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(Purchase Order(s)/Statement(s) of Work/Requisitions) executed hereunder;
4. Fourth by giving preference to any other Special Terms and Conditions attached hereto;

5. Fifth by giving preference to the specific provisions of the NJPA Contract (including but not
limited to Vendor’s Proposal in response thereto).

Notes:

e This Agreement does not guarantee any minimum level of purchases, usage, or
compensation;

e This Agreement is available to any Governmental Entity, including State Agencies and
political subdivisions, in the State of lowa;

e Absent a separate, lawful procurement basis justifying the purchase, only the Deliverables
available under the NJPA Contract are available under this Agreement;

e Pursuant to Section 12.1, Governmental Entities making purchases hereunder may require
Vendor, Vendor Contractors, or Vendor Personnel to execute ancillary agreements to address
compliance, legal, confidentiality, and privacy concerns that may be unique to an applicable
Governmental Entity, such as a Business Associate Agreement (“BAA™) or Criminal Justice
Information System (“CJIS”) Security Addendum, or other non-disclosure or confidentiality
agreement(s) deemed necessary by the applicable Governmental Entity.

e Participating Agencies, as defined by lowa Code section 8B, making purchases hereunder are
required to operationalize the Co-Employment/Misclassification Risk Management/Guidance
as a condition of making purchases under this Agreement. State of Enterprise Information
Technology Co-Employment/Misclassification Risk Management/Guidance is available upon
request.

IN WITNESS WHEREOF, in consideration of the mutual covenants set forth in this Agreement
and for other good and valuable consideration, the receipt, adequacy, and legal sufficiency of
which are hereby acknowledged, the Parties have entered into this Agreement and have caused
their duly authorized representatives to execute this Agreement.

Vendor: Computer Aid, Inc.

By (Authorized Signature) Date Signed

QW/ ZMW é"/*a(”O/o"/

Printed Ngne and Title of Person Signin

\//Y/JEA / /oa/vf/j/ fkfcz//’//a v

Address
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State of Iowa, acting by and through the Office of the Chief Information Officer

By (Authorized Signature) Date Signed

Joof e o557 Sy £ 1,20/ &

Printed Name and Title of Person Signing
Robert von Wolffradt, Chief Information Officer

Address

Towa Office of the Chief Information Officer
Hoover Bldg. — Level B

1305 E Walnut St.

Des Moines, IA 50319
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State of lows sud Computer A, loc Toformation "Vechnology Managed Serviees
and Stafl Augmentation Master Services Agreenm ext

s Agreemet for 2formation Teciuno.ogy (“FT™) Managed Services exd Staff Asgmenaticn,
19 made ane i ¢ h_v_.v- a3 of e cate icectfed on e Contrect Declarations and E‘m:.ut"rq Prge
(“Effective Date”), by and etween the S'ste of Tove, actizg by «od Uvo,ga the Offce of the Chia
niormelios Ofcer ("OCIOY), a=d Compuler Ald, Iw, & somomatos srsenized mder the faws of
Penceybvicia (“Vesgor®). The parties —av b ruflerred 12 zereln dividns! y 83 a“hm“ o oo Jeciivelv
as the “Parta™; provided, however, that whens the coztext slearly regeices, o term “Prrry™ or
“Partiea” muy mefer to or melude the Govenmenrs Era'ty meinsg the L.l.'h\l‘}l.mll pirchasais) Sereunder.
Toe Peslies agree o e Rilowing:

| Owverview,

ﬂ:“"ﬂ-‘;& Thiz Ageement esmbiishes terms 2aé ocxditions pumsuest 1o which
Governezial Exttes 1 o St of lovwa mey atocine 1T Managec Sarvioss ad Saff
Acgrentation. Dellversbles cvailesle o~ Vesder pursuant % Neteral Jolne Powen

4 'Tia Py kT Pamwacsa & D r e e 4 e i
"’"—'L'-'r.!':-:' '.L--'-a!!:-t W (20818.Cak .f :\‘:D». O ave g umuuvlll; i

WQW__LMU}JM DCID has mnchndad tlus 1sm the beat :nmrests nf

the State ﬂurwn because the Staic’s Old Contrzct was a higt-voluze contract evincing
pecera’ m::r:d * Governmestal Entities in the State fSor gach Deliverables, Vendor ic a
inawn prov.ader that -as h.1 mic_ly providac uhl'; Deliverab.es to the State, the NIPA
Contrsct was the product of 5 compeitive promss conducier 2¢ the ~ational ‘evel and
thecuy resuliec = leveraged volume puis :.a«u' [ r_i‘.eu-t.-un's: i excess oF thoze wrick the
State wouc .ike)y chimiz 2 = corducted 8 seperute cotupetitive process, and uSlixng he
N.PA Coxtact seves the Staze Ime £=d money sseocinted wiis oonluct=g a ssprats,
Sup tsbve oot ve pocess

1.2 Authorrty. lows Code sectior 873,240 e} (2017 awhorizes “[OCIO], o= i own behalf
cr on the bekalf of asother pa=ac IT,IJI'E agency o govemse~isl ul ¥, (k] procwe
izforratios teemarlogy umier a contract let by e-cther agency ar cShar govemmen
cn.aly, O ApDenwve Suet procimemernt i e zame manner by & ;1-_"1;'-;1;*.".1:3_ BHECY Ot
povertmentdl aatsy " [n the slernative, lowa Code _m:t*'.n-— PR 24(5Xal, “the offioe cay
enter o 3 coountve prociivecent agteemest with anot-er povernsental ooty seactizp
1 the pr*:-*.‘rur&".‘cn' af nfommetion echmolagy, whether sues fc—=at'c= chnokeay is
%07 the use of “he office o other povermmestal enttios” Pu::: st = <his autko-ry, QCIO
hezehy extonizes Pecticipeting Agesoizs ang cther Governererte Extities 'r the Sta's &
vowiE te procure the Deliverzbles avaiiabie from Vecdor puse—ant 1o the NJPA Coztact

accorcance Wik the ter—s and scxditisns of this Ages—an

ierm, The nSia term of this Agresment shell bo as sed on the CD&E, uness
terminated sz-lier it accondance Wil tre terms of this Apresrnont. A%er sxointion of Se
initial tagra, OCIO s72al! heve: the optes te extenditenow tis Agreesient fo: up to sine
(%) additional one-year roerews! tenms. The decision o extend this ig;rwmr zhall be at
g sg.0 opties of OCIO and —ay be exarcised oy OCIO by seonding wiiten netice 4o
Vendor. Notwitsterding e Swepoing, of anyhing e8¢ it 505 Ageszent (o the
COMURArY, u=gss tere n.i:.m .upurai., lawful procuremeci Dasds, {270 Agreemes: shall be
co-ter=imie with the N.PA Conwael and 2=y sxtensions/re—swals tsrerc, wi'e™ &t the
dma of ‘-.h: execsiion of this Agme=ent is sxpesied ot W meoesd Marck 3, 2021 snd/ge
Marst 5, 2022, iENY2A sxecvises an coticnal one-vear sxtens o /renewal.
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1.4 Reztivnship beoween Sis Agresmens and Ipcividusl Pochasing lnstrucents. Bach
Purcasing Instrument execu'ss bereunder szall be doszed, upon s sxscres, o
incorporaie the ferms and conditions oF this Ageament and shell constitute a sepernts,
dininel, and indspeniens Agreamect between Vandor and the appicedle Governmesaal
doiny. ‘1o the oxtent & Covernmestal U=ty ctver than OUJ0 =akes a pwrcrase
hersuacer sus:2ot 10 & Purchesic g Instnement executed 7y 1 sucs Governmensl Exty
shal: be sclsly resporsible Tor any peymests Sue ard duties acd caligations otherwise
owed Vendos cnder this Agreeont I acdition, motwithsiamding sy ot ncislien of

this Agresment to the contrary, OC[O Ses no cbiigstioc or Zebility for scy other

Governmartal Fotity’s losses, linhilies, or cbliigations, incudicg Verder's Silores fo

parfore:, arising out of or relsting i= any wey o Sis Agreemes. Lokewise, the State 2!

ivwe penerally Bears na odligetion or Jwability for any zolii= suddivision or cther noo-

