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PARTICIPATING ADDENDUM
WSCA-NASPO COOPERATIVE PURCHASING ORGANIZATION
DATA COMMUNICATIONS PRODUCTS AND SERVICES 14-19
Edministered by the State of Utah (hereinafter “Lead State”)

MASTER AGREEMENT
Cisco Systems, Inc.
(hereinafter “Contractor” or “Cisco’)

Master Agreement No: AR233

And

STATE OF MICHIGAN
DEPARTMENT OF TECHNOLOGY, MANAGEMENT AND BUDGET
PROCUREMENT
P.O. BOX 30026, LANS!NG M! 48909

530W ALLEGAN LANSiNG Nli 48933

(heremafter “Paruczpatmg State/ Ennty”)

________ PagelofiS
1. Scope: Contractor and the Dwasson of Purchasmg and General Serwces an agency of the Lead
State have executed State ‘Cooperative Contract, Contract Number AR233 for Data Communications
Products and Services 14-19 (“WSCA-NASPQ Master Price Agreement” or “Master Agreement’). The
Master Agreement, as now or hereafter amended, is incorporated into this addendum (“Participating
Addendum®) as if set forth at length. This Participating Addendum covers the Data Communications
Products and Services contracts led by the State of Utah for use by state agencies and other entities
located in the Participating 'State/Entity authorized by that state’s statutes to utilize. state/entity
contracts wuth the prlor approval of the state’s chief procurement ofﬁmal Capitahzed terms not
the extent of a conflict of terms between the Master Agreement and this Partlctpatlng Addendum the
order of precedence set forth in Section 1 of Attachment A of the Master Agreement shall apply.

2. Participation: Use of specific WSCA-NASPO cooperatlve contracts by agencies, political
subdivisions and other entities (including cooperatives) authorized by an individual state’s statutes to
use statefentity contracts are subject to the prior approval of the respective State Chief Procurement
Official. Issues of interpretation and eligibility for participation are solely within the authority of the
State Chief Procurement Official.

o Michigan Public Act 431 of 1984 as amended gives the Chief Procurement
Officer, of the Department of Technology, Management and Budget Procurement
Division the authority and responsibility for the procurement of goods, services,
supplies, and equipment and information technology for all State of Michigan
Executive Departmentis and agencies.

e This Participating Addendum is available for use by State agencies, local public bodies,
including political subdivisions, public K-12 schools, higher education institutions and
non-profit organizations; provided, however, that all authorized non-state purchasers
who wish to use this Participating Addendum must be registered, active members of
the MiDea! Program at http://www.michigan.gov/localgov/0,4602,7-194-28994---

00.html.
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3. Participating State Modifications or Additions to Master Adgreement:

(These modifications or additions apply only to actions and relationships within the Participating
State/Entity. This section is to be drafted by the Participating State/Entity and requires the entity to
disclose and incorporate the provisions expressly mandated by state constitution or applicable law in
contracts executed by the Participating State/Entity.)

4. State —Specific Constitutional & Statufory Requirements
4.1 FEDERAL AND STATE CONTRACTUAL REQUIREMENTS

4.1.1 Nondiscrimination :

In the performance of this Contract, Contractor agrees not to discriminate against any
employee or applicant for employment, with respect to his or her hire, tenure, terms, conditions or
privileges of employment, or any matter directly or indirectly related to employment, because of race,
color, religion, national origin, ancestry, age, sex, height, weight, marital status, physical or mental
disability. Contractor further agrees that every subcontract entered into for the performance of any
contract or purchase order resulting here from will contain a provision requiring non-discrimination in
employment, as herein specified, binding upon each Subcontractor. This covenant is required
pursuant to the Elliot Larsen Civil Rights Act, 1976 Public Act 453, as amended, MCL 37.2101, ef seq.
and the Persons with Disabilities Civil Rights Act, 1976 Public Act 220, as amended, MCL 37.1101, et
seq., and any breach thereof may be regarded as a material breach of this Contract.

