469,
L20705366411,
L20215452654,
120455451034
16.2 1PM Assurance Plan for LC Shimadzu XR System 120435654515, 1 01-OCT-2025 30-SEP-2026 7,901.42
Devices L20455551294;
L20235557491;
L20215553300;
L20435654516;
L20705669778
16.3 1PM Assurance Plan for LC ExionLC AC Pump ABDXR5972796, 1 01-OCT-2025 30-SEP-2026 7,923.54
Devices ABDXR5972797;
ABCXR5971197;
ABRES5904717;
ABCBM5974276;
ABDG55974666
171 Software Plus Plan for Qtrap QTRAP4500 Mass BI26541604 1 01-OCT-2025 30-SEP-2026 2,327.41
and High Resolution instruments Spectrometer
19.1 Vendor Assurance Plan 1PM PEAK1024 771045741 1 01-OCT-2025 30-SEP-2026 6,624.06
19.2 Vendor Assurance Plan 1PM PEAK1024 721060678 1 01-OCT-2025 30-SEP-2026 6,624.06
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201 Software Plus Plan for TRIPLE4500 Mass EB21191807 1 01-OCT-2025 30-SEP-2026 2,327.41
TripleQuad instruments Spectrometer
202 Software Plus Plan for TRIPLE4500 Mass EB260832108 1 01-OCT-2025 30-SEP-2026 2,327.41
TripleQuad instruments Spectrometer
211 Assurance 2PM TRIPLE4500 Mass EB262772205 1 01-OCT-2025 30-SEP-2026 31,277.40
Spectrometer
221 1PM Assurance Plan for LC LC-40D XR Pump 122136050478, 1 01-OCT-2025 30-SEP-2026 8,604.74
Devices 122136050480,
122175905895,
122215950317,
122116050742,
122246051207 Year 3
231 Software Plus Plan for TRIPLE4500 Mass EB262772205 1 01-OCT-2025 30-SEP-2026 2,327.41
TripleQuad instruments Spectrometer
241 Vendor Assurance Plan 1PM PEAK1024 722060714 1 01-OCT-2025 30-SEP-2026 6,624.06
Total (USD) 188,645.81

Revised 5/03/2016




STATE OF MICHIGAN PROCUREMENT
e Michigan State Police

P. O. Box 30634, Lansing, Michigan 48909

CONTRACT CHANGE NOTICE
Change Notice Number 1

to

Contract Number 220000001420

AB Sciex LLC Lindsay Norris MSP

1201 Radio Road 517-719-0432

NorrisL@michigan.gov
Paula Hurst Thomas MSP
517-243-9786

Redwood City, CA 94065

Justin Edwards

669-306-4583

CONTRACTOR

bids@sciex.com HurstP3@michigan.gov

CVv0011249

CONTRACT SUMMARY

DESCRIPTION: AB Sciex Qtrap Annual Service Agreements

INITIAL AVAILABLE EXPIRATION DATE BEFORE
INITIAL EFFECTIVE DATE INITIAL EXPIRATION DATE OPTIONS CHANGE(S) NOTED BELOW

10/01/2022 09/30/2025 Two One-Year 09/30/2025
Options

PAYMENT TERMS DELIVERY TIMEFRAME
Net 30 See Section 2. Service Requirements
ALTERNATE PAYMENT OPTIONS EXTENDED PURCHASING

[ P-card [1 Payment Request (PRC) L1 Other L] Yes No
MINIMUM DELIVERY REQUIREMENTS

N/A

DESCRIPTION OF CHANGE NOTICE

LENGTH OF
OPTION LENGTH OF OPTION EXTENSION EXTENSION REVISED EXP. DATE
] ]

CURRENT VALUE VALUE OF CHANGE NOTICE ESTIMATED AGGREGATE CONTRACT VALUE

$414,299.82 $96,331.28 $510,631.10

DESCRIPTION: The purpose of this request is to add annual service agreements to this Contract for new
equipment that was purchased after the contract start date and add funding. Schedule B Pricing has been updated
to include the new equipment agreements. All other terms, conditions, pricing, and specifications remain
unchanged. Per agency request and vendor agreement (quote dated 08/18/2023).

Revised 5/03/2016



SCHEDULE B PRICING

Contract No. 220000001420
AB Sciex QTrap Annual Service Agreements

2. Pricing includes all costs, including but not limited to, any one-time or set-up
charges, fees, and potential costs that Contractor may charge the State (e.qg.,

shipping and handling, per piece pricing, and palletizing).

Items highlighted in yellow denote newly added equipment

DESCRIPTION QUANTITY | UNIT OF UNIT PRICE EXTENDED
MEASURE PRICE

Assurance 2PM: AB SCIEX QTRAP4500

Mass Spectrometer $29.603.90 Year 1

(Serial No. BI26541604) 3 YEAR gg%?g'gg ig:; :23 $92,411.54
Per attached specifications
Assurance 2PM: AB SCIEX TRIPLE4500

Mass Spectrometer $27.805.49 Year 1

(Serial No. EB21191807) 3 YEAR %3’35'2 igg; :23 $86,797.62
Per attached specifications
Assurance 2PM: AB SCIEX TRIPLE4500

Mass Spectrometer $24.605.95 Year 1

(Serial No. EB260832108) 3 YEAR ggg’g;z'g ¥22£ g $83,598.08
Per attached specifications
Assurance Plan 1PM: Shimadzu XR System

erial No. , , , . ear

Serial No. L20435453517, L20435453518 $7,024.34 Y 1

L20235456469, L20705366411, 3 YEAR $7,305.31 Year 2 $21,927.17
L20215452654, L20455451034) $7,597.52 Year 3

Per attached specifications
Assurance Plan 1PM: Shimadzu XR System

(Serial No. L20435654515, L20455551294, $7,024.34 Year 1

L20235557491, L20215553300, 3 YEAR $7,305.31 Year 2 $21,927.17
L20435654516, L20705669778) $7,597.52 Year 3

Per attached specifications
Assurance Plan 1PM: ExionLC AC Pump

(Serial No. ABDXR5972796, ABDXR5972797, $6,233.46 Year 1
ABCXR5971197, ABRES5904717, 3 YEAR $7,325.76 Year 2 $21,178.00
ABCBM5974276, ABDG55974666) $7,618.78 Year 3

Per attached specifications
Assurance Plan 1PM: Parker LCMS-5000

Gas Generator $10,006.04 Year 1

(Serial No. LCMS-5000NA-1433B) 3 YEAR g] o2 yoar2 $31,234.85
Per attached specifications
Assurance Plan 1PM: PEAK1024 Gas $5,888.77 Year 1 $18,382.38
Generator 3 YEAR $6,124.32 Year 2 ’ )

Revised 5/03/2016




(Serial No. 771045741)

Per attached specifications

$6,369.29 Year 3

Assurance Plan 1PM: PEAK1024 Gas
Generator

$5,211.16 Year 1

. $6,124.32 Year 2 $17,704.77
(Serial No. 721060678) YEAR $6.369.29 Year 3
Per attached specifications
Software Plus Plan: AB SCIEX QTRAP4500
Mass Spectrometer
) $2,069.06 Year 1
(Serial No. BI26541604) VEAR $2,151.82 Year 2 $6,458.77
s $2,237.89 Year 3
Per attached specifications
Software Plus Plan: AB SCIEX QTRAP4500
Mass Spectrometer
$2,069.06 Year 1
(Serial No. EB21191807) YEAR $2,151.82 Year 2 $6,458.77
$2,237.89 Year 3
Per attached specifications
Software Plus Plan: AB SCIEX QTRAP4500
Mass Spectrometer
$1,830.99 Year 1
(Serial No. EB260832108) YEAR $2,151.82 Year 2 $6,220.70
$2,237.89 Year 3
Per attached specifications
Assurance OPM: AB SCIEX TRIPLE4500
Mass Spectrometer
(Serial No. EB262772205) Pro-rated 08/19/2023 — 09/30/2023 $3,275.71
Per attached specifications
LC Assurance 0PM: LC-40D XR Pump
(Serial No. L2136050478, L221360504480,
L22175905895, L2215950317, L22116050742,
L2246051207) Pro-rated 08/19/2023 — 09/30/2023 $904.43
Per attached specifications
Software Plus Plan: AB SCIEX TRIPLE4500
Mass Spectrometer
(Serial No. EB2627772205) Pro-rated 08/19/2023 — 09/30/2023 $86.07
Per attached specifications
Vendor Assurance Plan 1PM: PEAK 1024
(Serial No. 722060714) $6,084.58 Year 2
YEAR $6.369.29 Year 3 $12,453.87
Per attached specifications
Assurance 2PM: TRIPLE4500 Mass
Spectrometer YEAR $28,917.71 Year 2 $58,092.13