Stake cntity's ossce, liabilihas, or oblygeticss, Incoding Vesdors Sllure oy pefunr,

arisi=g out ol of releting iz &y way & Gis Agrea=ent

Definitions. In adcition o any ottar to-—=s t2al may -2 cefined elsew=zre in thiz Agroemens, the
o ewng 'erme shall Zave e Sooowisg —ean‘aps:

i “Acesptanee” means t-s applicab.e Goverrmemel Encity “as determized £ partie= of
Debvambles provided <nder a Purehasing Instnumer? ssrs’y the Govermmmestal Eabily”s
Acserizoe Ters “Final Acceptance™ means the sppices.e Governmenal Zincity hey
determized a2l Dellverables srovidsd uncer a Puschasing Instru—ent satisfy the
Govern—ental BrZty's Acespaczx Tests, "Non-sceeptzscs” means the applicable
Govern—ente! Ercity has determized thet a poction of Deliverables provided uzde: a
Mwelssicg Instrament heve o satsSied the Govermmeenze” Hntity's Accestancs Tadts

(]
{ 1%

“Arceptagee Criteria” means ‘he specifications, poes, serfirmuscs measures or
siandards, ‘ertng resulls, sequirsmeass, technical sfaniicds, reorcsenizSons, sxdior ot
e=fema designated by the apiitabie Govesmanta! 2oty and aeping: wiich Accapi-ce
Tesls are conCootad, !meluding any of Se Secegoing v or eapressed o i
Ajresrone, 8 Purchzeing Insromnons the AFF and Prosoee, ey Dicoinenieson, and any
apalicssle state, Sederal, forelpn end Jocal Lows, nies and repuictics

L

“Aceeptance Tests” or “Acceptince Testing” meens the tess, rvviews anc other
aciivitios the! are performed by or on Deksif of the zoplicab.e Governcuents” Enticy to
detmmine whether Deliveradles mest Accepizsce Criterin or otherwise satisly ihe
apz scab.e Governmental Pty as detesmized Ly te appicesle Governmental Ercity v
s soie diserction,

*Agreement,” uniess the conteat regiives olzwr viss, —eans the colective cocumeztation
—omerittrng the termis of the sgraeent identified on the Contraet Declaretions &
~meusee Pugels) anc all ether atackments to the Cocimant Daciamat'ors & Exec-tica
Pageds), inc. ding the NIPA Coatast, 20 RFF, &2 te Proposal

B

249  “Authorized Contractors™ means independent cotrractiors, consnleary, ¢r ofzer Thind
Pirsien (inzueing other Govermuental Mut'ties) who are reteined, hired, or wilized by any
Giovermmenta! Encty to use, meini=’s, scpport, odify, sncance, “wil, or otherwise assist
s Governmental Fntity witk the Systen. or eny Delivecsbles provided or developed
zereander.

¢ “Corfdential Izformsation” mes=s, :ubiect to exy apslicable fedenal, S%ts, or local
lawy anc reguixticss, incuding lows Coda Chadter 22, any corfidesticy or poupriciuy

LB
=
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izfimstion oo trede seorets disciosec oy either Fa=y (“Disclosing Yarty™ ‘o the other
Party (“Reeriviog Party™) ta2, at the ‘e of disclosurs, ie desiprutes as confidestisl (or
ko designation), is ciscloses in ciroumatinces of carfidesce, oo would be usdesstood by
the Partics, exercizing seasorabe basiess judgmest. to be confiirafinl. Confilensal
Infermation coee net insiude ary ‘nfonretion t=at () was righ-fully in e vossessics of
=z Recviving Party £om 2 sowcce other than 22 Nisslosing Parsty peio “o the €ms of
disclosare of 8 infesnetioc 2y “he Disceding Peoy o top Heceiving Party; {i0) was
kncwn to 22 Revelviag Peny 2rr ‘o the Jiscloswre o Ce i=formation by 2e 1hscicsizg
Pariy: (Ciywas discicsed to he Recclvizg Mewvy withou! restriction by an mmpm.,a:
Jurd party “aving & lege” vight t2 Cisclose the “nformrz=oz; iv) i &= the sublic damein oo
shal’ tave become puslicy eviilsble other toan as a resu’t of disclosure By the Receving
Paty it violation of ths Agreenire=t or T bresch of ey other agrecment with the
Dheclesing Party; (v) s independety developed by the Recelving Party without any
reliance on Confidential Informestion dixslosed by e Mhse’oging Party, (vi] is disclosed
or s requited or awthorized o »¢ divclosed pusszant to law, =, regulstion, sihpoers,
summozy, or *he onder ¥ & t;.mr'., Yawial custodize, gove-montal agency or sspulstary
suthorizy, oF 5y appicasle megiltety of proftssicnal standards; or v is Jisclcssd Ty
the Bece ving Pty wits the writlen oensest o the Disclosing Py

“Costomer Dafa™ means =] iofameen, dats, materie's, o= dooumets ({including
Confidential Ixformetion of or bSe'oaging o the sop lu:-‘e Govemnmeanial Zuivity)
ongitatnz with disclosed oy, provided by, mede sccessibls by, ar othe=wise obiained sy
or Tom & Cover-mental Ez'*ty =akivg purchasss hersunder, ncizdizg itd Autsorized
Contmciots, reaated 20 this Agmee—onl in any way whatsosver, megardiess of S,
neliiding all informetion, deta, mudoriuls, or éocments accessed, used. or caveionad by
Vidor in connection with. any Deiiverables srovider hereunder ard all criginns and
oot of any e foregoing,

<8 “Customer Yroperty” means any property of or >eonging %0 a Govermrestal Entity
miakry rumhasee heseumcer, mewding Castocer Date and  Costome~Cremed
Delivesoles, scftwars, hsrdwern, progese < athe prooary possmsed, owzed, oo
sttewise coctolled o mamainec by 3 Govemmensz. Tolty mrcsg pocbeses
Zerender.

29 “Custoner-Owrxed Deliverables™ tneans any Diiverables discoversl, coeated, oo
ceve.opet by Vendes, Vendor Coztuciors, or Veader Persomnel a: the directics of the
gnplicesle Gevermmentzl Entiy or for a Govermmental Friity fo- & sproific proect under
this Agreement, icoluding a2 infel eetual proserty nigzts anc proprietery sty ansing out
o, embodied i, or related  such Debverables, oludmg sopynighls, satents,
tradencarks, tude secrets, ade dross, mask wore, Sility deg’e, deriveiive works, anc all
ot=or <g-ts and ipleres’s tereis or related theelc.

2.t “Deficiency” mearns & Sefect Saw, e, bug, faiiire, omission, intermazton of service,
or othier prublem of 2y neture wiatsoever relatad o 8 Delivershls, Sarloibng any failuss
of 2 Deliverabis to co=form 20 or meel any Accenses Criter’s. DeSciency a5 izclodes
the “ack of sumeZing essentiz] or “etessery for sompledecess or proper foetion=g ofa
Oeiverabie,

L1s “Deliverables™ means all o1 the goods, Services, SaSwere, work, work produet, inene,
maleres, anc property w be crecwn, developad, produces, deliverad, pacfor=szd o
provvidec by or on beralf of, or otherwse made svaiizole throuph, Vendor, Vesder
Cizbnciess, or Veodor Zesecne, cimccly of inditscly, in eoupecton with shis

—
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Agr=emens, zicting Soureed Goods or Opez Markel loms, the Syvitem, =
Deoonmaristos

R “Doccmentation” means any and all leconice iormston, soTmenEy, SEpaAtous
design dosumen's, systém architectone docu—ents, detabese luynicts, ods, Segt mete=ey,
mEining I'i'ir'.f._'t..:s, prices, manuuls; wiscsheets, actes, work pepers, end 2] other
infermetion, dosmestatien, end —aerinls discovered, created, or develoned by Vencor,
Vendor f' stractoms, or Vendor Personce. Rereunder o o erwise m]atad o or used in
conlunctlos with any Deliversiles, iz any medlur, i=chelicg hard copy, eestoni,
WgE, a2 —agneqcely, or oplis l“ e codes media

“Enkspcements” <7all mees eny anc all vodeler, uppmades. g Sxes, patenes, acditions,
modificshocs or other echeemesnts =acs 1o or with =sspect ‘o Zhe Syrem (including
2=y new -oleases or versicns re:&ed (zerety) or o'ter Deventhles prm-lr.:d pe made
gvailable by Viando:, Vesdes Oontracdory, o0 Veodor Personsel, directv or Indinecily,
hereandss, ad all changes fo sny Decumencztion =ads by Veodor, dirscly o indineaily,
es & regult of such Eohancamacts.