4.1.2 Unfair Labor Practices

Pursuant to 1980 Public Act 278, as amended, MCL 423.231, ef seq., the State shall not
award a contract or subcontract to an employer whose name appears in the current register of
employers failing to correct an unfair labor practice compiled pursuant to section 2 of the Act. This
information is compiled by the United States National Labor Relations Board. A contractor of the
State, in relation to the Contract, shall not enter into a contract with a Subcontractor, manufacturer, or
supplier whose name appears in this register. Pursuant to section 4 of 1980 Public Act 278, MCL
423.324, the State may void any Confract if, subsequent to award of the Contract, the name of
Contractor as an employer or the name of the Subcontractor, manufacturer or supplier of Contractor
appears in the register.

4.1.3 Disclosure of Litigation

{a) Disclosure. Gontractor must disclose any material criminal litigation, investigations or
proceedings involving the Contractor (and each Subcontractor) or any of its officers or directors. In
addition, each Contractor (and each Subcontractor) must notify the State of any material civil litigation,
arbitration or proceeding which arises during the term of the Contract and extensions thereto, to which
Contractor (or, to the extent Contractor is aware, any Subcontractor hereunder) is a party, and which
involves: (i) disputes that might reasonably be expected to adversely affect the viability or financial
stability of Contractor or any Subcontractor hereunder; or (i) a claim or written allegation of fraud
against Contractor or, to the extent Contractor is aware, any Subcontractor hereunder by a
governmental or public entity arising out of their business dealings with governmental or public
entities. Any such litigation, investigation, arbitration or other proceeding (collectively, "Proceeding")
must be disclosed in a written statement to the Contract Compliance inspector within thirty (30) days
of its occurrence. Details of settlements which are prevented from disclosure by the terms of the
seftlement may be annotated as such. Information provided to the State from Contractor's publicly
filed documents referencing its material litigation will be deemed to satisfy the requirements of this
Section 4.1.3(a).

{b) Assurances. in the event that any such Proceeding disclosed to the State pursuant to
this Section, or of which the State otherwise becomes aware, during the term of this Contract wouid
cause a reasonable parly to be concerned about:
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) the ability of Contractor (or a Subconiractor hereunder) to continue to perform this
Contract in accordance with its terms and conditions, or

(i) whether Contractor {or a Subcontractor hereunder) in performing Services for the State
is engaged in conduct which is similar in nature to conduct alleged in such Proceeding, which conduct
would constitute a breach of this Contract or a violation of Michigan law, regulations or public policy,
then Contractor shall be required to provide the State all reasonable assurances requested by the
State to demonstrate that: (A) Contractor and/or its Subconfractors hereunder will be able to continue
to perform this Contract and any Statements of Work in accordance with its terms and conditions, and
(B) Contractor and/or its Subcontractors hereunder have not and will not engage in conduct in
performing the Services which is similar in nature to the conduct aileged in such Proceeding.

4.1.4 Compliance with Laws
Contractor shalt comply with all applicable state, federal, and local laws and ordinances

{"Applicable Laws") in providing the Services.

4.2 State — Specific Purchasing Terms and Guidelines

421 TERMINATION BY THE STATE

The State may terminate this Contract without further liability or penaity to the State, its
departments, divisions, agencies, offices, commissions, officers, agents and employees for any of the
following reasons:

4.2 1.1 Termination for Cause

(a) In the event that Contractor breaches any of its material duties or obligations under this
Contract (including a Chronic Failure to meet any particular SLA as defined in the Statement of Work),
which are either not capable of or subject to being cured, or are not cured within the time period
specified in the written notice of breach provided by the State (such time period not {o be less than
thirty (30} days), or pose a serious and imminent threat to the health and safety of any person, or the
imminent loss, damage or destruction of any real or tangible personal property, the State may, having
provided written notice of termination to Contractor, terminate this Contract in whole or in part, for
cause, as of the date specified in the notice of termination.