(Serial No. EB262772205)

$30,074.42 Year 3

Revised 5/03/2016




Per attached specifications

1PM Assurance Plan for LC Devices: LC-
40D XR Pump

(Serial No. L22136050478, L22136050480,
122175905895, 22215950317,
L22116050742, L22246051207)

Per attached specifications

YEAR

$7,955.57 Year 2
$8,273.79 Year 3

$16,229.36

Software Plus Plan: TRIPLE4500 Mass
Spectrometer

(Serial No. EB262772205)

Per attached specifications

YEAR

$2,151.82 Year 2
$2,237.89 Year 3

$4,389.71

Revised 5/03/2016




STATE OF MICHIGAN PROCUREMENT
Michigan State Police

7150 Harris Drive, Dimondale, Michigan 48821
P. O. Box 30634, Lansing, Michigan 48909

NOTICE OF CONTRACT
NOTICE OF CONTRACT NO. 220000001420

between

THE STATE OF MICHIGAN

and

AB Sciex LLC Lindsay Norris MSP

1201 Radio Road 517-719-0432

Redwood City, CA 94065 NorrisL@michigan.gov

Justin Edwards Paula Hurst Thomas MSP

669-306-4583 517-243-9786

CONTRACTOR

bids@sciex.com HurstP3@michigan.gov

Cv0011249

CONTRACT SUMMARY

DESCRIPTION: AB Sciex Qtrap Annual Service Agreements
INITIAL AVAILABLE EXPIRATION DATE BEFORE
INITIAL EFFECTIVE DATE INITIAL EXPIRATION DATE OPTIONS CHANGE(S) NOTED BELOW
10/01/2022 09/30/2025 Two One-Year 09/30/2025
Options
PAYMENT TERMS DELIVERY TIMEFRAME
Net 30 See Section 2. Service Requirements
ALTERNATE PAYMENT OPTIONS EXTENDED PURCHASING
(] P-card (] Payment Request (PRC) (] Other L] Yes No
MINIMUM DELIVERY REQUIREMENTS
N/A
MISCELLANEOUS INFORMATION
N/A
ESTIMATED CONTRACT VALUE AT TIME OF EXECUTION $414,299.82

Revised 5/03/2016
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SCHEDULE A - STATEMENT OF WORK
CONTRACT ACTIVITIES

Contract No.220000001420
AB Sciex QTrap Annual Service Agreements

This schedule identifies the requirements of this Contract.

BACKGROUND

This Contract is for annual service agreements for the ongoing maintenance and/or
repair of AB SCIEX Mass Spectrometers (QTRAP4500 and TRIPLE4500), Shimadzu
XR Systems, ExionLC AC Pumps, Parker LCMS-5000 gas generator, PEAK1024 gas
generators and the software used to operate these systems. These instruments are
used for the screening and confirmation of drugs in blood and urine samples submitted
to the Michigan State Police (MSP) Toxicology Unit. Service will be provided at the
Forensic Science Division in Lansing, Michigan.

SCOPE

Contractor will be required to provide preventative maintenance checks twice per year
at six-month intervals on the AB SCIEX Mass Spectrometers (QTRAP4500 and
TRIPLE4500) and once per year on the Shimadzu XR Systems, ExionLC AC Pumps,
Parker LCMS-5000 gas generator, and PEAK1024 gas generators. Contractor must
provide repair and calibration services as requested. All costs, including parts, labor,
and travel are included in the bid price. Contractor is also required to provide software
troubleshooting, upgrades, and updates at no cost to MSP, including an annual
software health check, and must provide on-site training after each software change,
enhancement, or upgrade. In addition, Contractor must provide and maintain software
on the primary instrument computers as well as other backup computers licensed to run
the software.

1. Requirements

Annual service agreements required under this Contract:
a) Assurance 2PM Service Contract on AB SCIEX Mass Spectrometers (QTRAP4500

and TRIPLE4500)

b) Software Plus Plan on AB SCIEX Mass Spectrometers (QTRAP4500 and
TRIPLE4500)

c) 1PM Assurance Plan for LC Devices on Shimadzu XR Systems and ExionLC AC
Pumps

d) 1PM Assurance Plan for Peripheral Devices on Parker LCMS-500-Gas Generators
e) Vendor Assurance Plan 1PM on PEAK1024 Gas Generators

1.1.Product Specifications

Version 2022-1 Page 9 of 41
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a) Service of the AB SCIEX Mass Spectrometers (QTRAP4500 and TRIPLE4500),
Shimadzu XR Systems, ExionLC AC Pumps, Parker LCMS-5000 gas generator,
and PEAK1024 gas generators must be provided by the equipment manufacturer,
or an authorized service engineer employed by or approved by the equipment
manufacturer.

b) Two preventative maintenance checks must be performed annually at six-month
intervals on the AB SCIEX Mass Spectrometers (QTRAP4500 and TRIPLE4500)
and one preventative maintenance check must be performed annually on the
Shimadzu XR Systems, ExionLC AC Pumps, Parker LCMS-5000 gas generator,
and PEAK1024 gas generators.

c) Upon request for service, the service engineer shall be on-site within 48 hours, or by
a mutually agreed upon time. The service engineer shall complete the repair and/or
calibration within two business days of the initiation of work, or by a mutually agreed
upon time. The service shall not be considered complete until the instrumentation
meets or exceeds the manufacturer specifications and operates to the same
specifications as it had prior to the service request.

d) Software and hardware telephone support must be provided during normal business
hours. Telephone response time is four business hours from the time the call is
received from the State.

e) Access to remote monitoring of LC, MS, and software systems will be provided at no
charge to MSP.

f) Service engineer must use original, or manufacturer approved replacement parts for
all warranty work, preventative maintenance, and repairs.

g) Software troubleshooting, upgrades, and updates must be provided at no cost to
MSP, including an annual health check to ensure all software is updated to the latest
version(s). These software services must be provided on the primary instruments
computer as well as backup computers provided by MSP that is licensed to run the
software.

1.2. Training

The Contractor must provide the following training:
1) At no cost to MSP, and upon request, Contractor must provide on-site training
after each software change, enhancement, or upgrade.

Contractor engineers provide system familiarization training on all components of newly
purchased systems. A system familiarization checklist of training is provided at time of
training. Training new users is available at an additional cost.

1.3. Specific Standards
IT Policies, Standards and Procedures (PSP)

Contractors are advised that the State has methods, policies, standards, and
procedures that have been developed over the years. Contractors are expected to
provide proposals that conform to State IT policies and standards. All services and

Version 2022-1 Page 10 of 41
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products provided as a result of this RFP must comply with all applicable State IT
policies and standards. Contractor is required to review all applicable links provided
below and state compliance in their response.

Public IT Policies, Standards and Procedures (PSP):
https://www.michigan.gov/dtmb/0,5552,7-358-82547 56579 56755---,00.html

Acceptable Use Policy

To the extent that Contractor has access to the State’s computer system, Contractor
must comply with the State’s Acceptable Use Policy, see 1340.00.130.02 Acceptable
Use of Information Technology (michigan.gov). All Contractor Personnel will be
required, in writing, to agree to the State’s Acceptable Use Policy before accessing the
State’s system. The State reserves the right to terminate Contractor’s access to the
State’s system if a violation occurs.

1.4. Software
See attached Schedule C End User License Agreement.

2. Service Requirements
2.1.Timeframes

All Contract Activities must be delivered within two business days from receipt of order.
The receipt of order date is pursuant to the Notices section of the Standard Contract
Terms.

Contractor agrees that onsite response time is guaranteed within two business days;
however, there is no guarantee that completion of service will occur within two business
days.

2.2.Delivery

Delivery of consumables will be expected within 14 calendar days from date of order.
Delivery must be made during business hours. Delivery must be made at 7320 N. Canal
Road Lansing M| 48913.

Contractor utilizes FedEx overnight priority shipment for all service and PM parts.

2.3.Technical Support and Repairs

When providing technical support, the Call Center must resolve the caller’s issue within
four hours. If the caller’s issue cannot be resolved within four hours, on-site service
must be scheduled. The on-site service must be performed within two business days
from the time the issue was scheduled for service.

