PROFESSIONAL SERVICES CONTRACT

This Contract for Professional Services (the “Contract”) is by and between the County of
Genesee, a Michigan Municipal Corporation, whose principal place of business is located
at 1101 Beach Street, Flint, Michigan 48502 (the “County”), and Thomson Reuters (West
Publishing Corporation a Minnesota Corporation, whose principal place of business is
located at 610 Opperman Drive, St. Paul, Minnesota 55164 (the “Contractor”) (the County
and the Contractor together, the “Parties”).
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1. Agreement and Authority
Execution of this Agreement is authorized by Resolution # 18-287 issued by the
Genesee County Board of County Commissioners.
2. Term
2.1 Initial Term
The initial term of this Contract commences on July 1, 2018 and shall be
effective through June 30, 2020 (the “Initial Term”).
2.2  Extension Terms
The County has the option to extend this Contract for up to four (4)
additional one year terms (the “Extension Terms”).
3. Scope of Work
The Contractor agrees to perform the services described on Exhibit A (the
“Services”).
4. Compensation
Flat Fee. The Contractor shall be paid a flat fee, as noted in the schedule below
this paragraph for the performance of the Services. Upon completion of the
Services, the Contractor must provide to the County an invoice in a form
acceptable to the County, along with any necessary supporting documentation.
The County will pay the Contractor within thirty (30) days of the County's
acceptance of the invoice and supporting documentation.
Monthly Pricing Contentset1 | Contentset2 | Contentset3 | Contentsetd | Total
7.1.19-6.30.20 | $6,927.34 $892.50 $1,827.71 $1,852.20 $11,499.75
7.1.20-6.30.21 | $6,996.61 $901.42 $1,845.99 $1,870.72 $11,614.74
7.1.21-6.30.22 | $7,066.57 $910.43 $1,864.45 $1,889.42 $11,730.87
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7.1.22-6.30.23 | $7,137.23 | $919.53 $1,883.10 |$1,908.31 |$11,848.17

7.1.23~6.30.24 | $7,208.60 |$928.72 $1,901.93 |$1,927.39 | $11,966.64

Taxes. The County is a Michigan Municipal Corporation. The Contractor
acknowledges that the County is exempt from Federal Excise Tax and Michigan
Sales Tax.

Contract Administrator

The contract administrator for this Contract is Janet Patsy, Deputy Court
Administrator (the “Contract Administrator”). The Contractor acknowledges that
the Contract Administrator is the primary County contact for notices and
instructions related to this Contract. The Contractor agrees to provide a copy of
all notices related to this Contract to the Contract Administrator.

Warranties
The Contractor warrants that:

7.1 The Services will be performed in a good and workmanlike manner and in
accordance with generally acceptable practices in the industry.

7.2  The Contractor will comply with all federal, state, and local laws in the
performance of the Services.

7.3  The Contractor will comply with the requirements of any federal or state
grants used to fund or support this Contract.

7.4 The Contractor will obtain and maintain all applicable licenses and permits
necessary to provide the Services for the entire term of this Contract.

Suspension of Work
8.1  Order to Suspend Performance

Upon written order of the Contract Administrator, the Contractor agrees to
immediately suspend performance of the Services. The Contractor shall
not be entitled to compensation for any Services performed during any
period in which the Contract Administrator has directed that the Services be
suspended.

8.2 Necessary Actions Before Suspension

If immediate suspension of the Services would cause harm, injury, or
damage to persons or property, the Contractor must immediately notify the
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Contract Administrator of the nature of such harm, injury, or damage, and
obtain written authorization from the Contract Administrator to take such
necessary action as to prevent or minimize such harm, injury or damage.
Actions authorized by the Contract Administrator pursuant to this paragraph
are compensable.

8. Termination
6.4 Termination for Cause

If the Contractor is in breach of any provision of this Contract, and such
breach continues for fourteen (14) days after written notice is issued to the
Contractor by the County of the breach, the County may terminate this
Contract. Such termination for cause is effective upon receipt of the notice
of termination by the Contractor.

in addition to any other remedies provided by law or this Contract, the
Contractor shall be responsible for all costs incurred by the County as a
result of the Contractor's breach and termination.

92 Immediate Termination

If the County, in its discretion, determines that the Contractor's breach of
this Contract constitutes a threat to public health, safety, or welfare, the
County may terminate this Contract immediately upon notice to the
Contractor.

9.3 Termination for Convenience

If the County determines that it is in the County's best interests, the County
may terminate this Contract upon thirty (30) days written notice to the
Contractor.

The County shall pay for all work properly performed up to the effective date
of the notice of termination.

94 Termination for Lack of Funding

if this Contract is funded by public funds or a grant from a public or private
entity, and the funds are not appropriated or the grant is discontinued, the
County may terminate this Contract by written notice specifying the date of
termination.