214 “Governmental Satitv” shall mean =y Govemncental Zeoy o Gevemssnla
Bhdvizion, as dedned in Zov Crr'- Section 8A. ¢ orey ® r.u: 8GT [‘ ¢v.siun to e’
section, i acdition to the Soregoing, the tom Coverr—ental [aXy inoles for porposs

of thiz Ajpeement Pasticipatng r'-.;,r cits, agesiss, ‘ndapen ..Iu.t .-p_r-.,u-.*.., ke Legisiatve
Branch, the Judic’e Brecch, cow’zs boards, ecthontes, ustiutooe, establish—ents
divisicrs, bWorcros, commissocs, oOmmitess, coundils, owwmitting Soards, public
wiilities, offces o elective constinonal o statotary offcery, and cther wits, brenches,
or entities of }ovemeest, including connmigs, eies, sexop! disroly or ey combindior.
of eay of the “coagaing ofF the State nl e

il YILT. Govermance Documentd)® or “Covernance Documentz)® mes=s oy
Informetion lecknoiopy policles, standurds, poocesses, puldelines, or provadoros
developec by OCIC paswent o Jowa Coce soction BB, available ot
hitps:Yocio jowa.gov/ (=av gais o pololes, stendesds, m s, messctively), and whics are
ge=ereliy apoiicable to Pacticipsting Apuncies, eosent a waives prested pursuact o Towa
Code gecto— 4B 2_(5) e=d corregportiing Unp.e=snting mizs

<11 “0ld Cootract™ means t== T Sevices 1] e service Frovider Concrac ln_. JE

EEEE 11, az amicried, effective as of 121y 16, 2070, by aud between *he "-'-taﬂ: o Town,

gcli=g =y and Jrrough She Tus Depearent 21 .5.:.-'.-.:.1:‘-* ve Servicer (“DAR™). ere

Vcndur m:.fabisaf ; iti i
57f30e-7

20 "Part=ipating Ageoey® shal have t2e seme moan'np 2scrihed t under lows Coda

section 83, Inclidiog any sudeeouent amencments or siceessor provisions thesete, mnd
which £ the ©=¢ of exesitior. of €2 Aprse—ert —eaznt any stale aRengy, excepl e state
board of ~ogents and instifctions Opeotes uncer the acheoy of e state boand o
TeREN

2.1K. "'Pmp-uga]” » *Veador's Propmzl™ means Verco's Roeysuoss to the RFP dated
Febriary 8, 201

*Porchesing Insirument” megns docurmetation wapec by a Governmeste! Eniry o
Vendor for (°s purctase of Delveral es undes t's Agrecc=ent, ‘nelzcing 8 “El_::r;}g_gg

Hoover STATE OFFICE BULDING, LEVEL B, 1305 E. WaLnuT, DES MoiNES, lowa 50319 /515.281.5503 / CIO@IOWA.GOV
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Order” or “Statement of Work™ exesu®c hersunder (See Attachmest entitled
“SAMPLE 2URCHASING INSTRUMENT/ZTATEMENT OF WORK™ %- 2 sauple
S2tement of Wors), “Requisition™ scbiitted eettzosina ly f=vupn the System, o ol
kke dooumentaton, regardluss of fo—. sd which icentifies *he Nelivesbies to be
piarchased and any otzeor reguinernents deermed necessary by “he apalicable Cover—sctal
EiSty, sooh as compezancs and colivery detes.

230 “State of Tows ioterprize Infermation Techmology Co-
Emp cymentMisclassification Risk Maregement/Gaidunce” or “Procurement
Policy™ means e Enterprise Infor=ation Technulogy Co-BmployentMisslassification
Risk Mansgement/Goicance CGovemance Document that establishes goidascs for
Pesticipeting Agoncier procasng Deiverables =ereumcar. This Procutemen: Policy is
avalasle from OCIC upon roquest

il “Tequest for Fropoaal” o “RFE” mezas the NoPA -squest for woposal, numberad REP

#0208) ', fes tie prociroment of —miged sgrvice srowider (MSP) for ‘nfo——stios
teehi== oo el iy | St Eugenisiion, availashle al

Al SACILICTICHAT

113 “Security Breaci™ meazs e unuuthonized scciisson of or sccess ko Gustocmar Dea by
= unmchorized persos that compeomisss e secesyy, confdentality, or itegrity o
Customer Data, ‘noudng nstances iz which ixtarzal parsoncel access sysems in excess
of s user nglts o use gysiems (aspropreey. “Secnrity Breach™ sha'l alyo be
deemed 0 inclide ey dreach ot seeonly, confidestin v, or ~wivery as defined v sy
app.icable lyw, e, rega’ziic= or order

23 “dervices” may inclde:

o LT. Manspea Sarvices anc [ T S%ff A —mntumon sesvicen;

% ]
Lo
[
.

The Svemm,
1235 Frog:am S ppart Sarvite, es defined bs ow, and

2484 Acy ottar serviees inoluded withiz the Scoouc of e NIPA (
ingiding; Sonrcad Goods or Czen Market tems

et

<4 “boftware” mesns e=y and all other :oltwars, programe, spplicaticns, modules eod
saspesents, in ob'ect sade fiwm, £ relaied Dooumentat's-, Br-emcemects, anc Souses
Coce and al. sopies of the fomnoinp

228 “Source Code™ means “he human-seadshe source cods. solre srogress, scrinty ant/ov
seoprammicg l2apaspe, inckading BTME, XML, XHTML, Visoe Basic, ead JAVA, fm
o= releted o *he Sofware. Source Code inelodes g0l source tods Tistings Instoctions
(mclading ecmplle csructions), MoOgemme=’s notes, comunentacy a=d sl related
iechzice. Informston and Docomen'stion, oluding: all srch inSomatics &=d
Documentstion that v necosssy o weful for surooses of watutsizing, repecring, or
rakirg modifciticns oo enbancements io he Softwere and the Souree Code

~25.  “Special Terms spd Corditons” means ey attechmest hereto encited, i whzle ot 'n
~art, “Special Terms end Coaditora®

Hoover STATE OFFICE BUILDING, LEvEL B, 1305 E. WanuT, Des Mones, lowa 50319 /515.281.5503 / CIO@IOWA.GOV
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“Sourced Goods” o “Open Market Items” shil have the same —eaning as gscnbec
ander toe NIPA Contacl, ncludicg any amendments thercio, sod which &t £z Sowe of
cxecutos mean: preduste, rocpeent, asrdwice, Solwere, oo zelated servicer thet a
Clovernczental Esfity wants to oy threagh Vendor or Vendor Contzectors, dirsety or
neinesty, buswiich e net sumently zveiletle under the Vendos's NIFA Contrac, and
wizich are ganercly Zeemed roadetal to the tolal toarsect oz,

“System” means tie PeopleFlient® Verde: Manssersenl Sysiem, which 3 an internet
cnzdles, Web-besed application that messges e process of and acls as the mecharism
for asquiring Se-vices hersunder, as conSgurec by Vendor and as more Silly deseribed in
the Mropase.

“Third Furty” means & erdon or antity (iacue=g any 5o o JURNESs O(ganizsion
et 4y & coontion, pe~nenshop, limited Jabllily coypestios, asacoiatior, ete,] the” s
net & Tarty o s Agrpeont.

“Vendor Contrector(s) mei=s exv of Vendoos acthenzed suscontactors, aSilisis,
sube.dianes, soop.itms, or any o= Third Panty ectiag o= behel? of or at 2 direction !
Vendor, cieolly or ndiracty, n pecomiing or provicizg Dellverables :nder this
Aprestrent

“Yendor Persondel” means e=oloyms, sgen's, 2deprodent contraciurs, or mny other
stoff or pecsonnel meticg on ehalf of or & e direction of Vencor or any Vender
Contrestor serfooming or provang De.iverasles under tis Agreemest.

“Warmaaty Perlod” means tie one year zenod ct——rescing toe dete the apy iczals
Goverzmeztal Enity aonviees Vendor wrilem —oooe oF Fizal Acceotance Soo
Decivereales.