3. Acceptance
3.1.Acceptance, Inspection, and Testing
The State will use the following criteria to determine acceptance of the Contract
Activities:

The instrument’s condition is returned to a “ready for use” condition. For the AB SCIEX
mass spectrometers (QTRAP4500 and TRIPLE4500), Shimadzu XR Systems, ExionLC

Version 2022-1 Page 11 of 41
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AC Pumps, Parker LCMS-5000 gas generator, and PEAK1024 gas generators, “ready
for use” is defined as:

1. All instrument components and manufacturer approved accessories are in
proper working order.

2. The service engineer will perform a test run and will provide the results for
inspection prior to completion of the service visit.

4. Staffing

4.1. Contractor Representative
The Contractor must appoint one Service Manager, specifically assigned to State of
Michigan accounts, who will respond to State inquiries regarding the Contract
Activities, answer questions related to ordering and delivery, etc. (the “Contractor
Representative”).

The Contractor must notify the Contract Administrator at least 30 calendar days before
removing or assigning a new Contractor Representative.

Contractor Representative: David Jankowski

4.2. Customer Service Toll-Free Number

The Contractor must specify its toll-free number for the State to contact the Contractor
Representative. The Contractor Representative must be available for calls during the
hours of 9:00 am to 5:00 pm EST.

Customer Service Toll Free Number: 800-952-4716

4.3. Technical Support, Repairs and Maintenance

The Contractor must specify its toll-free number for the State to contact the Contractor
for technical support, repairs and maintenance. The Contractor must be available for
calls and service during the hours of 9:00 am to 5:00 pm EST.

When providing technical support, the Call Center must resolve the caller’s issue within
four hours. If the caller’s issue cannot be resolved within four hours, on-site service
must be scheduled. The on-site service must be performed within two business days of
the time the issue was scheduled for service.

Customer Service Toll Free Number: 800-952-4716

4.4. Work Hours

The Contractor must provide Contract Activities during the State’s normal working hours
Monday — Friday, 9:00 a.m. to 5:00 p.m. EST.

4.5.Disclosure of Subcontractors
The following subcontractor will be used

The legal business name, address, Peak Scientific Inc
telephone number of the 19 Sterling Road
subcontractor(s). Suite #1,

Billerica, MA 01862 USA
t: +1-800-767-6532f: +1-978-608-9503

Version 2022-1 Page 12 of 41
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The following subcontractor will be used

A description of subcontractor’s
organization and the services it will
provide and information concerning
subcontractor’s ability to provide
the Contract Activities.

PEAK Scientific is a nitrogen generator
manufacturer for Liquid Chromatography-Mass
Spectrometry and Gas Chromatography. Peak
often works with SCIEX as a subcontractor to
service their own gas generator equipment.

The relationship of the
subcontractor to the Bidder.

Close partner. SCIEX often works with PEAK as
a service subcontractor for their own
equipment.

Whether the Bidder has a previous
working experience with the
subcontractor.

If yes, provide the details of that
previous relationship.

Yes. Peak and SCIEX have a long history of
working with many of our customers for pass
through service plans via Vendor Assurance
Plans on Peak instruments.

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

Support will be provided by the Vendor.
Guaranteed 2 business day onsite response
time. Vendor will provide parts, labor and travel
for remedial repairs. 1PM visit with kit per
contract year.

Of the total bid, the price of the
subcontractor’s work.

$36,087.15

4.6.Security

The Contractor will be subject the following security procedures: All personnel
accessing criminal justice information systems or facilities are required to pass a
fingerprint-based background check. Any criminal convictions may result in the vendor

being refused access to the facility.

5. Project Management
5.1.Meetings

The State may request meetings as it deems appropriate.

5.2.Reporting

The Contractor must submit to the Program Manager the following written reports:

1. Contractor must provide a field service report for each site visit, whether warranty
work, preventative maintenance, or repair.

2. If parts are replaced, documentation that parts replaced are original or
manufacturer approved replacements parts must be provided with each field

service report.

3. The contractor must state on the report, the condition of the instrument at the

conclusion of the visit.

Version 2022-1
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4. Reports must be delivered in hard copy format to the Program Manager or
his/her designee during the site visit and/or in email format within 48 hours of site
visit.

5.3.Parts Availability

The Contractor must have common replacement parts in stock and ready for express
delivery. Common replacement parts are defined as parts that are used in necessary
repairs and preventative maintenance on the AB SCIEX Mass Spectrometers
(QTRAP4500 and TRIPLE4500), Shimadzu XR Systems, ExionLC AC Pumps, Parker
LCMS-5000 gas generator, and PEAK1024 gas generators and have an expected
replacement lifecycle. This does not apply to custom manufactured parts.

6. Pricing
6.1.Price Term
Pricing is firm for the entire length of the Contract.

6.2.Price Changes

Adjustments will be based on changes in actual Contractor costs. Any request must be
supported by written evidence documenting the change in costs. The State may
consider sources, such as the Consumer Price Index; Producer Price Index; other
pricing indices as needed; economic and industry data; manufacturer or supplier letters
noting the increase in pricing; and any other data the State deems relevant.

Following the presentation of supporting documentation, both parties will have 30 days
to review the information and prepare a written response. If the review reveals no need
for modifications, pricing will remain unchanged unless mutually agreed to by the
parties. If the review reveals that changes are needed, both parties will negotiate such
changes, for no longer than 30 days, unless extended by mutual agreement.

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

7. Ordering
7.1. Authorizing Document
The appropriate authorizing document for the Contract will be a Master Agreement (MA)
and yearly Delivery Order (DO).

8. Invoice and Payment
8.1.Invoice Requirements
All invoices submitted to the State must include: (a) date; (b) delivery order; (c) quantity;
(d) description of the Contract Activities; (e) unit price; (f) shipping cost (if any); (g) and
total price. Overtime, holiday pay, and travel expenses will not be paid.

8.2.Payment Methods
The State will make payment for Contract Activities via Electronic Funds Transfer (EFT).

Version 2022-1 Page 14 of 41



9. Licensing Agreement

STATE OF MICHIGAN <

PROCUREMENT!

Michigan.gov/MiProcurement

The Contractor must provide a copy of any applicable licensing agreement.

10. Service-Level Agreement (SLA)

A. The Contractor will be held accountable to meet the requirements and the service
level requirements established in this Contract.

Service Level Agreements for this Contract will be as follows:

SLA Metric 1. ‘ Timely Deliveries

Definition and

Contractor must provide preventative maintenance checks twice

Purpose per year at six-month intervals on the AB SCIEX Mass
Spectrometers (QTRAP4500 and TRIPLE4500) and once per
year on the Shimadzu XR Systems, ExionLC AC Pumps, Parker
LCMS-5000 gas generator, and PEAK1024 gas generators.

Acceptable Contractor must provide repair and calibration services as

Standard

requested. All costs, including parts, labor, and travel must be
included in the bid price. Contractor will also be required to
provide software troubleshooting, upgrades and updates at no
cost to MSP, including an annual software health check, and
must provide on-site training after each software change,
enhancement, or upgrade. In addition, Contractor must provide
and maintain software on the primary instrument computers as
well as other backup computers licensed to run the software.

The acceptable standard is 100% compliance.

Credit Due for
Failing to Meet the
Service Level
Agreements

1.

2.

Extenuating circumstances will be reviewed by the Program
Manager before any Service Credits are assessed.

At the discretion of the State, these credits may be applied
toward any payable due to the Contractor or be payable directly
to the State. Payments made directly to the State will be
completed within 10 days of notice of assessment.

$100.00 may be assessed for each of the first five
occurrences of non-compliance in a given calendar year.
$500.00 may be assessed beginning with the sixth
occurrence of non-compliance and on each occurrence
thereafter in a given calendar year.

Version 2022-1
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SLA Metric 2. Timely Deliveries

Definition and All Contract Activities must be delivered within two business
Purpose days of receipt of order.

Acceptable 1. Upon request for service, the service engineer shall be
Standard on-site within 48 hours, or by a mutually agreed upon

time. The service engineer shall complete the repair
and/or calibration within two business days of the initiation
of work, or by a mutually agreed upon time. The service
shall not be considered complete until the instrumentation
meets or exceeds the manufacturer specifications and
operates to the same specifications as it had prior to the
service request.

2. Extenuating circumstances must be communicated by the
Contractor to the Program Manager prior to the scheduled
delivery date and time.