The County shall pay for all work properly performed up to the effective date
of the notice of termination.
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10.

11.

12.

13.

Nondiscrimination

The Contractor covenants that it will not discriminate against an employee or
applicant of employment with respect to hire, tenure, terms, conditions, or
privileges of employment, or a matter directly or indirectly related to employment,
because of race, color, religion, national origin, age, sex, height, weight, marital
status or a disability that is unrelated to the individual's ability to perform the duties
of a particular job or position, and that it will require the same non-discrimination
assurances from any subcontractor who may be used to carry out duties described
in this contract. Contractor covenants that it will not discriminate against
businesses that are owned by women, minorities or persons with disabilities in
providing services covered by this Contract, and that it shall require the same
assurances from subcontractors. Breach of this covenant shall be regarded as a
material breach of this contract.

Freedom of Information Act

This Contract and all attachments, as well as any other information submitted by
the Contractor to the County, may be subject to disclosure under the provisions of
MCL 15.231, et seq., known as the “Freedom of Information Act”.

Audit Rights
12.1 Certification of Accurate Information

Contractor certifies that all information provided to the County by the
Contractor relating to the award or modification of this Contract, or any
payment .or dispute related to this Contract, is true and correct. The
Contractor further certifies that its accounting system conforms to generally
accepted accounting principles.

12.2  Audit

The Contractor agrees that the County may examine the Contractor's
accounting records to ensure compliance with the billing and payment terms
of the contract. If this Contract is funded or supported with any state or
federal grant funds, the state or federal agencies responsible for
administering the applicable grants may examine the Contractor's records
to ensure compliance with the terms of this Contract and the terms of the
applicable grant.

12.3 Records Retention

The Contractor agrees to maintain any business records related to this
Contract or the Contractor's performance under this Contract for a period of
at least three (3) years after final payment.

Identity Theft Prevention
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13.1

13.2

In the event that the Contractor will obtain identifying information during the
performance of the Services, the Contractor must take reasonable
precautions to ensure that such identifying information is protected from
unauthorized disclosure and is used only for the purpose of performing the
Services.

For the purposes of this Paragraph, “identifying information” means any
name or number that may be used, alone or in conjunction with any other
information, to identify a specific person, including but not limited to name,
address, telephone number, social security number, date of birth, driver's
license number, taxpayer identification number, or routing code.

14, Independent Contractor
The Contractor and its agents and employees are independent contractors and
are not the employees of the County.
15. General Provisions
156.1 Entire Contract
This Contract, consisting of the following documents and Exhibits,
embodies the entire Contract between the Parties.
16.1.1. The Contract — This Professional Services Contract
16.1.2. Exhibit A — The Scope of Work
16.1.3 Exhibit B — Thomson Reuters Westlaw & CLEAR Response
to RFP
15.1.4 Exhibited C - Westlaw & CLEAR User List
There are no promises, terms, conditions, or obligations relating to the
Services other than those contained herein. In the event of a conflict
between this Contract and any Exhibit, the terms of this Contract shall
control.
15.2 No Assignment
The Contractor may not assign or subcontract this Contract without the
express written consent of the County.
15.3 Modification
This Contract may be modified only in writing executed with the same
formalities as this Contract.
Template Last Updated: July 2017 Page 5 of 10
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15.4 Binding Effect

The provisions of this Contract shall apply to and bind the heirs, executors,
administrators, and assigns all of the parties hereto.

15.5 Headings

The paragraph headings in this Contract are used only for ease of
reference, and do not limit, modify, construe, and or interpret any provision
of this Contract.

156.6 Severability and Survival

In the event that any provision of this Contract is deemed by any court of
competent jurisdiction to be legally ineffective, such decision shall have no
effect on the remaining provisions of this Contract.

15.7 Interpretation

Each Party has had opportunity to have this Contract reviewed by legal
counsel and has had equal opportunity o contribute to its contents. In the
event of any dispute concerning the interpretation of this Contract, there
shall be no presumption in favor of any interpretation solely because the
form of this Contract was prepared by the County.

15.8 Remedies

All remedies specified in this Contract are non-exclusive. The County
reserves the right to seek any and all remedies available under this Contract
and applicable law in the event that the Contractor fails to abide by the terms
of this Contract.

IN WITNESS WHEREOF, the Parties have caused this Contract to be executed
by their duly authorized agents.
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CONTRACTOR NAME

Bﬁj;i&m /ﬁ%

John Nelson
Director, Procurement & Proposal
Management

[ o
Date: @/f‘ (20!