Deliverables,

Farchesing Instniments.

i Pertormance. Veooor, Vendor Cimirectoss, and Veoder Pemsonzel stall
commeacs, comp.ste, and deliver all wore and povids el Dellvershies
availab’e nder the NJPA Contrac? 1= accordes oo wits 1*e deadbizas, tmalizes,
tarme, conditiess, Acceptanca Critecle ard atter recciemeancs 321 Se=h o this
Agcenmon, any Purches=g [alrusentis) execulec 5y & Govermmental Faotidy
hersurdae, =4 ey Secvice Lavel Agrsemin. oo other Special Terms and
Concrtions or any related attach—ents o cocomen's attaczel zerelsc or
essociated =srewith, Delucing 2 project slan or otter =milary cestoron
docurnest. Bxcept as ctiarwise set {iwth beeiz or in & Service Leve
Ageeont aifacted as Specizl Terms and Conditions Terets, performance
steade=ds, mocarior g, and review provisioss apaiicable fo spescific poriouds gre
s st forth i« *he applicabie Purshssig Tostronent

Yre-gpproval S Paniclpoiing Agemcies, Vendor shall not exectile a
Fieoasing noimumen: w©h a Pamicicaing Ageesy zereonder wotl o=
Paticpeting Agenis a3 received spponml Jom OCI0 suborzzicz €2
prarchiss

| iRy
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100 Riskef Logs Vo the extent any Deliverabies are —ailed or shippal,
Veader or Veodor Contracters shall bes all teight, stipsizp,
sandding. anc i=sumance cos's Jor tse delivory e=d shall bear all risk
of ey, tcloding =y Tosses resaltog fom any damege to of
dessructio=. ‘n whals or in zart, which mey cocis orior to the
I VIRV,

8 %% & Sounwe Cole a=d Documentstion Veandor sck-uwledges and
egreey the: it or Vendor Contsators she.l @aliver and provice %o
the spolicadle Goven—ents! Eotly all Soires Code and
Doccmenztion related to any Sofware or other Delivereales that
are creatad, doveiopes, arodised, deliversd, parformed or provide
2y oc on beoall of, o made avaiiabde through, Vendas, Verder
Comrrases, of Vencor Personne., cieetly oo indivectly, Zeraunder,
uriess oherwise agreed to in wrimp by the apnlicesls
Govemnerts! Hntity

Jawrced Gocds or Upim Market fems. Verdor shell ddencify 224 reccr—tezd
0 ‘pe app¥cesle Govemmente. Fotity all Sourced Gonds and Opez Market
Isams, wiet-er omigi-atizg with Ve, Vezder Costractors, or Taind Parties,
pecssiary o cesitabie o b acguired fiar the affective 2se of any Daliverabies
previcel betender. Solely o extent Scurced Goody and Ooon Masket Fems
are geaccily Ceemed incideatsl % o total transaction by the applicable
Govemnmenie: Dntity or there mxists & separs’s, legal procurement besis o
Justify the pimchese, e applicable Governmental Jinity may procuce such
Sourced Goods and Chen Market lteme tregh Ve dor, Sciely to the mxtent
perittad by S NUPA Conect or other legal prooesent basis, ind golsly 1o
e sxient Vender o Vencar Contectuss wipply e Sllowing yzes of
Sorcel Goods or Opez Mesket {tems, Venaor represen’s and warmants *he
fal.ewing witz respact to 2 Scurced Ceods or Open Market Lams:

3151 Eguipme® oo hesdwere Asy equip—ad or hascware providad
serouzder Wil 3¢ Sew anc ucusel; 13e to such equin—est o
sardwae will 5o tee and clesr of all Sess, secutty interests,
crarges and emcumbrances or cther regirichions; A Govermtoents.
Fothy’s use and pogsession of such oquipment or hardwese will not
be istezrustec or otherwise disturbed hy any pesses o satity
azsertiog & claim ander or throug= Vendor, ad such squipmean’ or
zardwers will Se fee of eny oighSu) c'aim of any Third Pasy hased
ofi pAten” or supy=ght = ngssent, tade secrer —lsepzropristics,
s=fair Sade smciics, or otheswrise

oA Software Vesdor skall enscre that all Softwese proviced heceunder
i5 Veemied 1o the apolicable Govemmcsta, FinSty comssant 6 &
Fesnge sprevsiect, the %erms exd nonditions of whick are sceestahle
to the appicabi e Covermmens. Fatty.

AR Third Party. Vesdor shall gke all setics nocessary 0 ensuse the
ezplicable Govercmesta! Foity is able and extiled to revelve and
ezioy . warmnties, ‘ndemaltioy, or othe: benefils sssocizied with
Scurceo Goocs and Opes Marke: ltsma sevided Ty or trugs &
T=xd Py zorewcder. A- the epphisls Govommental Exite's
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recuess, Vendor shall assign 1o e aplicable Governonenie. Exly
el of Jemmary and —aafociter’s waTanlies, cdeTndies, or
otter essocizec benefits peseiving (v such Scumes Goods end
Ozen Marke: Uems cnder 2=y related licezse or other ageament
setwees. Vende~ and the app icdble Thod Party.,

Ly Amendments o Purchasing natruments. A Purecssing Instamienmt —ay b6
amitsded, modiSed, or revlsoed at £y time dusng the ter of Jis Agresment
cpon ‘he mutue’ writes consen” of Vexdor azd e applicsbls Covermmentsl
Extihy

1.6, Chusge Order Procedure A Govemmentsl BEntry —=y & asy e recuex &
mucifcecion o toe seozs of ¢ Pochastog Isstument wing a cange orde~. Tha
S lowny procedures So- a change order she’l be follawed:

3l Written Request. The Govemmients. Fatiy shel srecify in wirving
the desired mod'Scaticns %o the Puochasing mstru—ent w'th e
same cogros of spes oty as in th2 origioal Parczesing Estru=emt

Foailad Venlor's Rewronse Veoder g=all scbm: to the Govemmen'al
E=try eny sropoass modificatons o the Prrchesing Instrumes: and
A Grm cost propesal, if apzlicadbls, Sor the oquosted chungs order
within five (5) sesicess deys of eravinp the Governmestal
Fntiy's change onder mecuest

LLAR Effect of Chazge Ordes, Both Parties ~ust sign e=d dats e chazge
u=ier ‘o autheriie the change in De fvemsbles described toerein snd
mearpesete te sharges i the eppaisle Yunczaging Istoment
e=d tois Agree—ent. No Delivezhles g2l 3¢ provided pursuan, o
he change onder s=d no payment stal’ be mads on accocnt of the
chenge oocer Unti e chesge onder s July executed w Dotk
Parties. Upon such sseontion, & chsge onder shail slter oy that
soian of 2 Purchising Instru=ent to which it exzrssaly rontes and
shall no! otherwise effect the terms and cosditiozy of this

Agresmect

| Minimion Cccumentatvon Negurements. Regardlesz of whethar an Zloawly
Ratss o: fixec Prics, Not-To-Facsed Purchasi-g nsTumest is utTizec, 2ach
IM'echesing [nstrument shall fist (a) the Deliverabies fo 3¢ sedformed ac
previcsd, which may e fied as e lsbor or esowee-based Deliveradle(s) o
procect based Deliverable(s), whicheves i expoeoriste; (7) the (2201 catepnng
utitzed to arovide such Telfverebles, (o) t-a agpiicele Hourly Acels) @
sgreed outween the Parties; {d) an itemimec list of anc zctzal cost of any
Scurced Goods or Ozan Market Ttems to be provided, unc (=) the spaeifls wpl™
on 2 o resecres basiz ‘o the Hourly Rate to the extent 2 Governmien's” Snfity
rcites Vender/Vendor Coztanters/Vendor Personzel to perfor= the wog
o ang scpply sl own equipmesnt, Purcossg [nstrumests must also
srariv gtare “This Purchasing Instroment i¢ issued voder NJPA Confract #
020818-CAl and OCTO Contract # 2018 BUS 05217

+2  System;
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Gramt of Jicense S:ibject lo the ‘erme anc condit'o=s of this Agresment and at
nc charge, Vencor gran= o “w Sate of lewa, OO0, Govermme-ts! Enttes
exeraring Zrohasing lnswaenis hersu-der, and Act-orized Commmors of
any of e forepouing " he appiicabis Governmeotal Encity's b.sivess
echivites, & nox-arclsive licezse %0 (1) access, use =d, <o the oxten®
necossary, maittain and supoos, the Symes; & (i) ascess, <2, reervince
and Cistibote Documerns=ion.

& A Camfigwation, As Tay te more Sy deseribed i- a subsequer: Pochasing
sigtroment, anc a* nc additional chirge %o the app!'casle Govemmentsl ety
Vendor wil =odi¥y and ocozfigure the Systen & 5e¥sY the appiicable
GCovenmentz, Bz’ stecSe meode 1= the case of ‘he State of Lwwn, such
nezds noluce addicg Cnctienciy for a bucdied sesourcs process a=d
pie ect/ eouimments- dased. wark 2y facilinsiog S exsnution of Siatements of
Work, daveloping a process by waick OCIO sy elscyesically aparove
Purchssing Instroments proposed by Participe=ng, Asences, ead govers'icg
cxsto= mpess to feiitete OCIO"s review and overs gzt of purchases mede
ent YVesdor's, Veoder Tonpscii'z, and Vendor Persecne’’s serfirmance
aneer the Aprsemant.