k) In the event that a Statement of Work under this Contract is terminated for cause, in
addition to any legal remedies otherwise available to the State by law or equity, Contractor shall be
responsible for all costs incurred by the State in terminating a Statement of Work under this Contract,
including but not limited to, State administrative costs, reasonable attorneys’ fees and court costs, and
any reasonable additional costs the State may incur to procure the terminated Services required by a
Statement of Work under this Contract from other sources. Re-procurement costs shali not be
considered by the parties to be consequential, indirect or incidental damages, and shall not be
excluded by any other terms otherwise included in this Contract, provided such costs are not in
excess of twenty-five percent (25%) more than the prices for such Service provided under the
Statement of Work; provided, however, that any such costs recovered by the State under this
paragraph shall otherwise be treated as damages recovered by the State for the purposes of Section
4,251,

(c) In the event the State chooses to partially terminate this Coniract for cause, charges
payable under this Contract will be equitably adjusted to reflect those Services that are terminated
and the State shall pay for all Services provided up to the termination date. Services and related
provisions of this Contract that are terminated for cause shall cease on the effective date of the
termination.
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(d) In the event this Contract is terminated for cause pursuant to this section, and it is
determined, for any reason, that Contractor was not in breach of contract pursuant to the provisions of
this section, that termination for cause shall be deemed to have been a termination for convenience,
effective as of the same date, and the rights and obligations of the parties shail be limited to that
otherwise provided in this Contract for a termination for convenience.

4.2 1.2 Termination for Convenience by the State

The State may terminate this Contract for its convenience, in whole or part, if the State
determines that such a termination is in the State’s best interest. Reasons for such termination shall
be left to the sole discretion of the State and may include, but not necessarily be limited to (a) the
State no longer needs the Services or products specified in the Contract, {b) relocation of office,
program changes, changes in laws, rules, or regulations make implementation of the Services no
longer practical or feasible, or (c) unacceptabte prices for Additional Services requested by the State,
The State may terminate this Contract for its convenience, in whole or in part, by giving Contractor
written notice at least one hundred twenty (120) days prior o the date of termination. If the State
chooses to terminate this Contract in part, the charges payable under this Contract shall be equitably
adjusted to reflect those Services that are terminated. Services and related provisions of this Contract
that are terminated for cause shall cease on the effective date of the termination.

4.2.1.3 Non-Appropriation

(a) Contractor acknowiedges that, if this Contract extends for several fiscal years,
continuation of this Contract is subject to appropriation or availability of funds for this Contract. If
funds to enable the State to effect continued payment under this Contract are not appropriated or
otherwise made available, the State shall have the right to terminate this Contract and all affected
Statements of Work, in whole or in part, at the end of the last period for which funds have been
appropriated or otherwise made available by giving written notice of termination to Contractor. The
State shall give Confractor at least thirty (30} days advance written notice of termination for non-
appropriation or unavailability (or such time as is available if the State receives notice of the final
decision less than thirty (30) days before the funding cutoff).

{b) If funding for the Contract is reduced by law, or funds to pay Contractor for the agreed-
to level of the Services to be provided by Contractor are not appropriated or otherwise made
available, the State may, upon thirty (30) days written notice to Contractor, reduce the level of the
Services in such manner and for such periods of time as the State may elect. The charges payable
under this Contract will be equitably adjusted to reflect any equipment, services or commodities not
provided by reason of such reduction.

{(c) In the event the State terminates this Contract or reduces the level of Services to be
provided by Contractor pursuant to this Section 4.2.1.3, the State shall pay Contractor for all work-in-
progress performed through the effective date of the termination or reduction in level, as the case may
be, to the extent funds are available. For the avoidance of doubt, this Section 4.2.1.3 wili not preclude
Contractor from reducing or stopping Services and/or raising against the State in a court of competent
jurisdiction, any claim for a shortfall in payment for Services performed before the effective date of
termination.