Tempilate Last Updated: July 2017

COUNTY OF GENESE%
o ;}g

By /2.2
Ted Henry, Chairperson
Board of County Commissioners

:“ g
Date: W /5 /;
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PROFESSIONAL SERVICES CONTRACT

This Contract for Professional Services (the “Contract”) is by and between the County of
Genesee, a Michigan Municipal Corporation, whose principal place of business is located
at 1101 Beach Street, Flint, Michigan 48502 (the "County”), and Thomson Reuters (West
Publishing Corporation a Minnesota Corporation, whose principal place of business is
located at 610 Opperman Drive, St. Paul, Minnesota 55164 (the "Contractor”) (the County
and the Contractor together, the “Parties”).

1. Agreement and Authority
Execution of this Agreement is authorized by Resolution # 18-287 issued by the
Genesee County Board of County Commissioners.
2, Term
2.1 Initial Term
The initial term of this Contract commences on July 1, 2019 and shall be
effective through June 30, 2020 (the “Initial Term").
2.2 Extension Terms
The County has the option to extend this Contract for up to four (4)
additional one year terms (the “Extension Terms”).
3. Scope of Work
The Contractor agrees to perform the services described on Exhibit A (the
“Services”).
4. Compensation
Flat Fee. The Contractor shall be paid a flat fee, as noted in the schedule below
this paragraph for the performance of the Services. Upon completion of the
Services, the Contractor must provide to the County an invoice in a form
acceptable to the County, along with any necessary supporting documentation.
The County will pay the Contractor within thirty (30) days of the County's
acceptance of the invoice and supporting documentation.
Monthly Pricing Contentset 1 | Contentset2” | Contentset3 | Contentset4 | Total
1pesRA0YAY Losnt WwHb D EL
7.1.19-6.30.20 | $6,927.34 $892.50 $1,827.71 $1,852.20 $11,499.75
7.1.20 ~6.30.21 $6,996.61 $801.42 $1,845.89 $1,870.72 $11,614.74
7.1.21-6.30.22 | $7,086.57 $910.43 $1,864.45 $1,889.42 $11,730.87
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7.1.22-6.30.23 | $7,137.23 | $919.563 $1,883.10 | $1,908.31 |$11,848.17

7.1.23-6.30.24 | $7,208.60 | $928.72 $1,901.93 |$1,927.39 | $11,966.64

Taxes. The County is a Michigan Municipal Corporation. The Contractor
acknowledges that the County is exempt from Federal Excise Tax and Michigan
Sales Tax.

Contract Administrator

The contract administrator for this Contract is Janet Patsy, Deputy Court
Administrator (the “Contract Administrator”). The Contractor acknowledges that
the Contract Administrator is the primary County contact for notices and
instructions related to this Contract. The Contractor agrees to provide a copy of
all notices related to this Contract to the Contract Administrator.

Warranties
The Contractor warrants that:

7.1 The Services will be performed in a good and workmanlike manner and in
accordance with generally acceptable practices in the industry.

7.2 The Contractor will comply with all federal, state, and local laws in the
performance of the Services.

7.3 The Contractor will comply with the requirements of any federal or state
grants used to fund or support this Contract.

7.4  The Contractor will obtain and maintain all applicable licenses and permits
necessary to provide the Services for the entire term of this Contract.

Suspension of Work
8.1  Order to Suspend Performance

Upon written order of the Contract Administrator, the Contractor agrees to
immediately suspend performance of the Services. The Contractor shall
not be entitied to compensation for any Services performed during any
period in which the Contract Administrator has directed that the Services be
suspended.

8.2 Necessary Actions Before Suspension

If immediate suspension of the Services would cause harm, injury, or
damage to persons or property, the Contractor must immediately notify the
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Contract Administrator of the nature of such harm, injury, or damage, and
obtain written authorization from the Contract Administrator to take such
necessary action as to prevent or minimize such harm, injury or damage.
Actions authorized by the Contract Administrator pursuant to this paragraph
are compensable.

9. Termination
8.1 Termination for Cause

if the Contractor is in breach of any provision of this Contract, and such
breach continues for fourteen (14) days after written notice is issued to the
Contractor by the County of the breach, the County may terminate this
Contract. Such termination for cause is effective upon receipt of the notice
of termination by the Contractor.

In addition to any other remedies provided by law or this Contract, the
Contractor shall be responsible for all costs incurred by the County as a
result of the Contractor's breach and termination.

9.2 Immediate Termination

If the County, in its discretion, determines that the Contractor's breach of
this Contract constitutes a threat to public health, safety, or welfare, the
County may terminate this Contract immediately upon notice to the
Contractor.

9.3 Termination for Convenience

If the County determines that it is in the County’s best interests, the County
may terminate this Contract upon thirty (30) days written notice to the
Contractor.

The County shall pay for all work properly performed up to the effective date
of the notice of termination.