[

Applicaiis CGovermminial Fatily Net Reguirad 1o Accept cr Irniell
Nnlhancements, Yencor shail zot condition eny Cuevernmental [nkiry"s +gts or
Vencon's obiigations vader this Apresmest, or sy other ceotac! related to
Delivermales, on a Govemmental Er6ily asceting or (nstaling sy
Enancemests relgted to tha Syster,

Erogam Supper Services. In adeition .o tag foregoing 8t ~0 coepa ta (e State of owe,
Vezdor szall provide e Jolwwicy “Program Support Services® f[or DOCI0,
Swrtcasstizg Agnecier, and other State Govermmental Eatities elacting to take ervaniags
of the aropme reis, the specific deadlizes, E=clines, terms, cordi‘ions, sog Ascordarss
Critera of wiich =iny be more fully et forth iz 2 Percawsiop: Instrumens, Servics Love!
Agreament(s), other similar docyznentation:

1] Assie. the State of lowa ©= dovelosh@/impesntilg, ant mning o= an
mgoicg hasis, & bundler resaurcer precsss = ssolenthesulrgmeste- A
arocess for the smovitdes™y of sre-defined Jelivecales,

13 Tmin Sate personne o bew o cSestvnly and officcantly use the Syv=m as
mare Folly set forth = the Yeuposs!:

2 Prov.de “Haly Desk® supuort for exd-users sxpe-eocing issues with the Svrtem;

137 Provide Accouct Menage's to assist Governmental Zatitiss maciag —orchanes
hereuncer ic Initeting prcheses, resolvics podformiccs [ssues, e3d escaleting
ay wgailcest ssues fichor up e appropriete aen(d) of sommand, as

e L]
LS o

3.5 Provide zxy other sim:lar secviees as mose £109 aeseribec in he Propossd or 25
may bo necessary to ensure the effactive coeralion af the progre e t=e State of
fows.

a4 Add:tione. Services. [ zcditicn to (e Sorvices ouwtlined above u=d avellable pussuant to
toe NJFA Corzses, Vendo: shal. commence, ce=glets, and deliver all work and rovide
=
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al. Deliverab.es availsole cnder iny Genere. Sexvicss Admizistation (“G5A Schedule™)
stheduls reverty (700 or other Like ackesule it eTect &t ta time of such purczase in
eccendance with the deadlines, “mstizes, oo, soctitons fmzz-pirm Criteriz and
oRer rezuiraents et .c,':h e s Agreesert, iy Porchasisg [netno } execctad In
£ Govemmentel Snuty ersancer, and amy Semvies Lovel .'E.gm::.czl u.* z:ln:* Snecis
Terms end Condtions e any reztel attach—ents o documents st'schied heseta or
associated cevewilt, ncludimg a prefect pea o other snlarly  captioned
document, Pxcept as otarwise set forth kereln or in & Service Level Asrecicant attached
a5 Sxecial Terms and Copditions Zerelu, senonnasce standards, mozitorg, and review
providions gpplicable to specific projects are as et forth = the apnlcable Purchesicg
Instrurnent.

I Compeasation and Additional Rights and Remedies.

1 Zneizg/Compensstcs In consideestion of Vendor providing Gevermmental Entties
Oeliverebles uncer *h's Agreement, Vendor she_ be en.lr_ec o receive the Solewing fess
or other componashon associsted with such Deliveables, schiect 10 =)l terms 22d
conditons of thiv Agresment, ncluding Sectora 42 (No Additional Feey), 43
(Satigactory Dolivessblas), 4.4 (ESfect of Pubiming Instumects), 4.5 (Poymont does
not Degly Acceplance), 4.6 (lavoises), and 4./ (Retensios):

‘11 Generanly, Vesdor shel provide Deliverables oo Govermmen:e. Fint'ties at:

1. Seoey rates lessethes-oocoual o1 (MHoarly Rato(z)") te all
woonive, Zbucly, not-ic-pacesd mates icentified o the YRate
Card(s)" attached az Special Terme e=d Concitons Lereto wittin
o2 eppropoizte Ter (“Bascline Rate(s)”), as defined kelow, pus s
rezseneie uplift in the How |y Hate wizere the Governsrental Lintity
req.imes Vendor/Vander Contrctiors/Vendor Perseznel o perfunr
tre work offsite end supsly theiz own squp=ent. Ao Hieorly Rates
Pu‘c'aslqg menezent stoud be wsel woen he Govermmental
Eosty 's recimoments £0e not vuSSoiencly dedined as to 2low for &
fxed prios %o ba devaloped, or

112 Zu=p sue fieed orice mtes for predefined projocts, whoek she'l not
clcerwise exceed e ioie cost (52 applicable Govemmentz. Fatity
wild incur were i billed 21 Naseline Rates paus

&..13 The ectual cost o7 any Scureed Goods ¢r Onen Market
tamg prov.ded by Vencor herender, or

> \ ressccabe -41'!" iz the Housy Rate wiere ‘he
Govemrmental  Hotly  —oqirns Vencor/Vencor
t‘:tmt:'w:tt,ﬂ”u’mttr Pomoncal ¢ pafom Ge work
offsite and supaly thelr own equip=cont

(“Fied Price, Net-le-Kxeeed™) A Fxed Pos, Net-o-Excoec
Purczasing, Instrument should be usec wien a Governrental Cxiiy's
recoiresonis can be set forth in suicient detsil &2 to allow for a fixed
oo to be devecssl A Fiaed Prce, Nevto-Excesd Puxtesing
Lsru—ent =gy Include 8 mies'ooe payme=t schedus essoviaied with
“he Del.verables defined Cereln

===
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V1L Price Modifationy 1o Howrly Rates. Vendor mzy —odify the Bassline Rates
cozsizient with the methololagy cutiined n the Propossl, see sages 5% 59, mnd
sthiset t0 the zriwr wriden espprove of OCIO (“Price Mcdification™:.
Norwithsieoiing D8 Toegoing, such Price ModiScstion szall not apzly o
aEerwise effect previousiy sgreed Goon rmies set Sok it & sotive Purcaashg
Estruzent, [f, dovrg the term oF G2 Apressiers, iseuding any extenzions and
remswnie, 8 Pros Modification ocours, cor 1o sich Price Medification takiny
afecs, Vender shall prepare £md make sewdlly avellable, vodated pricicn
formatinn, wheh shell inclede &) poe-Price Modificstion, then<urent
Baseline Raivs, i an orpanized, goickly scurchablie forme® “hat can be ees'ly
understood and mavigstes by Governmental Fotivies, 2 addition, Vencor shal!
srevide OCIO, or my other Governmente] Bty upos request, with a weitien
explanahiz va'lizing hiow any prics increasey were reached and how any new
Saselize Refes we ‘easonable =y refetence to Ecosomic Reseerch Institute:
ey Sunvey & Compersation Datd &=d by comsaning okt nlss =
commzarebla furscietions it which Vencor alse ==ov:des Deliverables.

Supplier Preference lowe Code chepree 75, subcinpoor 1 estzilishes 2
Jrefecence for corpanies with home oSises loeawd = lowe, anc aubczapter
M1, estaclishes a ~ceftronce for “Targeted Sroall Bosinesses,” as defines 5v
fows Code section 5.1 U2. Vendor agrees *hat i will make a good-faith effont
to gsast Goverrmestal Entities in maeting icy such purchising prefereios
grals or ~eaulrsmients, to the extext Tequestes v a Govememers, Enty =
wrATE,

Vo Price of Sosrced Goods or Open Marker iems, To the axcact & Governmescdl
Encity swczasés Sousvad Goods or Uzen Market llams pursan %o Seetom 2.
Coureed Goods or Opes Market [terss) Veoder shal make suc: Souncsd
Geods or Ooen Market [isms avaiizsie 1o ke Governmextal Fncity at cost

17 No Additions, Fees Excspt to the erss perssvee by Section © ), Se apofaabls
Govemmental Entity shal' oot 58 oblizeted fo iy sny other compeating, e,
Experses, costy, coarges or citer amounts to Vendor = vontection wits this Agracsear
or any Purchesicg [nwvoment(s), For Y avoidemes of doust, thers coall bo oo
reimbursasie exsecsss associsted with thiz Agess=nl, e2d Verde- dhall be sosly
reszongize for el othier wosts, chesges, exd expenses it ‘ncurs in connection wat: s
Ager—ent InoGIEE souivset, Tooples, aarsonne, silsrics. 2epefly Inwmicie,
Ediniag, confererces, telophone, wtilter, starb-up ocets, anc all cther opeticns znd
adinisTative cosis Ent expecses,

11 Saisfecicry Delivomabies. Vesdor is not extitied to peywment for ey Delivershia(s), s
wiols o ic 2art, proviced urder this Agreement o any Purczasing Instroment(s) if *he
app.icable Governmerta! Enthy scasonsh’y ceiermines that such Deliverablefs) bas not
seen sstszeionly o comnletsly deliverssd or cerfonired, or thet such Dslivesable(s) Sils
© mest or coziorz o ary applicahls Acceplanes Criteria or that there s s matersl
Defzienny wits reanes’ to such Delive-znies),

4. Effest of Purciasing I=stru—en's. In ne event stall a Goverzmenial Extty be ¢ griec
pey Vender gory dess, cosls, compemsetion, of othe aoeonts T excess of the amosit
specified in 8 Forches ng lnstument for any coe ¢ mese Dedvessalels), necs the
apsicable Goverarertol E-uty ottarwise agrees o ney suoh feey, costs, vampensstion,
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er other smourts “amuseant *¢ o writiez Change Order or an azencment o e 2oplicible
Purczasicy Instoment execited v the applicets (rivermmental Relly.