4.2 1.4 Criminal Conviction

The State may terminate this Contract immediately and without further liability or penalty in the
event Contractor, an officer of Contractor, or an owner of a 25% or greater share of Contractor is
convicted of a criminal offense incident to the application for, or performance of, a State, public or
private Contract or subcontract; convicted of a criminal offense, including any of the foliowing:
embezzlement, theft, forgery, bribery, falsification or destruction of records, receiving stolen property,
attempting to influence a public employee to breach the ethical conduct standards for State of
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Michigan employees; convicted under State or federal antitrust statutes; or convicted of any other
criminal offense which in the sole discretion of the State reflects upon Contractor's business integrity.

4.2.1.5 Approvals Rescinded

The State may proactively terminate a Statement of Work issued under this Contract without
further liability or penalty in the event any final administrative or judiciai decision or adjudication
disapproves a previously approved request for purchase of personal services pursuant to Constitution
1963, Article 11, section 5, and Givil Service Rule 7-1. Termination may be in whote or in part and
may be immediate as of the date of the written notice to Contractor or may be effective as of the date
stated in such written notice.

4.2 1.6 Rights and Obligations Upon Termination

(a) If this Contract is terminated by the State for any reason, Contractor shall (a) stop all
work as specified in the notice of termination, (b) take any action that may be necessary, or that the
State may direct, for preservation and protection of Deliverables or other property derived or resuiting
from this Contract that may be in Contractor's possession, {c) return all materials and property
provided directly or indirectly o Contractor by any entity, agent or employee of the State, (d) in the
event that the Contractor maintains title in equipment and software that is intended to be transferred
to the State at the termination of the Coniract, Contractor will fransfer title in, and deliver 1o, the State,
unless otherwise directed, all Deliverables and other Developed Materials intended to be transferred
to the State at the termination of the Contract and which are resulting from the Confract (which shall
be provided to the State on an “As-Is” basis except to the extent the amounts paid by the State in
respect of such items included compensation to Contractor for the provision of warranty services in
respect of such materials), and (e) take any action to mitigate and limit any potential damages, or
requests for Contractor adjustment or termination settlement costs, to the maximum practical extent,
including terminating or limiting as otherwise applicable those subcontracts and outstandmg orders for
material and supplies resulting from the terminated Contract.

{b) In the event the State terminates this Contract prior to its expiration for its own
convenience, the State shall pay Contractor for all charges due for Services provided prior o the date
of termination and, if applicable, as a separate item of payment pursuant to this Contract, for partially
completed Deliverables, on a percentage of completion basis. All completed or partially completed
Deliverables prepared by Contractor pursuant o this Contract shall, at the option of the State, become
the State's property, and Contractor shall be entitled to receive equitable fair compensation for such
Deliverables. Regardless of the basis for the termination, the State shall not be obligated to pay, or
otherwise compensate, Contractor for any lost expected future proflts costs or expenses incurred with
respect to Services not actually performed for the State.

{c) Reserved.

(d) Upon a good faith termination, the State shall have the right to assume, at its option,
any and all subcontracts and agreements for services and materials provided under this Contract, and
may further pursue completion of the Services under this Contract by replacement contract or
otherwise as the State may in its sole judgment deem expedient.

4.2 1.7 Termination Assistance

If this Contract (or any Statement of Work issued under it) is terminated for any reason before
completion, Contractor agrees to provide for up to seventy (70) days after the termination all
reasonable termination assistance requested by the State to facilitate the orderly transfer of such
Services to the State or its designees in a manner designed to minimize interruption and adverse
effect. Such termination assistance will be deemed by the parties to be governed by the terms and
conditions of this Contract (notwithstanding its termination) other than any terms or conditions that do
not reasonably apply to such termination assistance. The State shall compensate Contractor for such
termination assistance at the same rates and charges set forth in the Contract on a time and materials
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basis in accordance with the Amendment Labor Rates. f this Coniract is terminated by Contractor
under Section 4.2.2, then Contractor may condition its provision of termination assistance under this
Section on reasonable assurances of payment by the State for such assistance, and any other
amounts owed under the Contraet.