The acceptable standard is 100% compliance.

grﬁqit Eu?\nfort th 3. $100.00 may be assessed for each of the first five

Sa' ing E e:-) e occurrences of non-compliance in a given calendar year.
ervice Leve 4. $500.00 may be assessed beginning with the sixth

Agreements

occurrence of non-compliance and on each occurrence
thereafter in a given calendar year.

Extenuating circumstances will be reviewed by the Program
Manager before any Service Credits are assessed.

At the discretion of the State, these credits may be applied
toward any payable due to the Contractor or be payable directly
to the State. Payments made directly to the State will be
completed within 10 days of notice of assessment.
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3. Pricing includes all costs, including but not limited to, any one-time or set-up charges,
fees, and potential costs that Contractor may charge the State (e.g., shipping and
handling, per piece pricing, and palletizing).

DESCRIPTION QUANTITY | UNIT OF UNIT PRICE EXTENDED
MEASURE PRICE

Assurance 2PM: AB SCIEX QTRAP4500

Mass Spectrometer $29603.90 Year 1

(Serial No. BI26541604) 3 YEAR ggg’g?g'gg 522; g $92,411.54

Per attached specifications

Assurance 2PM: AB SCIEX TRIPLE4500

Mass Spectrometer $27.805.49 Year 1

(Serial No. EB21191807) 3 YEAR ggg’g;zz; XZ:; g $86,797.62

Per attached specifications

Assurance 2PM: AB SCIEX TRIPLE4500

Mass Spectrometer $24.605.95 Year 1

(Serial No. EB260832108) 3 YEAR ggg’g;zz; XZ:: :23 $83,508.08

Per attached specifications

Assurance Plan 1PM: Shimadzu XR System

(Serial No. L20435453517, L20435453518, $7,024.34 Year 1

L20235456469, L20705366411, 3 YEAR $7,305.31 Year 2 $21,927.17

L20215452654, L20455451034) $7,597.52 Year 3

Per attached specifications

Assurance Plan 1PM: Shimadzu XR System

(Serial No. L20435654515, L20455551294, $7,024.34 Year 1

L20235557491, L20215553300, 3 YEAR $7,305.31 Year 2 $21,927.17

L20435654516, L20705669778) $7,597.52 Year 3

Per attached specifications

Assurance Plan 1PM: ExionLC AC Pump

(Serial No. ABDXR5972796, ABDXR5972797, $6,233.46 Year 1

ABCXR5971197, ABRES5904717, 3 YEAR $7,325.76 Year 2 $21,178.00

ABCBM5974276, ABDG55974666) $7,618.78 Year 3

Per attached specifications

Assurance Plan 1PM: Parker LCMS-5000

Gas Generator $10,006.04 Year 1

(Serial No. LCMS-5000NA-1433B) 3 YEAR g] 8’322'22 XZ:: :23 $31,234.85

Per attached specifications
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Assurance Plan 1PM: PEAK1024 Gas
Generator $5,888.77 Year 1
. $6,124.32 Year 2 $18,382.38
(Serial No. 771045741) 3 YEAR $6.369.29 Year 3
Per attached specifications
Assurance Plan 1PM: PEAK1024 Gas
Generator $5,211.16 Year 1
. $6,124.32 Year 2 $17,704.77
(Serial No. 721060678) 3 YEAR $6.369.29 Year 3
Per attached specifications
Software Plus Plan: AB SCIEX QTRAP4500
Mass Spectrometer
. $2,069.06 Year 1
(Serial No. BI26541604) 3 VEAR $2,151.82 Year 2 $6,458.77
e $2,237.89 Year 3
Per attached specifications
Software Plus Plan: AB SCIEX QTRAP4500
Mass Spectrometer
$2,069.06 Year 1
(Serial No. EB21191807) 3 YEAR $2,151.82 Year 2 $6,458.77
$2,237.89 Year 3
Per attached specifications
Software Plus Plan: AB SCIEX QTRAP4500
Mass Spectrometer
$1,830.99 Year 1
(Serial No. EB260832108) 3 YEAR $2,151.82 Year 2 $6,220.70
$2,237.89 Year 3
Per attached specifications
TOTAL THREE YEAR CONTRACT VALUE: XXXXXXXX | XXXXXXXX XXXXXXXXXXX $414,299.82
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AB Sciex QTrap Annual Service Agreements

Schedule C
End User License Agreement
SCIEX OS Software V 2.2
(including any Add-Ons)

THIS SOFTWARE IS LICENSED AND NOT SOLD.

THIS SOFTWARE MAY ENABLE YOU TO TRANSFER DATA TO THIRD PARTY SERVERS AND

NETWORKS.

THE USE OF THE SOFTWARE IS SUBJECT TO THE FOLLOWING TERMS AND CONDITIONS
STATED HEREIN.

1.

DEFINITIONS

1.1.

1.2

1.3.

1.4.

1.5.

1.6.

1.7.

1.8.

1.9.

1.10.

1.11.

1.12.

1.13.

“SCIEX,” or “Us” as used in this EULA, means AB SCIEX Pte. Ltd. (acting through itself or its SCIEX
affiliates).

“Add-Ons” means any additional processing software (including, but not limited to Molecule Profiler and
Chemspider) which may be licensed by You.

“Authorized Number” means one unless: (a) otherwise specified in Your quote from SCIEX to You; or (b)
the Software uses registration codes, in which case the number of licensed copies of Software is controlled
by the registration codes.

“Cloud” means third party servers and networks.

“Concurrent License” means a license which, if granted to You pursuant to the terms set forth in this EULA
(as indicated in the applicable SCIEX quote and your matching Purchase Order), enables any concurrent
user to use and access the licensed Software, provided that only the concurrent license number of users may
use and access the Software and underlying materials at any one time.

Reserved

“Data” means all information, files, or data uploaded to, provided to, stored on, created within, or created as
a result of use of this Software, including further analysis or processing conducted on such information

“EULA” means this SCIEX Software License Terms including any and all Appendices
“Open Source Material” means Open Source Software that may be applicable to this EULA including but
not limited to Ruby, MIT, BSD, the Apache License, version 2.0, GNU General Public License, version 2, and

the Artistic License

“Open Source Software” means all software or other material that is distributed as “free software,” “open
source software” or under similar licensing or distribution terms

“Instrument” means the device provided by SCIEX to be used in conjunction with the Software

“Software” means the one or more computer programs in object form that accompany this EULA including
any updates, Add-Ons, additions and copies, and related explanatory materials.

“Sharee” means any entity or software that accesses or receives Data shared to the Cloud.
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1.14. “Subscription License” means a license which, if granted to You pursuant to the terms set forth in this EULA
(as indicated in the applicable SCIEX quote and your matching Purchase Order), enables a number of Users
to access the Software. You must not allow set Users in excess of the number of Subscriptions you have
purchased. Subscriptions cannot be shared or used by more than one User, but a Subscription may be
permanently reassigned to another User. You are responsible for the security and confidentiality of
Subscriptions and any associated log-in details and are responsible for all acts and omissions of anyone who
accesses the Services and Support through their use (regardless of whether they are authorized or
undertaken by you) unless they are caused by Our breach of this EULA. You must notify Us promptly if you
are aware of unauthorized use of a Subscription. If you wish to purchase additional Subscriptions, you may
contact Us. The associated fees and Subscription Terms of these additional Subscriptions will be discussed
with you at the time. You can only reduce the number of purchased Subscriptions by notifying Us before the
1st day of your next Renewal. Subscriptions cannot be reduced during a Subscription Period and no refunds
will be made for any non-use or reduction of Users.

1.15. “Subscription Term” means initial Subscription Term will commence and expire in accordance with the start
date and end date set forth on our quote and Your matching purchase order, unless earlier terminated in
accordance with this EULA or our quotation terms and conditions. The initial Subscription Term, plus any
subsequent renewal Subscription Term shall be the “Subscription Term”. For the avoidance of doubt, the
term of this Agreement shall be coterminous with the Subscription Term.

1.16. “You” means the licensee authorized by this EULA to use the Software through the SCIEX quotation and
Your matching .

2. LICENSE.

2.1. License Grant. Subject to the terms and conditions of this EULA, SCIEX grants You (depending on the
detailed SCIEX quotation) either a (i) a non-exclusive, non-transferrable, (except as related to the applicable
Instrument designed to work with this Software), restricted license to use in conjunction with the applicable
Instrument or the one applicable operating system, (ii) a Concurrent License, which is non-exclusive, non-
transferrable (outside Your company) for the Authorized Number of computers and/or Authorized Number of
networks per the SCIEX quote to you, or (iii) a Subscription License, which is non-exclusive, non-transferrable
for the Authorized Number and specific individuals per the SCIEX quote to You.