45  Payment dogs not Iinply Accepisce No peymen:, includizg final pey=ent, szall e
camstwed as esceptizee oF ary Deliversbles with Dafiviencies or wemplete work, and
Vezdor shall remaiz -sspusaibe for KL performescs in st eorliance with the ferms
&d eonditions of s Agresmest Vesdor's accep'ance of the et sey=ent fom the
cuplicable Governzontal Eniity shall ozerste es a rsleass oF &y and £ claims zelated 10
this Apresment that Vender may have or e canabic of ssssrting apaizst the apalicusle
Governmestal Fetaty, OCIO, or the State of lowa

‘8, Igvowges Uzoa soosipl of writtsn notice of Accsprzore fom e apnliteble Gove—mantal
“u'ily with respect 2 one or mose Delivarablels), Veacor shall sulmit an icvaice w the
app.icable Goveramestal Entsy recussting peymen: oF the fees or other comipensaton
exocifed in the Purchasing Instrument assouisted with such Pheliverasle(s), lves any
Retsined Ascoumt(s) to Se withteld in accordance wits Section </ (Hetention). AV
nvelces submited by Vandor shall comoly wits sl explicaale rolos comoeming peymont
of soon fees, charges, or ofher ¢lzime and shell contaiz zopiopriac Jocurcentstion as
neceseary o0 sups the fees or chwges Included on the mvoice exd £ formaticn
rezsonab.y requested Ty e eopleble Govermrrientz.  Fntity. Tie applicabie
Goverzmeztal Entiy shell veri® Vendos's serficmance/provisionng o Duliverab cs
cutlined in Ge inveice before miiiog pay=ent. The spalicable Governmertal Extity shall
pay all soproved ‘ovoloes in acrears and, to “he extent erolicable, in cozfr—ance with
lowa Code $A.514 and corassumci-z ioplemesting roes, regolelions, and rolices. Tre
zapacable Govemmess. Extity mey pay in less toan sixty [60) deys, but en election =
pay ia ‘ess than sicty (60 days szall not, <o the extent spolizabic, act as an ‘mpled
wiaivar of [owe Coce § 8A.514. Noowrh=anding acyhing hereln o the contzy, the
sppicahie Goverrmental Entty shall have the =it (o dispate gy ivvedvs submitied for
aay—=ext &=d witthold psyment of sy dispuses ament if the apnlicable Covemmental
FErsty beiigves the invoice & accurnes o incomsct in any way.

27 Retestion. To secnre Vencoo's performance usder this Agreemert & Govermmontal
Hotity may, as stated iz (2o applicable Puschesing [nsbument, retars 15% of the fess o
othes compessatios associated with each Deliverable pooviled uniles a Porchmsicp
Instroment (“Retained Amounts™) uxZl all Delversiles under men Porches'ng
Instrumen: =eve een mpoliedprovides and he soolicable Govenczental =ity —as
ovee Fnal Acesstace. Reened Acounts s2z be pavedle upen *he sppiieeze
Goverrmente Enlitv's deldvery of writes netice of Final Acceptance, sutject to the
terme ang cosditions hereof.

45  Ermopcous Peyments and Cred'se Vendor shall promcily say or refind to the epalicabe
Gevernmental Entity “he Sull amoun? of 22y cversayment or emrenec.s payoent withie
ten (10) business deys after either & sevany by Vezdor o sotificarion v the soplicab e
Guymomestal Zaty of the overeyent or ermoneous peyment. 1= e avent Verder fails
to limely say or refind any emovnis due the appiicihe Governmesdz” Entity uzdes this
Sextion, the apolicabie Covernmoein Entity may chargs: interest of one sercens (154 per
me=th computngzs on the outsrz=fivg balance ssch month efter e date Jayoect or
refind {5 dus, or the =mimum emount ctherwize Allowed by lew, whiczever iz groefec
The appiicgals Coverumeztsl Znlity =gy, In 5 sule dissetion, mindt ¢ fave Vieoder
a2ply any amomnis due and cw =g the Govern—ente Encity under (ks Section ag< i
g2y emounts pavah e 2y the applicel’e Govemmental E=tity “nder this Agrearant
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4% Eetoff Agaizst Sums Owes by Vendor. In the svest Vezder owes a Govemmental Saicicy
oy sum ancer e lenns of Die Agreererc, axy o'her gprescan, Dursusnt to £ vl gment,
OF JUTSant 1 ey aw, the spolicable Covermments. Entity “nay set 0fF sucs sum againg:
any sum izvoiced to the Govemments. Extity v Vecder i the Governrmente! Snfity’s
sole discreten. Ay amounts due the Governmente’ Fntity as damages mey e daducted
=y the Governmental Sntity from any meniy o sum payzezle =y the Gove—meste. E=ity
13 Vencor pursuent o this Agree=eri or any cther agreement between Vendes and S5
Gaverncemtal Entsy,

w10 Wishiwoldigg Peyrects [t addition to pumsning ey otzsr ramedy srovided heseln o
avellasle at ‘ow, ey -1y, or otkerwise, a Governenental Endity may wit-hold compessd tior
or payments to Veods:, m whole or in pest, without senaky or isgal Lshilly 1 the
Goverzmantal Exity or work stoppage ™ Vendar, o the evert the Governmental Fetty
deteronces:

i Vendor Eas Slled to zerfomm any of iz dutes or o'l gwions &5 sel Sorth o this
AEreernest: or

L1032 Any Dolivershie has feiled to meet or confors: 10 any eoplicshle Acse~ce
(riteria or contains or is sxpancncing a Deficienoy.

No izterest skall accrue or 3¢ peld tn Vencor on asv cortyensation or other e=conts
withheid o retaized by e Govermnmesiz] Entry cnder his Age—on

Coverian/Core. A Govermmectal EctUty =gy comrsct any Jefzisncies with -espess ‘o
any Dedversble(s) or cure any Vendor dele b under this Agroessa: without preradios o
£y offar remecy @ ey beve iT Veador fails 5o comect such Deficiencies as mecuired in
this Apree—ent or £ Vendor otherwise defim’ts or fails ‘o perficm any provision of (2
Agresmest within the tice seciod specified 1= 2 notice of default from ts Governmentai
Ezlity A Govemmsntal Fnt'y may procure the Del'verzslele) seasccably sacessary to
comest amv Deficiencies or cure o=v Vendor defzot, = wrizh evens Vesdor chall
wizarse te Govemmese' Tty oo the sctual cos's noured by the Goven—estil
Tiniry oo such Delivesinle(s) or cww, incudizg the recsonsble vawe of t=8 tise
expended oy tne Govarmmenial Entiy’s personnel 1o secure substituze e iverableis) o
cure szzh defeill n adaition, Vendor shali consrate wits the Governmental Entity or
any Third Pe=ies retained by the Govern—ental Ssticy whic® assist in curiny such
velezlt, ineleding Sy slowng sccess © any pesipent malerizs or wark ardost of
Vandor's

* Bmor Comection. Wit= respect o each ~ctice fom &n applicedle Goversmental Doty &
Vezdor during toe teom of this Agreenent the' satifes Vender it any Delveahlels)
provided by Vesdon, inc.uding thess previows.y socor’ed by the spplicesle Covernments.
Ertiy, conains ¢ experiences & Delolency, Vendor o2l 31 =0 cost v tae
Govenmetsl Endity, —ramply:

% B Corrsct the Daficiency ane repaic the alfected Delveak o5, p=d

4192 Provide the Governmeztal Fotry with &l necesswry and relsied matorials
related to suc™ récernd o compor’ec Deliverabiels), including the provision of
rew Scaree Cooe, =aster program £isxs, oc otter media soceptabin fo ‘he
Covermmenzl Fotity, and related Docu—en’stion.

a13 Adminstrat've Fees. Withou! affecling the srizafzes Vezde: 13 authorizes 1o charpe
Giovemmectal Extites cercuncar, Vesior shall arovide to OCIC £ three peroent (1.0005)
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admirichesive fes cn all sales —zze gga'on this Spreezent. This thres pereen (3.00%]
edminzsrative fes shel be peic guarsiy ix;

Attn: Business Sarvicas Dingcor Ad= nlstodor

lewa (MEce of &8 Chinf I-fo—datcs. OFigar

Heover Sixte Office Balning, Level 3

Des Meioes, 1A 5031%

e e

Peyment shall =& made v acoordance with the "ollowmng schedule:

Eeriod Spd Kee Due

-une 3G Zlv 3.
September 19 October 2
Decomber . January 31
March 31 s ML

Acceptence '[ests, Project Mansgement, snd Proyram Management.

51 Accegiasce Testicg. Al Deliverasles sha” e sKest to e apulicable Govenmnestil
Enlity's Acceziance Tesling ane Asceptandn, as may be further doseribed ‘n g Purhasimg
Inercment{s). Uncn secmplaton of £ wizx o he performes hy Vendor wih resec: to
=y Uslivereble or gooup of Deliversbles, Verder stall daliver a writtzn cotics 1o the
aoplicabie Gevernmental Faotty centiSyong “at the Deliverabiz(z} meess a2d coofoms
epplicable Accenterce U-ies gnd s ready for e Governmente Zntity to concuct
Accrptapce Tess: providel, however, that Vencor shel. pretust the Dabvershle(s) o
determine €& O meets cod operates n aceorrdanee witn apolicssles Accspiance Critens
prine to delivasing suc: notice to the eopliceale Covemimental Fotity. At g Goverrmansl
Fatity's sequest, Vesder szall assist & pedinnung Ascestance ‘|ests 58 ne additional cost
o ton Govemnental Entity, Within a reascrable peniod of ti=eg, wzich soch Si=e penicd
=ay be stated in the apzlinable Purciasing bstromezt, alter 3 Govemzental Bty has
sompetd %5 Accestancs Tedizg, the Goverrtnencal Bty shal’ provide Vencor wita
weiten cotice of Accenlance or Non-sccepiencs with resouet (o eech Deliverable
evaluatud du-ng such Acceptezoe Testing. T the Governme='s® Extiy determines tha' a
Deliversole(s) satisfies its Acceniance ‘Tnsts, the Covernmental Fatty shall -mavide
Vezdor with notice of Acerpisce wilh mexpesid to sucz Delivessbleds), If the
Governmestal Loty deterines that £ Doliversble(s) fais o =atsf Vs Accestance
Ursts, the Goverzrental Iintay shall provids Vendor with notice of Non accsmiescs witk
regzect 10 soch Delivenabies'.  In the evert €8 Governmenss’ Bty provides notce of
Mo sceapience (¢ Vencor with reapest to 22y Deliversbiels), Verdor shell comrect =3
repais $ich Deliverabiefs) snd suhmit 2t (o the Governmentz. Sotity within te= (00) days
3¢ Yendor's receipt of uotice of Non-accsplance o0 o Govern—ental Eotity may re-
vonduct s Ascepiznce Tess wile sespedt "o such Delivexzblels) Ir the event the
Goverzentzs Flntty dete:sines aiter to conductisg i's Asceptance Tests with runect o
sty Deliverable(s] thut Verder =as attempies <o comect or repair surscant to 106 Saction
thet suc* Deliverabie fails mo svied ity Acorstonce “ests, then Za Governmertal #ntinv
shal. heva the cecticung ripht, £ s 508 otie, b
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AN Requlre Yencor W comest and recvit eich Dalivondle{s} witkiz pich =ariod of

rme as the Govermmente. Entity may specify in 2 wrictn =otice to Vendir

Refoee o asoopt such Desiverala(s) wittous pensity or legel Lability and
witzout any oligeics W pay any fees o cthier amounts zssociatad with such
Delivareble(a), or receive & refind of any fees or amounts airesdy paid with
respect 1o puc Dellveresefa

.13 Acoe=t saoh Iu.”.f.:rlﬁ 3) o the cerdition: that any fees o othe amounts
ayvehle wﬂh respec: taereto ska’l be recuced o dlscconted o refvct, witsin a
reasoned.e degres of commercial valoation, the Deficlencies present thore'n and
any reduced value or functions'ity of sucs Delivessble(s) or the costy lkely to
be incumec by the Governmeztz] ity ‘o comrect suc™ Dedicienc’es; or

I Tesninate *he applicasle Puvhasing [mtvwa-ent acéf/cr seck any s=d 2
evaiieble memedies, inolzding ca=sges. howitherzding ==y other provisiozs of
this Agtsecent related to temstiation, & Govemnessstal i:_.ti"y mey tere:‘nate &
Purctasiy Instrivoect it % eubirety pursuant to 9v's Section wittedt providing
Vender exy nctice or copommity to cute.

A Governmeste! Extiy's mght ‘6 exevise fie foregoing 7 ts and rumedien, icluding
terminstion of Se appiczbe Pwctasnp Estoment sb2l remen ‘n eec: ontil
Acvepsoce Test: are wumessfily compieied o the Govem—eotal Imtn's sole
satistaction e=d e Covemmrental Bty hes provided Vesdor wich writer notice o7
Fing' Acesptance. Verdoi's M;ﬂ al ety notiee of Acceptance, ﬁ..utt..n Final
Acceptunce, with mespsct to any Dellvesh2/y] shall not be cocsirued as & weives tfﬁl‘l}f
of the Govemmienia’ Bobtity's rip2ts o enforee the tem—s of *his Agroc—ex or rnqr_m
perivnazos iz he svent Veader Seuches his ﬁgmm er &2y Deficiency 6 Ler
dissovered wits tesport %o such Dellvarszels), Tn acditios, Vesdos's zaceint i &y
nelice 57 Acceptar oo wit® reazedt to any D ivesealels) shall not 26 consrued as 2 waives
by the Gaveremental Bzt of its mgot to refioss o provive notice of Fizal A a

Project Mangpement acd Reperting. Hxvwp: as otherwise set Soch in a Purchasizg
Ingusient, In e case of project-bused Deiiverabies vy, 8 Stammest o Work
mgagsment), the Sllowicg oro'set menagemen: and rezoni=g processss eod prosadunes
shell enaly by defeciy

31 Vendor or Project Munager. At the tire of sxec:ticr of a Pmtmuﬂg
instrumect. Vecde: szall dewigeate, iz writng, & Projoct Maneper ecce~zola to
the appliceble Govermmental Exitity ‘o serve unti’ Final Accepriance iz gives 5y
the Governmen'zl Zarity. Vedor wil! ass'gs & Peojest Mansger of 2
mezagemen’ level sufficisnt ‘o ecsure tme v -espocsss fom £ Vendor
Personrel, tisly completios of tasks ars echievimcent of = Lsstones, ant
whene revone end quelilcatons wil. be reviewed and z_:.;mwd by te
appliczhie Govemmentel E=Sty pro: to bis or her iopeinsmest as Vender's
Pmiu:s: Manager, Vendor represents and wamranis that its Project Macagor will
26 fdlly qualified to ssrfonm the sis requires of that postinn wades the
applicable: Purc-asing Instrume=t. Vengor's Prolne! Manzger shall &¢ #5le o
mese bindug decsions for Vendar, Aoy weitten comsaitmess vy Vender's
Profest Mansper and sersoce Sesigmated 'y mec/him i= weitizg for his pursase,
within the scepe oF this Agreement, shall De Hindng u-on Vendos, Vendos's
Prciec: Ma"ngn' shall exeociso her or =is 2est efforts while perize=ing unis-
this Agreemect Vencor's Project Memsger shall be £ the Goverrments:
Entity’s &te as needed during the course of wore undes the spalioshls
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Surczasizg Instrumient gnd will be gvailstie either (= persoc. ~y e.eslio o or
email to ~=specd promply duning the susiness doy to Copirnes o the
appacebe Govesmmental Fxboy,