4.2 1.8 Reservation of Rights

Any termination of this Contract or any Statement of Work issued under it by a party shall be
with full reservation of, and without prejudice to, any rights or remedies otherwise available to such
party with respect to any claims arising prior to or as a result of such termination.

4.2.1.9 End of Contract Transition

in the event this contract is terminated, for convenience or cause, or upon expiration, the
Contractor agrees to comply with direction provided by the State to assist in the orderly transition of
equipment, services, software, leases, etc. to the State or a third party designated by the State. in the
event of termination or the expiration of this Contract, the Contractor agrees to make all reasonable
efforts to effect an orderly transition of services within a reasonable period of time that in no event will
exceed 70 days. These efforts shall include, but are not limited to, the following:

(a) Personnel - The Contractor shall work with the State, or a specified third party, to
develop a transition pian setting forth the specific tasks and schedule to be accomplished by the
parties, to effect an orderly transition. The Contractor shall allow as many personnel as practicable to
remain on the job to help the State, or a specified third party, maintain the continuity and consistency
of the services required by this Contract. In addition, during or following the transition period, in the
event the State requires the Services of the Contractor’s subcontractors or vendors, as necessary to
meet its telecommunication needs, Contractor agrees to reasonably, and with good-faith, work with
the State to use the Services of Contractor's subcontractors or vendors.

()] Reserved.

(c) Information - The Contractor agrees to provide reasonable detailed specifications for all
Services needed by the State, or specified third party, to properly provide the services required under
this Contract. The Contractor will also provide any licenses required to perform the Services under
this Contract. '

{d) Software. - The Contractor shall reasonably assist the State in the acquisition of any
Contractor software required to perform the Services under this Contract. This shall include any
documentation being used by the Contractor to perform the Services under this Contract. If the State
transfers any software licenses to the Contractor, those licenses shall, upon expiration of the
Contract, transfer back to the State at their current revision level.

{e) Payment - If the transition results from a termination for any reason, reimbursement
shall be governed by the termination provisions of this Contract. if the transition results from
expiration, the Contractor will be reimbursed for all reasonable transition costs (i.e. costs incurred
within the agreed period after contract expiration that result from transition operations).

42.1.10 Transition Cut of this Contract

{a) In the event that this Contract is terminated, dissolved, voided, rescinded, nullified, or
otherwise rendered unenforceable, the Contractor agrees to perform the following obligations, and
any others upon which the State and the Coniractor agree:

(i) Cooperating with any contractors, vendors, or other entities with whom the State
contracts to meet its telecommunication needs, for at least seventy (70) days after the termination of
this Contract;

{ii) Reserved.
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(iii) Providing the State with ail asset management data generated from the inception of
this Contract through the date on which this Contract is terminated, in a comma-deliminated format
unless otherwise required by the Program Office;

(iv) Reconciling all accounts between the State and the Contractor;

(viii)  Allowing the State to request the winding up of any pending or ongoing projects at the
price to which the State and the Contractor agreed at the inception of the project;

(i) Freezing all non-critical software changes;

(x) Notifying all of the Contractor's subcontractors of procedures to be followed during the
transition out phase;

(xv)  Assisting with the communications network turnover, if applicable;

(xvi) Assisting in the execution of a parallel operation until the effective date of termination
of this Contract

(xvii) Answering questions regarding post-migration services;

(xviii) Delivering to the State any remaining owed reports and documentation still in the
Contractor’s possession.