You may make one copy of the Software in machine-readable form solely for backup or archival purposes.
You must reproduce on any such copy all copyright notices and any other proprietary legends found on the
original. You may not make any other copies of the Software.

2.2. Support; Upgrades. This EULA entitles You to receive updates and upgrades, when and if released by SCIEX
during the Warranty Period set forth in Section 16 herein. You are also entitled to limited phone and internet
technical support related to the Software during the Warranty Period. You acknowledge this EULA does not
entitle You to receive upgrades, updates or technical support related to the Software beyond the warranty
period as set forth in Section 16.1. The aforementioned constitute additional services and may be purchased
separately.

3. RESTRICTIONS.

3.1. Ownership. You receive no title to or ownership of any copy or of the Software itself. You receive no rights to
the Software except those explicitly stated in Section 2 of this EULA.

3.2. Instrument. If the Software is provided for use with the SCIEX instrument to You, You hereby agree to only
use the Software in accordance with the operation and the manner that is described in the documentation
provided by SCIEX. If such Software is for acquisition software on the Instrument, you agree to only use
such Software on the Instrument in which it was installed.

3.3. You will not sublicense, copy, merge, modify, sell, resell, rent, lease, assign, transfer, publicly display, publicly
perform, or distribute the Software, or create derivative works based on the Software, or any part thereof or
any interest therein.

3.4. You will not attempt, cause, or permit others to reverse assemble, disassemble, decompile, modify, create
any derivative works, or otherwise attempt, cause, or permit any reverse engineering of the Software or any
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part thereof, or attempt, cause, or permit any conversion of the Software into any human readable or
perceivable form including deriving the Software’s source code, or in any other way allow third parties to
exploit the Software .

3.5. Intellectual Property. You will not remove any proprietary, copyright, trade secret, or warning legend from the
Software.

3.6. Research use only; not for use in diagnostic procedures. You acknowledge and agree this Software is
intended for and shall only be used by You for research use only and not for use in diagnostic procedures.
This Software is not intended or designed by SCIEX, for any additional and/or alternative use that is not
stated herein, including, but not limited to, the processing of personally identifiable information, or the direct
care, diagnosing, or treatment of patients. You will assume the sole risk and liability for any use of this
Software that is outside the scope or otherwise not permitted by this EULA and will indemnify and defend
SCIEX for any use outside its intended use.

4. SHARING OF DATA; DATA OWNERSHIP; DE-IDENTIFCATION OF DATA

4.1. This Software may provide features that enable you to share Data to the Cloud and that others (Sharees)
may have access to or receive this Data. Unless otherwise stated herein, You acknowledge that you have
the authority to share Data to the Cloud. You acknowledge that SCIEX is not a party to any arrangement
between you and any Sharee of Data. Subject to the terms in Sections 13, 14 and 15, of this EULA, you
acknowledge that SCIEX has no liability arising out of your sharing of Data and has no obligation to assist
you in resolving disputes arising from your sharing of Data.

4.2. When uploading, transmitting, or modifying Data that contains personally identifiable information, including
without limitation, Data consisting of genomic information (whether whole genome sequences or portions),
you agree that you will not, in connection with or through this Software, provide any personally identifying
information or personal information or personal data as defined by applicable law (e.g, HIPAA, The General
Data Protection Regulation (EU) 2016/679), Personal Data Protection Act 2012 (No. 26 of 2012)).

5. VERSION STATUS

5.1. You understand and agree that in order to determine whether the Software version is up-to-date, this Software
requires a constant connection to the internet. It uses https protocol, port 443. If your internet connection is
disrupted, you will not be able to use the Update Feature.

5.2. In accepting the terms of this Agreement, you further agree that version data will be stored and processed
anonymously at SCIEX or its vendors to improve Sciex products and services (though itself, its affiliates,
distributors and its suppliers).

6. RESERVED

7. THIRD PARTY SOFTWARE & RESTRICTIONS.

7.1. This Software may include software products licensed by third party providers, including Open Source
Software, as set forth in Appendix A. In addition, the Software may enable you to run multiple instances of
third-party software and application programs. Such third party's software is provided “As Is” and use of such
software shall be governed by the terms and conditions as set forth in Appendix A (Third Party Products
Additional Licensing Terms & Conditions). In the event such terms and conditions are not provided in
Appendix A, such third party's software are provided “As Is” without any warranty of any kind and the terms
and conditions of this EULA shall apply to all such third party software providers and third party software as
if they were SCIEX and the Software respectively. You will assume fully responsible for reviewing and
complying with any licenses necessary to use any such third-party software. Such licenses may be included
in your SCIEX installation package. You are responsible for complying with any third-party provider terms,
including its privacy policy. SCIEX does not provide support or guarantee ongoing integration support for
products that are not a native part of the SCIEX technology.
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7.2. The Parties acknowledge that certain software provided under this EULA may include Open Source Software,
and that any use or distribution of such software shall be subject to the terms and requirements of the license
applicable to such Open Source Materials.

8. OWNERSHIP OF SOFTWARE.

8.1. You acknowledge that the Software in human-readable/source code form, including its structure, sequence,
and organization, is and remains the confidential trade secret of SCIEX. The Software, including its structure,
organization, code, user interface and associated documentation, is a proprietary product of SCIEX or its
suppliers, and is protected by international laws of copyright. The law provides for civil and criminal penalties
for anyone in violation of the laws of copyright.

8.2. Title, ownership rights and intellectual property rights in and to the Software shall at all times remain with
SCIEX or their respective owners. All rights not specifically granted by this EULA, including federal and
international copyrights, are reserved by SCIEX or their respective owners.

9. RESERVED

10. TRIAL VERSIONS. You acknowledge that any Software that is provided to You on a trial basis, may automatically
cease functioning or be discontinued by SCIEX at the end of the trial period.

11. EXPORT REQUIREMENTS. If you export, re-export or import the Software, technology or technical data
licensed hereunder, you assume responsibility for complying with applicable laws and regulations and for
obtaining required export and import authorizations. You will not export, re-export or import, directly or indirectly,
the Software into any country prohibited by the United States Export Administration Act and the regulations
thereunder or other applicable United States law. SCIEX may terminate this EULA immediately if you are in
violation of any applicable laws or regulations. Compliance with Laws. Each party will comply with all laws and
regulations applicable to their respective obligations under this EULA. Cisco may restrict the availability of the
Cisco Technology in any particular location or modify or discontinue features to comply with applicable laws and
regulations.

12. If You use the Software in a location with local laws requiring a designated entity to be responsible for collection
of data about individual end users and transfer of data outside of that jurisdiction (e.g. Russia and China), You
acknowledge that You are the entity responsible for complying with such laws.

13. U.S. GOVERNMENT END USERS. The Software is a "commercial item," as that term is defined in 48 C.F.R.
2101 (Oct. 1995), consisting of "commercial computer software" and "commercial computer software
documentation," as such terms are used in 48 C.F.R. 12.212 (Sept. 1995). Consistent with 48 C.F.R. 12.212 and
48 C.F.R. 227.7202-1 through 227.7202-4 (June 1995), all U.S. Government End Users acquire the Software with
only those rights set forth herein.

14. EUROPEAN UNION END USERS. If this Software is used within a country of the European Union nothing in this
EULA shall be construed as restricting any rights available under the European Union Computer Programs
Directive including Directive 2009/24/EC.

15. RESERVED

16. LIMITED WARRANTY and LIMITATION OF REMEDIES.

16.1. SCIEX warrants that for a period of three-hundred-sixty-five (365) days from the date of shipment to you by
SCIEX or its authorized distributors of the media on which the Software is stored (“Warranty Period”), (a)
such media will be free from defects in materials or workmanship and (b) the Software will comply
substantially with the written specifications for the Software. If during the Warranty Period, the media on
which Software is delivered proves to be defective, SCIEX will repair or replace such media, at SCIEX's
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option. If during the Warranty Period, the Software fails to comply substantially with its written specifications,
SCIEX will repair or replace the Software to substantially comply with the written specifications, or, at SCIEX’s
option, refund the fees paid by You for the Software that exhibits such noncompliance. This shall be Your
sole remedy and SCIEX's sole responsibility for any breach of warranty hereunder. You assume full
responsibility for: (i) the selection of the Software; (ii) the proper installation and use of the Software; (iii)
verifying the results obtained from the use of the Software; and (iv) taking appropriate measures to prevent
loss of Data. Notwithstanding anything to the contrary in this EULA and without in any way limiting SCIEX’s
other disclaimers of warranties, SCIEX does not warrant that the quality or performance of the Software will
meet your requirements or that you will be able to achieve any particular results from use of the Software or
that the Software will operate free from error.