9.4  Termination for Lack of Funding

If this Contract is funded by public funds or a grant from a public or private
entity, and the funds are not appropriated or the grant is discontinued, the
County may terminate this Contract by written notice specifying the date of
termination.

The County shall pay for all work properly performed up to the effective date
of the notice of termination.
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10.

11.

12.

13.

Nondiscrimination

The Contractor covenants that it will not discriminate against an employee or
applicant of employment with respect to hire, tenure, terms, conditions, or
privileges of employment, or a matter directly or indirectly related to employment,
because of race, color, religion, national origin, age, sex, height, weight, marital
status or a disability that is unrelated to the individual’s ability to perform the duties
of a particular job or position, and that it will require the same non-discrimination
assurances from any subcontractor who may be used to carry out duties described
in this contract. Contractor covenants that it will not discriminate against
businesses that are owned by women, minorities or persons with disabilities in
providing services covered by this Contract, and that it shall require the same
assurances from subcontractors. Breach of this covenant shall be regarded as a
material breach of this contract.

Freedom of Information Act

This Contract and all attachments, as well as any other information submitted by
the Contractor to the County, may be subject to disclosure under the provisions of
MCL 16.231, et seq., known as the “Freedom of Information Act”.

Audit Rights
12.1 Certification of Accurate Information

Contractor certifies that all information provided to the County by the
Contractor relating to the award or modification of this Contract, or any
payment .or dispute related to this Contract, is true and correct. The
Contractor further certifies that its accounting system conforms to generally
accepted accounting principles.

12.2  Audit

The Contractor agrees that the County may examine the Contractor's
accounting records to ensure compliance with the billing and payment terms
of the contract. If this Contract is funded or supported with any state or
federal grant funds, the state or federal agencies responsible for
administering the applicable grants may examine the Contractor’s records
to ensure compliance with the terms of this Contract and the terms of the
applicable grant.

12.3 Records Retention

The Contractor agrees to maintain any business records related to this
Contract or the Contractor's performance under this Contract for a period of
at least three (3) years after final payment.

ldentity Theft Prevention
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14.

15.

13.1

13.2

In the event that the Contractor will obtain identifying information during the
performance of the Services, the Contractor must take reasonable
precautions to ensure that such identifying information is protected from
unauthorized disclosure and is used only for the purpose of performing the
Services.

For the purposes of this Paragraph, “identifying information” means any
name or number that may be used, alone or in conjunction with any other
information, to identify a specific person, including but not limited to name,
address, telephone number, social security number, date of birth, driver's
license number, taxpayer identification number, or routing code.

Independent Contractor

The Contractor and its agents and employees are independent contractors and
are not the employees of the County.

General Provisions

16.1

156.2

15.3

Entire Contract

This Contract, consisting of the following documents and Exhibits,
embodies the entire Contract between the Parties.

15.1.1. The Contract — This Professional Services Contract
156.1.2. Exhibit A — The Scope of Work

156.1.3 Exhibit B — Thomson Reuters Westlaw & CLEAR Response
to RFP

15.1.4 Exhibited C - Westlaw & CLEAR User List

There are no promises, terms, conditions, or obligations relating to the
Services other than those contained herein. In the event of a conflict
between this Contract and any Exhibit, the terms of this Contract shall
control.

No Assignment

The Contractor may not assign or subcontract this Contract without the
express written consent of the County.

Modification

This Contract may be modified only in writing executed with the same
formalities as this Contract.
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15.4 Binding Effect

The provisions of this Contract shall apply to and bind the heirs, executors,
administrators, and assigns all of the parties hereto.

15.5 Headings

The paragraph headings in this Contract are used only for ease of
reference, and do not limit, modify, construe, and or interpret any provision
of this Contract.

15.6 Severability and Survival

In the event that any provision of this Contract is deemed by any court of
competent jurisdiction to be legally ineffective, such decision shall have no
effect on the remaining provisions of this Contract.

15.7 |Interpretation

Each Party has had opportunity to have this Contract reviewed by legal
counsel and has had equal opportunity to contribute to its contents. In the
event of any dispute concerning the interpretation of this Contract, there
shall be no presumption in favor of any interpretation solely because the
form of this Contract was prepared by the County.

156.8 Remedies

All remedies specified in this Contract are non-exclusive. The County
reserves the right to seek any and all remedies available under this Contract
and applicable law in the event that the Contractor fails to abide by the terms
of this Contract.

IN WITNESS WHEREOF, the Parties have caused this Contract to be executed
by their duly authorized agents.
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CONTRACTOR NAME

John Nelson
Director, Procurement & Proposal
Management

Date: @/;‘?/éa?ﬂf? v
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COUNTY OF GENESEE

By: Z‘;’\W@w _

ok

Ted Henry, Chairperbn 7
Board of County Commissioners

Ky g
Date: W /5 /f’/
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