(b) In the event that this Contract is terminated, dissolved, voided, rescinded, nullified, or
otherwise rendered unenforceable, the State agrees to perform the following obligations, and any
others upon which the State and the Contractor agree:

{i Recongciling all accounts between the State and the Contractor;
{iiy Completing any pending post-project reviews.
4.2.2 TERMINATION BY THE CONTRACTOR

If the State materially breaches its obligation to pay Contractor undisputed amounts due and
owing under this Contract in accordance with Section 4.2.1, or if the State breaches its other
obligations under this Contract to an extent that makes it impossible or commercially impractical for
Contractor to perform the Services, and if the State does not cure the breach within the time period
specified in a written notice of breach provided to the State by Contractor (such time period not to be
less than thirty {30) days), then Contractor may terminate this Contract for cause, as of the date
specified in the notice of termination; provided, however, that Contractor must discharge its
obiigations prior to any such termination. Contractor may terminate this Contract for convenience at
any time by providing the State with at least one hundred twenty (120) calendar days’ written notice
prior to the effective date of the cancellation.

4,23 STOPWORK
4.2.3.1 I1ssuance of Stop Work Order

The State may, at any time, by written stop work order to Contractor, require that Contractor
stop all, or any part, of the work called for by this Contract for a period of up to ninety (90) days after
the stop work order is delivered to Contractor, and for any further period to which the parties may
agree. The stop work order shall be specifically identified as such and shall indicate that it is issued
under this Section 4.2.3.1. Upon receipt of the stop work order, Contractor shall immediately comply
with its ferms and take all reasonable steps to minimize the incurrence of costs aliocable to the work
covered by the stop work order during the period of work stoppage. Within the period of the stop work
order, the State shall either: (a) cancel the stop work order; or (b) terminate the work covered by the
stop work order as provided in Section 4.2.1 of this Contract.

4.2.3.2 Cancellation or Expiration of Stop Work Order
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If a stop work order issued under this Section 4.2.3.2 is canceled or the period of the stop work
order or any extension thereof expires, Contractor shall resume work. The parties shall agree upon
an equitable adjustment in the delivery schedule, the Contract price, or both, and the Contract shall be
modified, in writing, accordingly, if: () the stop work order results in an increase in the time required
for, or in Contractor’s costs properly allocable to, the performance of any part of this Contract; and (b)
Contractor asserts its right to an equitable adjustment within thirty (30) days after the end of the period
of work stoppage; provided that, if the State decides the facts justify the action, the State may receive
and act upon a Contractor proposal submitted at any time before final payment under this Contract.

4.2.3.3 Allowance of Contractor Costs

If the stop work order is not canceled and the work covered by the stop work order is
terminated for reasons other than material breach, such termination shall be deemed to be a
termination for convenience under Section 4.2.1.2, and the State shall allow reasonable costs
resulting from the stop work order in arriving at the termination settlement. For the avoidance of
doubt, the State shall not be liable to Contractor for loss of profits because of a stop work order issued
under this Section 4.2.3.0.

4.2.4. INSURANCE

4.2.4.1 Coverage

Contractor shall purchase and maintain insurance at Contractor’s expense for at least the
following types and amounts of insurance coverage, which amounts shall be not less than any limits
set forth in this Section 4.2.4.1 or required by law, whichever is greater:

(a) Commercial General Liability Insurance (including premises/operations liability,
independent contractors liability, contractual liability, products liability, completed operations liability,
broad form property damage liability, personal injury liability and extended bodily injury and death
coverage) in a minimum amount of $2,000,000 per occurrence and $4,000,000 aggregate combined
single limit for bodily injury or death, personal injury or property damage.

{b) Workers Compensation Insurance (including workers’ disability compensation,
disabiiity benefit and other similar employee benefits) covering Contractor's employees in an amount
not less than the limits required by law and Employers Liability Insurance covering Contractor’s
employees in an amount not less than $500,000 per occurrence. A non-resident Subcontractor shall
have insurance for benefits payable under Michigan’s Workers’ Disability Compensation Law for any
employee resident of and hired in Michigan; and as respects any other employee protected by
workers’ disability compensation laws of any other State, Contractor and its Subcontractors shall have
insurance or participate in a mandatory State fund to cover the benefits payable to any such
employee.