16.2. EXCEPT AS EXPRESSLY SET FORTH ABOVE, THE SOFTWARE IS LICENSED TO YOU “AS IS” AB
SCIEX MAKES NO OTHER WARRANTIES OF ANY KIND WHATSOEVER, EXPRESS OR IMPLIED, WITH
RESPECT TO THE SOFTWARE, INCLUDING BUT NOT LIMITED TO WARRANTIES OF FITNESS FOR A
PARTICULAR PURPOSE OR MERCHANTABILITY OR NON-INFRINGINGMENT. ALL OTHER
WARRANTIES ARE EXPRESSLY DISCLAIMED.

LIMITATION OF LIABILITY. TO THE MAXIMUM EXTENT ALLOWABLE BY APPLICABLE LAW, IN NO EVENT
SHALL SCIEX BE RESPONSIBLE OR LIABLE IN CONTRACT, TORT, WARRANTY OR UNDER ANY STATUTE
OR ON ANY OTHER BASIS FOR SPECIAL, INDIRECT, INCIDENTAL, MULTIPLE, PUNITIVE, OR
CONSEQUENTIAL DAMAGES, EVEN IF SCIEX IS ADVISED IN ADVANCE OF THE POSSIBILITY OF SUCH
DAMAGES, INCLUDING WITHOUT LIMITATION DAMAGES ARISING FROM OR RELATED TO LOSS OF USE,
LOSS OF DATA, DOWNTIME, OR FOR LOSS OF REVENUE, PROFITS, GOODWILL OR BUSINESS OR
OTHER FINANCIAL LOSS. IN ANY CASE, THE ENTIRE LIABILITY OF SCIEX AND ITS AGENTS,
CONSULTANTS, CONTRACTORS AND SUPPLIERS UNDER THIS EULA, OR ARISING OUT OF THE USE OF
THE SOFTWARE, SHALL NOT EXCEED THE AGGREGATE OF THE AMOUNT OF FEES PAID BY YOU TO
SCIEX FOR THE SOFTWARE UNDER THIS EULA FOR THE PRECEEDING 12 MONTHS FROM THE DATE OF
A CLAIM MADE BY YOU OR ON BEHALF OF YOU.

TERM. This EULA will remain in effect for (i) perpetuity in the event you have purchased a perpetual license or (ii)
an explicit amount of time as stated in SCIEX’s Quote to you unless (in either case) such EULA license is
terminated as specifically authorized herein.

TERMINATION.

19.1. Convenience. You may terminate this EULA for convenience by providing thirty (30) days written notice to
SCIEX discontinuing use of the Software, removing any and all copies from your computers and storage
media, and returning the Software, any related documentation, and all copies thereof, to SCIEX. If
terminating at installation of new perpetually licensed Software within 30 days of installation by SCIEX, You
may terminate this EULA by discontinuing use of the Software, removing all copies from your computers and
storage media, and returning the Software, and all copies thereof, to AB Sciex.

19.2. Breach. SCIEX may terminate this EULA for breach if You fail to comply with any of its terms or the applicable
terms of Your Quote.

19.3. Effects of Termination. Upon termination of this EULA You will discontinue using the Software, remove all
copies from your computers and storage media, and return the Software, and all copies thereof, to SCIEX.
In no event shall SCIEX have an obligation to repay license fees received by You in the event of Termination.

20. RESERVED

21.

22,

SOFTWARE IMPROVEMENTS. You acknowledge and agree that SCIEX may collect, process, and use technical
information that is gathered as part of any feedback, maintenance, and support services provided to You, for
Software improvement and internal business use only, provided that such information is de-identified.

END OF LIFE. If, during the term of this EULA, SCIEX discontinues the Software then SCIEX shall provide You
notice of such discontinuation on SCIEX.com as soon as reasonably practicable and may, in its sole discretion,
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either (i) substitute the discontinued Software with one of comparable quality and effectiveness; or (ii) terminate
the discontinued Software.

23. RESERVED

24. GENERAL

24.1.Reserved

24.2. Severability. If a court of competent jurisdiction holds any provision of this EULA invalid or unenforceable for
any reason, that provision will be enforced to the maximum extent permissible, and the remaining provisions
of this EULA will remain in full force and effect.

24.3.Language. The controlling language of this EULA, and any proceedings relating to this EULA, shall be
English. You agree to bear any, and all costs related to translation, if necessary.

24.4. Headings. The headings to the sections of this EULA are used for convenience only and shall have no
substantive meaning.

24.5. Contact. All questions concerning this EULA shall be directed to: SCIEX, 500 Old Connecticut Path,
Framingham MA U.S.A., Attention: Legal Department.
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AB Sciex QTrap Annual Service Agreements

APPENDIX A
THIRD PARTY SOFTWARE

This software may use third party software components from several sources including
open source. Portions of these software components may be copyrighted and licensed
by their respective owners as indicated below. Various licenses require distribution of
source code or if a link is used to point the end-user to a source-code repository, and
the source code is not available at such site, the distributor must, for a time determined
by license, offer to provide source code. References to such licenses and notices may
be found in this appendix.

SELECTION (BUT NOT ALL) THIRD PARTY PRODUCTS ADDITIONAL LICENSING
TERMS & CONDITIONS THAT MAY BE APPLICABLE

The following is a non-exhaustive list of all third party software, including free and open source software as well as
proprietary third party code, that is delivered with or as part of the Software. Please note Microsoft licenses are

governed by the following terms and conditions depending on the software: https://www.microsoft.com/en-
us/licensing/product-licensing/products.aspx

Licensed in the Public Domain
o lesi.Collections

o SQLite
Interop.NetFwTypeLib

Licensed under the Apache License 2.0

o] Graph Sharp

o] Log4net

o] Microsoft Unity 5.8.6

o] MongoDB Driver Copyright © 2015 The Apache Software Foundation
o] ProtoBuf Copyright 2008 Marc Gravell

o] Stateless Copyright 2015 Nicholas Blumhardt
BSD 3-Clause

o] Antlr3.Runtime

o Crc32C.NET_SCIEX_Signed

BSD Style

o ZLIB.NET

Licensed under the Creative Commons Attribution License 3.0 Unported
o] Microsoft Prism © 2016 Microsoft

o] CsvHelper
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Fineprint Software
o] PDFFactory
Licensed under the GNU AFFERO GENERAL PUBLIC LICENSE

o MongoDB Copyright © 2007 Free Software Foundation, Inc
Licensed under the GNU u General Public License (LGPL)

o] Edtftpnet Copyright (C) 1991, 1999 Free Software Foundation, Inc.
o] EPPIlus Copyright (C) 1991, 1999 Free Software Foundation, Inc
o NHibernate

Infragistics Inc
o] Infragistics Grid

Licensed under the Microsoft Public License (Ms-PL)

o CommonServicelLocator

o] DotNetZipLib

o] lonicZip Copyright (c) 2009-2011 Dino Chiesa and Microsoft Corporation.
o] QuickGraph

o SQLite Encryption

o] TransientFaultHandling.Core

o WPFEXxtensions

o WPF ToolKit Copyright (C) 2007-2013 Xceed Software Inc.

o) ZipStorer

Licensed under the Microsoft Reciprocal License (MS-RL)

o Wix

MICROSOFT SOFTWARE LICENSE
Expression.Blend.Sdk

Microsoft Office
o] Microsoft Open XML SDK Copyright (c) Microsoft Open Technologies
o] MSReportViewer Copyright (c) 2010 Microsoft

Microsoft® SQL Server® Express License Terms for Redistribution and Hosting
Microsoft SQL Server CE

Microsoft .Net Framework 4.7.2-

Razor Spectrometry software http://www.SpectrumSquare.com

Shimadzu Corporation

o] Mimic.Net
SpreadsheetGear LLC
o] SpreadsheetGear™ for .NET License Copyright © 2005, SpreadsheetGear LLC.