{(c) Professional Liability Insurance issued to and covering the liability of Contractor for

errors or omissions committed by Contractor, its agents and employees, in the performance of this
Contract. The policy shall have limits of liability of not less than $1,000,000 per claim.

(d) Computer Crime Insurance providing coverage for which Contractor has been found to
be legally liable to the State arising out of or related to fraudulent or dishonest acts committed by the
employees of Contractor, acting alone or in collusion with others, in a minimum amount of $2,000,000,
provided, however, that Contractor may self-insure this requirement by reason of deductible or
otherwise, in which event such insurance will not be reflected on a certificate of insurance.

{(e) Commercial Automobile Liability Insurance including coverage for owned, hired and
non-owned vehicles with a combined single limit minimum of $1,000,000 per occurrence for bodily
injury, personal injury and property damage or as required by law.

H Umbrella Liability Insurance in a minimum amount of $10,000,000, which shall apply, at
a minimum, to the insurance required by Sections 4.2.4.1(a) and (e).
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The insurers selected by Contractor shall have an A.M. Best rating of A-, or as otherwise
approved in writing by the State, or better or, if such ratings are no longer available, with a
comparable rating from a recognized insurance rating agency.

4.2.4.2 Subcontractors

Except where the State has approved in writing a Contractor subcontract with other insurance
provisions, Contractor shalt require all of its Subcontractors hereunder to purchase and maintain the
insurance coverage as described in Section 4.2.4.1 for each Contractor in connection with the
performance of work by such Subcontractors. Alternatively, Contractor may include any
Subcontractors under Contractor’s insurance on each coverage required in Section 4.2.4.1.

4.2.4.3 Certificates of Insurance and Other Requirements

Within thirty (30) days after the Effective Date of this Contract, Contractor shall furnish to the
Purchasing Operations certificate(s) of insurance verifying insurance coverage or providing
satisfactory evidence of self-insurance as required in this Section (the “Certificates”). If any of the
insurance required herein is cancelled or nonrenewed, Contractor shall replace such insurance so
that there is no lapse in coverage, and shall provide to the Purchasing Operations a revised certificate
of insurance evidencing same. Within thirty (30) days following the execution of this Contract, and
every year thereafter, the Contractor shall provide evidence that the State and its agents, officers and
employees are included as additional insureds, but only to the extent of liabilities assumed by
Contractor as set forth in Section 4.2.5 of this Contract, under each commercial general liability and
commercial automobile liability policy.  In the event the insurer’s attorney is asked to represent the
State, the insurer’s attorney may be required fo be designated as a Special Assistant Attorney
General by the Attorney General of the State of Michigan. Contractor shall maintain all required
insurance coverage throughout the term of the Contract and any extensions thereto and, in the case
of claims-made Commercial General Liability policies, shall secure tail coverage for at least three (3)
years following the expiration or termination for any reason of this Contract. The minimum limits of
coverage specified above are not intended, and shall not be construed, to limit any liability or
indemnity of Contractor under this Contract to any indemnified party or other persons. Contractor
shall be responsible for all deductibles with regard to such insurance

4.2.5. INDEMNIFICATICN
4.2.5.1 Patent/Copyright Infriingement Indemnity

To the extent permitted by law, the Contractor shall indemnify, defend and hold harmless the
State from and against all losses, liabilities, damages (including taxes), and all related costs and
expenses {including reasonable attorneys’ fees and costs of investigation, litigation, settlement,
judgments, interest and penalties) incurred in connection with any action or proceeding threatened or
brought against the State to the extent that such action or proceeding is based on a claim that any
piece of equipment, software, commodity or service supplied by the Contractor or its subcontractors,
or the operation of such equipment, software, commodity or service, or the use or reproduction of any
documentation provided with such equipment, software, commodity or service infringes any United
States patent, copyright, trademark or trade secret of any person or entity, which is enforceable under
the laws of the United States. Notwithstanding the foregoing, the Contractor shali have no obligation
to indemnify or defend the State for, or to pay any costs, damages or attorneys’ fees related to, any
claim based upon (i) equipment developed based on written specifications of the State; or (ii) use of
the equipment in a configuration other than implemented or approved in writing by the Contractor,
including, but not limited to, any modification of the equipment by the State; or (jii) the combination,
operation, or use of the equipment with equipment or software not supplied by the Contractor under
this Contract. The State shall in a timely manner notify the Contractor of any claim of infringement,
violation or misappropriation for which the Contractor may be responsible under this Contract and
shall cooperate with the Contractor to facilitate the defense or settlement of such claim. The
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Contractor shall keep the State reasonably apprised of the continuing status of the claim, including
any lawsuit resulting there from, and shall permit the State, at its expense, to participate in the
defense or settlement of such claim where executory obligations may be placed on the State,
aithough the Contractor shall have final authority regarding defense and settlement.