Syncfusion, Inc.
o] Syncfusion Copyright © 2001 - 2016 Syncfusion Inc. All Rights Reserved
Licensed under The MIT License (MIT)
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o] AutoMapper

o] ClosedXML Copyright (c) 2010 Manuel De Leon

o DumpTypeFlag Copyright (c) 2011 Teoman Soygul and contributors
o FastCSVReader (Lumenworks) Copyright 2005 by Sebastien Lorion
o Fluentnhibernate

o] LumenWorks Fast CSV Reader Copyright 2005 by Sebastien Lorion
o] LumenWorks Framework Copyright © 2005 Sébastien Lorion

o ncalc 1.3.80

o Newtonsoft.Json

o] SharpZipLib 0.86.0.518

Topaz Systems, Inc.

o SigPlusNET

Xceed Software Inc

o Xceed Grid

o] Xceed.Wpf.Toolkit.dll Copyright 2015 Xceed Software Inc.

Wiley Distribution Agreement

o] Wiley Registry of Tandem Mass Spectral Data

o] LC-MSn Spectral Data of Poisons, Pesticides

National Institute of Standards and Technology (NIST) Distribution Agreement
o NIST/EPA/NIH Mass Spectral Library

Cloud Services:

AWS CLI

Amazon hosting services: https://aws.amazon.com/legal/service-level-agreements/
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STANDARD CONTRACT TERMS

This STANDARD CONTRACT (“Contract”) is agreed to between the State of Michigan
(the “State”) and AB SCIEX LLC (“Contractor”), a Delaware limited liability company.
This Contract is effective on October 1, 2022 (“Effective Date”), and unless terminated,
expires on September 30, 2025.

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

The parties agree as follows:

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

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

Contractor must: (a) perform the Contract Activities in a timely, professional, safe,
and workmanlike manner consistent with standards in the trade, profession, or
industry; (b) meet or exceed the performance and operational standards, and
specifications of the Contract; (c) provide all Contract Activities in good quality, with
no material defects; (d) not interfere with the State’s operations; (e) obtain and
maintain all necessary licenses, permits or other authorizations necessary for the
performance of the Contract; (f) cooperate with the State, including the State’s quality
assurance personnel, and any third party to achieve the objectives of the Contract;
(g) return to the State any State-furnished equipment or other resources in the same
condition as when provided when no longer required for the Contract; (h) assign to
the State any claims resulting from state or federal antitrust violations to the extent
that those violations concern materials or services supplied by third parties toward
fulfillment of the Contract; (i) comply with all State physical and IT security policies
and standards which will be made available upon request; and (j) provide the State
priority in performance of the Contract except as mandated by federal disaster
response requirements. Any breach under this paragraph is considered a material
breach.

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

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

If to State: If to Contractor:
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See Contract Administrator information AB SCIEX LLC

shown below. 1201 Radio Rd

Redwood City, CA 94065
bids@sciex.com

1-877-740-2129

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

State: Contractor:

Paula Hurst Thomas Justin Edwards
MSP-Purchasing AB SCIEX LLC

7150 Harris Drive 1201 Radio Rd
Dimondale, M| 48821 Redwood City, CA 94065
Email: HurstP3@michigan.gov bids@sciex.com

Phone: 517-243-9786 669-306-4583

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

State: Contractor:

Lindsay Norris David Jankowski

7320 N Canal Road AB SCIEX LLC

Lansing, M| 48913 1201 Radio Rd

Email: NorrisL@michigan.gov Redwood City, CA 94065

Phone: 517-719-0432 david.jankowski@sciex.com
586-854-2356

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

6. Insurance Requirements.

Contractor, at its sole expense, must maintain the insurance coverage identified
below. All required insurance must: (a) protect the State from claims that may arise
out of, are alleged to arise out of, or otherwise result from Contractor's or a
subcontractor's performance; (b) be primary and non-contributing to any comparable
liability insurance (including self-insurance) carried by the State; and (c) be provided
by a company with an A.M. Best rating of "A-" or better, and a financial size of VIl or
better.

Required Limits Additional Requirements

Commercial General Liability Insurance
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Additional Requirements

Minimum Limits:

$1,000,000 Each Occurrence
$1,000,000 Personal & Advertising Injury
$2,000,000 Products/Completed
Operations

$2,000,000 General Aggregate

Contractor must have their policy endorsed to
add “the State of Michigan, its departments,
divisions, agencies, offices, commissions,
officers, employees, and agents” as additional
insureds using endorsement CG 20 10 11 85, or
both CG 20 10 12 19 and CG 20 37 12 19.

Automobile

Liability Insurance

Minimum Limits:
$1,000,000 Per Accident

Contractor must have their policy: (1) endorsed
to add “the State of Michigan, its departments,
divisions, agencies, offices, commissions,
officers, employees, and agents” as additional
insureds; and (2) include Hired and Non-Owned
Automobile coverage.

Workers' Com

ensation Insurance

Minimum Limits:
Coverage according to applicable laws
governing work activities.

Waiver of subrogation, except where waiver is
prohibited by law.

Employers Liability Insurance

Minimum Limits:

$500,000 Each Accident

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

If any of the required policies provide claims-made coverage, the Contractor must:
(a) provide coverage with a retroactive date before the Effective Date of the Contract

or the beginning of Contract Activities;

(b) maintain coverage and provide evidence of

coverage for at least 3 years after completion of the Contract Activities; and (c) if

coverage is cancelled or not renewed,

and not replaced with another claims-made

policy form with a retroactive date prior to the Contract Effective Date, Contractor
must purchase extended reporting coverage for a minimum of 3 years after

completion of work.

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

This Section is not intended to and is not to be construed in any manner as waiving,

restricting or limiting the liability of eith

er party for any obligations under this Contract

(including any provisions hereof requiring Contractor to indemnify, defend and hold

harmless the State).
7. Reserved.
8. Reserved.
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Relationship of the Parties. The relationship between the parties is that of
independent contractors. Contractor, its employees, and agents will not be
considered employees of the State. No partnership or joint venture relationship is
created by virtue of this Contract. Contractor, and not the State, is responsible for the
payment of wages, benefits and taxes of Contractor’'s employees and any
subcontractors. Prior performance does not modify Contractor’s status as an
independent contractor. Neither party has authority to contract for nor bind the other
party in any manner whatsoever.

Intellectual Property Rights. If Schedule A, Statement of Work, requires Contractor
to create any intellectual property, Contractor hereby acknowledges that the State is
and will be the sole and exclusive owner of all right, title, and interest in the Contract
Activities and all associated intellectual property rights, if any. Such Contract
Activities are works made for hire as defined in Section 101 of the Copyright Act of
1976. To the extent any Contract Activities and related intellectual property do not
qualify as works made for hire under the Copyright Act, Contractor will, and hereby
does, immediately on its creation, assign, transfer and otherwise convey to the State,
irrevocably and in perpetuity, throughout the universe, all right, title and interest in
and to the Contract Activities, including all intellectual property rights therein.

Contract Activities including Software. The Contractor is providing Software, the
end user license agreement for the use of the Software is attached as Schedule C.

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

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

14. Background Checks. Pursuant to Michigan law, all agencies subject to IRS Pub.

Ve

1075 are required to ask the Michigan State Police to perform fingerprint
background checks on all employees, including Contractor and Subcontractor
employees, who may have access to any database of information maintained by the
federal government that contains confidential or personal information, including, but
not limited to, federal tax information. Further, pursuant to Michigan law, any agency
described above is prohibited from providing Contractors or Subcontractors with the
result of such background check. For more information, please see Michigan Public
Act 427 of 2018. Upon request, or as may be specified in Schedule A, Contractor
must perform background checks on all employees and subcontractors and its
employees prior to their assignment. The scope is at the discretion of the State and
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documentation must be provided as requested. Contractor is responsible for all
costs associated with the requested background checks. The State, in its sole
discretion, may also perform background checks.

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

16. Change of Control. Contractor will notify the State, within 30 days of any public
announcement or otherwise once legally permitted to do so, of a change in
Contractor’s organizational structure or ownership. For purposes of this Contract, a
change in control means any of the following: (a) a sale of more than 50% of
Contractor’s stock; (b) a sale of substantially all of Contractor’s assets; (c) a change
in a majority of Contractor’s board members; (d) consummation of a merger or
consolidation of Contractor with any other entity; (e) a change in ownership through
a transaction or series of transactions; (f) or the board (or the stockholders)
approves a plan of complete liquidation. A change of control does not include any
consolidation or merger effected exclusively to change the domicile of Contractor, or
any transaction or series of transactions principally for bona fide equity financing
purposes.