In addition, should the equipment, software, commedity, or service, or its operation, become or
in the State’s or Contractor's reasonable opinion be likely to become the subject of a claim of
infringement, the Contractor shall at the Contractor's sole expense (i) procure for the State the right to
continue using the equipment, software, commodity or service or, if such option is not reasonably
available to the Contractor, (i) replace or modify to the State’s reasonable satisfaction the same with
equipment, software, commodity or service of equivalent function and performance so that it becomes
non-infringing, or, if such option is not reasonably available to Coniractor, (iii} accept its return by the
State with appropriate credits to the State against the Contractor’s charges and reimburse the State
for reasonable direct costs associated with the return of such equipment. THIS SECTION 4.2.5.1
STATES THE ENTIRE LIABILITY OF THE CONTRACTOR WITH RESPECT TO THE
INFRINGEMENT OF INTELLECTUAL PROPERTY.

4.2.5.2 Other Indemnities

{a) General Indemnification

To the extent permitted by law, the Contractor shall indemnify, defend and hold harmless the
State from liability of any kind for claims brought by third parties based upon bodily injury {including
death) or damage to tangible personal property (not including lost or damaged data}, including all
related costs and expenses (including reasonable attorneys’ fees and costs of investigation, litigation,
settlement, judgments, interest and penalties), accruing or resulting to any person, firm or corporation
that may be injured or damaged by the Contractor in the performance of this Coniract and that are
attributable to the negligence or tortious acts of the Contractor or any of its subcontractors, or by
anyone else for whose acts any of them may be liable provided that the State make reasonable effort
to notify the Contractor in writing within thirty (30) days from the time that the State has knowledge of
such claims. The Contractor shall not be liable to the State for claims attributable to the State’s
negligence or tortuous acts or consequential damages arising out of claims brought by third parfies
except for claims for infringement of any United States patent, copyright, trademark or trade secret.

[{s)] Reserved.
{¢) Independent Contractor Indemnification

Contractor will defend, indemnify, and hold harmless the State, its departments, divisions,
agencies, sections, commissions, officers, employees, and agents from and against ail Losses,
whether based on statutes, contract or tort, to the extent arising out of or resuiting from any claim or
action by, on behalf of or related to any employees or personnel of Gontractor, including claims arising
under Occupational Safety and Health Administration requirements or orders, Equal Employment
Opportunity Commission requirements or orders, National Labor Relations Board or Fair Labor
Standards Act, unemployment insurance or workers’ compensation laws, disability benefit acts,
employee benefits acts, or other applicable federal, state or local laws or regulations, except to the
extent that such losses result from the State’s failure to comply with this Contract or such claim or
action arose or grew out of events that occurred while such person was an employee of the State,
prior to his or her hire by and employment with Contractor.

(d)y  Continuation of iIndemnification Obligations

The Contractor's duty to indemnify pursuant to Sections 4.2.5.1 and 4.2.5.2 continues in full
force and effect, notwithstanding the expiration or early cancellation of the Contract, with respect to
any claims based on facts or conditions that occurred prior to expiration or cancellation.

4.2 .5.3 indemnification Procedures














































































































