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

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

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

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

Version 2022-1 Page 32 of 41



19.

20.

21.

22.

STATE OF MICHIGAN

PR(](IUREMENTf’j

Michigan.gov/MiProcurement

If Contractor is unable or refuses to correct the deficiency within the time response
standards set forth in this Contract, the State may cancel the order in whole or in
part.

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

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

Warranty Period. The warranty period, if applicable, for Contract Activities is a
fixed period commencing on the date specified in Schedule A.

Invoices and Payment. Invoices must conform to Schedule A, 8.1 Invoice
Requirements. All undisputed amounts are payable within 30 days of the State’s
receipt. Contractor may only charge for Contract Activities provided as specified in
Schedule A. Invoices must include an itemized statement of all charges. The State
is exempt from State sales tax for direct purchases and may be exempt from federal
excise tax, if Services purchased under this Agreement are for the State’s exclusive
use. Notwithstanding the foregoing, all fees are exclusive of taxes, and Contractor is
responsible for all sales, use and excise taxes, and any other similar taxes, duties
and charges of any kind imposed by any federal, state, or local governmental entity
on any amounts payable by the State under this Contract.

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

The State will only disburse payments under this Contract through Electronic Funds
Transfer (EFT). Contractor must register with the State at
http://www.michigan.gov/SIGMAVSS to receive electronic fund transfer payments.
If Contractor does not register, the State is not liable for failure to provide payment.
Without prejudice to any other right or remedy it may have, the State reserves the
right to set off at any time any amount then due and owing to it by Contractor
against any amount payable by the State to Contractor under this Contract.
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Reserved.

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

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

If the State terminates this Contract under this Section, the State will issue a
termination notice specifying whether Contractor must: (a) cease performance
immediately, or (b) continue to perform for a specified period. If it is later
determined that Contractor was not in breach of the Contract, the termination will be
deemed to have been a Termination for Convenience, effective as of the same
date, and the rights and obligations of the parties will be limited to those provided in
Section 26, Termination for Convenience.

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

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

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

Indemnification. Contractor must defend, indemnify and hold the State, its
departments, divisions, agencies, offices, commissions, officers, and employees
harmless, without limitation, from and against any and all actions, claims, losses,
liabilities, damages, costs, attorney fees, and expenses (including those required to
establish the right to indemnification), arising out of or relating to: (a) any breach by
Contractor (or any of Contractor’'s employees, agents, subcontractors, or by anyone
else for whose acts any of them may be liable) of any of the promises, agreements,
representations, warranties, or insurance requirements contained in this Contract;
(b) any infringement, misappropriation, or other violation of any intellectual property
right or other right of any third party; (c) any bodily injury, death, or damage to real
or tangible personal property occurring wholly or in part due to action or inaction by
Contractor (or any of Contractor’'s employees, agents, subcontractors, or by anyone
else for whose acts any of them may be liable); and (d) any acts or omissions of
Contractor (or any of Contractor’'s employees, agents, subcontractors, or by anyone
else for whose acts any of them may be liable).

The State will notify Contractor in writing if indemnification is sought; however,
failure to do so will not relieve Contractor, except to the extent that Contractor is
materially prejudiced. Contractor must, to the satisfaction of the State, demonstrate
its financial ability to carry out these obligations.

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

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

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

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

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

31. Disclosure of Litigation, or Other Proceeding. Unless such disclosure is
unauthorized or prohibited under confidentiality or privacy legislation, regulation, law or
proceeding, Contractor must notify the State within 14 calendar days of receiving
notice of any litigation, investigation, arbitration, or other proceeding (collectively,
“Proceeding”) involving Contractor, a subcontractor, or an officer or director of
Contractor or subcontractor, that arises during the term of the Contract, including:
(a) a criminal Proceeding; (b) a parole or probation Proceeding; (c) a Proceeding
under the Sarbanes-Oxley Act; (d) a civil Proceeding involving: (1) a claim that
might reasonably be expected to adversely affect Contractor’s viability or financial
stability; or (2) a governmental or public entity’s claim or written allegation of fraud;
or (3) any complaint filed in a legal or administrative proceeding alleging the
Contractor or its subcontractors discriminated against its employees,
subcontractors, vendors, or suppliers during the term of this Contract; or (e) a
Proceeding involving any license that Contractor is required to possess in order to
perform under this Contract.

32. State Data. All data and information provided to Contractor by or on behalf of the
State, and all data and information derived therefrom, is the exclusive property of
the State (“State Data”); this definition is to be construed as broadly as possible.
Upon request, Contractor must provide to the State, or a third party designated by
the State, all State Data within 10 calendar days of the request and in the format
requested by the State. Contractor will assume all costs incurred in compiling and
supplying State Data. No State Data may be used for any marketing or commercial
purposes.

33. Reserved.

34. Non-Disclosure of Confidential Information. The parties acknowledge that each
party may be exposed to or acquire communication or data of the other party that is
confidential, privileged communication not intended to be disclosed to third parties.

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

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

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

d. Remedies for Breach of Obligation of Confidentiality. Each party
acknowledges that breach of its obligation of confidentiality may give rise to
irreparable injury to the other party, which damage may be inadequately
compensable in the form of monetary damages. Accordingly, a party may seek
and obtain injunctive relief against the breach or threatened breach of the
foregoing undertakings, in addition to any other legal remedies which may be
available, to include, in the case of the State, at the sole election of the State, the
immediate termination, without liability to the State, of this Contract or any
Statement of Work corresponding to the breach or threatened breach.
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e. Surrender of Confidential Information upon Termination. Upon termination of
this Contract or a Statement of Work, in whole or in part, each party must, within 5
calendar days from the date of termination, return to the other party any and all
Confidential Information received from the other party, or created or received by a
party on behalf of the other party, which are in such party’s possession, custody,
or control; provided, however, that Contractor must return State Data to the State
following the timeframe and procedure described further in this Contract. Should
Contractor or the State determine that the return of any Confidential Information is
not feasible, such party must destroy the Confidential Information and must certify
the same in writing within 5 calendar days from the date of termination to the
other party. However, the State’s legal ability to destroy Contractor data may be
restricted by its retention and disposal schedule, in which case Contractor’'s
Confidential Information will be destroyed after the retention period expires.

Reserved.
Reserved.
Reserved.

Records Maintenance, Inspection, Examination, and Audit. Pursuant to MCL
18.1470, the State or its designee may audit Contractor to verify compliance with
this Contract. Contractor must retain and provide to the State or its designee and
the auditor general upon request, all records related to the Contract through the
term of the Contract and for 4 years after the latter of termination, expiration, or final
payment under this Contract or any extension (“Audit Period”). If an audit, litigation,
or other action involving the records is initiated before the end of the Audit Period,
Contractor must retain the records until all issues are resolved.

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

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

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

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

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

Reserved.
Reserved.

Nondiscrimination. Under the Elliott-Larsen Civil Rights Act, 1976 PA 453, MCL
37.2101, et seq., the Persons with Disabilities Civil Rights Act, 1976 PA 220, MCL
37.1101, et seq., and Executive Directive 2019-09. Contractor and its
subcontractors agree not to discriminate against an employee or applicant for
employment with respect to hire, tenure, terms, conditions, or privileges of
employment, or a matter directly or indirectly related to employment, because of
race, color, religion, national origin, age, sex (as defined in Executive Directive
2019-09), height, weight, marital status, partisan considerations, any mental or
physical disability, or genetic information that is unrelated to the person’s ability to
perform the duties of a particular job or position. Breach of this covenant is a
material breach of this Contract.

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

Governing Law. This Contract is governed, construed, and enforced in accordance
with Michigan law, excluding choice-of-law principles, and all claims relating to or
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arising out of this Contract are governed by Michigan law, excluding choice-of-law
principles.

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

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

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

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

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

51. Schedules. All Schedules and Exhibits that are referenced herein and attached
hereto are hereby incorporated by reference. The following Schedules are attached
hereto and incorporated herein:

Document Description

Schedule A Statement of Work
Schedule B Pricing
Schedule C End User Licensing Agreement

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

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

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

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

Contract Modification. This Contract may not be amended except by signed
agreement between the parties (a “Contract Change Notice”). Notwithstanding the
foregoing, no subsequent Statement of Work or Contract Change Notice executed
after the Effective Date will be construed to amend this Contract unless it
specifically states its intent to do so and cites the section or sections amended.
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