Revipw Meetimgz Bagnning apon the exsowtion oF a Pochzsing Instrame,
Vendor's Pre'cet Mangpes soal. meet waekly with the Governmental Sntity
Eujeet mezager e represemtatives, cniess olherwise o ly agreed by the
Paris, o Cisciss mg:ux mads by Veoder or perforsance (astes, At cech
soview meeting, Vendos's Projee’ Mezager shall :--wida & statis recort, which
s=all clode, & aicdmuz, to nformatior desoribed in. Seclion 527 and
goscrice &y preale—s or concems excoanered sice he rx montng 4l e
et setedcled —eetng after which snmy Pwtly Zas identified a t:":.*hLuu u
woting, Verder s2all orovide @ report setzng forh activicies cndertaken, o to
o wedertakesy, to resolve the 2-o5lem, together with the cxtolpated comp etion
cates of suct sctvites. Any Parly =ay recommend altemstive courses of
antion o changies et wil fcilitets prodle resolztien. Vesdos szall ma'nele
mec0sts of suck reports &=d other comunications ‘ssuad in weiling durng the
course of its ser’ermeance under this Agresmesi

By
"
s

3 Neports. Veacor shall provide the appiicable Covesmmental ¥nlrty willh wesky
Taus Teports thes cescrhe, & oA —infmum, Ge posvioun wesk's aghivites,
melodicg probloms encoustersd 222 Celr cistositicn; regzlis of =ats, whether
or nut deeslines were —et, status of De.iveresies, &y problons that may lave
ansen that necd 1o be eddressed before proceading to the next week's activities,
and =y otter infermation the Govemnments Extlly may recuoest. Vendoo’s
mroposed fer—at and Jevel of detail Sor s status reporta she e coblent ‘o the
&pp.aczaie Covermmerntal Extiyv's aperove.

Frolidem Reporitng Omissiona A Govermnmntsl kot2y’s “esnp’ of @ rezort Lt
Wentifies exy sroliams g=all pot sedeve Vendor of ey obligstion unde: sh's
AgrepTent or waive any othes —nedy usder this Agreemen’ or af Jaw or ety
that the Covemmectal Enlity mey -ave, A Coven—ertal Extin's fuilwe 1o
identify <he extect of £ zroblom o Deficionny, o~ the extent of damejes
momred &5 & result of a predle= or Deficleccy, s2all net ect a5 & watver of
FErOTmANGE OF camstitute Acceplanis under this Apreement

Ad=njstat'cn of Agme—ont. OCIO she. menitor snd review Vencor's pefo—soce

usder this Agesrnsn: to emsire comoiece wits this Agres—ent end sl the

sontiniaton of s Agrsemcst temains i the Jest nterasts of the St2is and tha

Govermmertul Entities muking, purchases hersunder, Such mview and woniteriap shell

i=cluce OCIO" review zm! assesgrment of Deciverables srovidad herewcder anc inveicss

and seporte fuzished >v Vencor gurmwen® ‘o tis Agree—ent. In order o aic iz suck
reviey, the fallowing 15::::351:&!1 :rl:-

(5]
#d

£1.: {morierly Reports Vencor shal sovide OCIO with cuz—erly mesonls
sunmenzing the e iwrnbln'u'pmjm..a it 's corently prwldlng w/working on
with Govermmentzl Entites wdar this Agenment Fxcep® a5 ctherwiss
mutue |y zgresc to by the P e, sucs Quariesiv ?.spcn' axal! brislly cezenbe
2o natire oF Deliverablea'prciecis, the ganers. status of Je vemaklesimajects,
die most sign et proalems zncounteces with respect ta Dalivarshies/ prcines
and thelr dsposibion, anc an estmated date of delveryeornletior of
Dolivernbles/proiects. Quarizgly reporis shsll be provided by Vendor i
reeerdoce wit the Tclow!ing schedule:

Hoover State OFFice BuiLoing, LeveL B, 1305 E. Wawnut, Des Moines, lowa 50319 /515.281.5503/ CIO@IOWA.GOV
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Pepjod Fnd —Feg Jue
Juze 6 Tuly 3
Sentember 30 Cctober 2 |
Decemhe 11 Enuesy 3)
March 3 Ayl 30
vendor szall maizcan records of suck cesorts hming the 1o of this Agres—e—

‘wn'ding all ertersions 58 renewels.

572 Review Mostings. Vendor and OCIO seali meet qoartzrly, uzless otherwise
zumally agresd oF the Pacties, to dlamss orogess —ude by Vendor oo
Peiverabizs/'pojocts Yendor s cumently —rovicing wiwoczing on with
Goverr—ectal EcdGes ncer this Agreeent, and fo discuss Vesda's
parioemce generely. At eack rsview meeticg, Vescor weall =rovice a stats
sepoct, which shall incucs, at nimimnu, the nformatios cesc=bed iz Secton
31 and describe any proSiems o concerns ezcountered since the last
meetna. At the cext scheduled meeting after which any Tarty hes idectified a
prozen i withg Vender shall xovics 2 reront scting forh activities
anderiaker, or @ S ondecEaen, woresoive the problem, getsr with the
antegmied ermpletion dedes of suct sotivities. Any Pey —ay -ecommend
£ temative courses of wetien or changes that will facil e preblem rescli-on.

w1, Problem Reporting Omissians. OCIO's o any Covemrsental Entty’s receipt
o & report tat dectifes sy prebisns she® not telleve Veacor of sny
cblipstion uncer this Agreean: o welve ey ofter st—edv u=fer ‘his
Agrerent, at law, & sgoity, v oleewise st OUIO or v oher
Govemmiental Friity —ay have,

-l
o
Y

Prokiem Reporting to OCHZ To sic ‘n the contract wmiziers=co/oversikt
orovess, Governmens. Fotties maicinp, purchases hereonder shal rezort any
smobians sxpaniences wit: Voncor, Voxcer Costrectors, or Vesder Persouce.
to O, z=d szall lag sach probigms “n the Jyee

= Owoership and Intellectual Property.
6. Ovmership of Vecdor-Owned Deliveabies Frcost »s speciliosly gasted in a

PucoZasing Insaument, cther ageesent Cncludizg foe Ol Cortactl o 22 ot*srwiss
proviced n Lis Agreemet, Vendor stall ows sl Delivereles tzat were indssendent’y
and excousively coveioped by Vieodor prics %o the Effective Date of this Agree—cny
(*Veador-Owned Deliverablea™),

>

Licenye to Vendor Owzad Deivereoles, Excep: as oterwise povided i and abior %
tiis AgreeTect or Z-0ther agreemert detweer Sy parti, Vandur, Vieedes Costractors,
ant Vende: Personel beredy graores %o the applicelie Governmmental Sntity, 0010, the
Stute, end Awhurized Contreclers of any of he Forcaoing 8 nonexc.ntive, mevoce s,
porpeuas, fly paid up, seyaty-iee, worldw.de cight anc liense fo use, roproc o
aociy, distmibuie enpics of, pertiars, diplay, 30st, and presare decvietive works Saus
upon Vendor-Owned Deliverssles srovided hereuuder. The Soropuizg grant shall bs =
sdiitien 1o (gns shal. not =2 constroed e limit) any rg-ts, Lesoses, anc priviegss s myy
he pramted in acy eense agteomeni(s) apaiicable to Vande~Orwmad Nelivessiales,

Viendor agrees that —zither Yandor nor Vendor Ceorsantors, Verdor Pesonzzl, or ey

e
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ctzer Third Purty shal’ “harge ar atemat o znepe any Governmenie: Frtity emy wot'y,
iicenss fee, oo stmilar shange for any Vendor Owned Deliverss'es,

6.  Ownersnip and  Assipoment of Custoor-Owned Delivesables. Venou, Veador
Contnerors, anc Vendor Persozne. tereby imevocably assigns, transfers, aec conveys to
toe commissionizg Gevermmental Entity &'l mgh?, il and misrest n and to Cuglomes-
Owned Delivershles. Veodn: rezresen’s and wame=tz the: Ui apslicable overnmestal
E==ity shel) acquire good £2d clesr t¥le o £] Custormer Owned Delivershles, Fee Som
any olai=s, leas, sscutty intorests, ocuoumirences, in‘clectual propery mprts
Sropretary Sphts, or otinr nigate o Interests ol Vendor or of say Tzird Party, Jcloding
Vendo: Contractors and Veador Pessonmel. Veodor, Yesdor Confracicrs, and Viencor
Perscazel shall not setai: any sroperty “nterssts o7 other rights ' or sc Costomir-Owned
Delivemablas exd she'i net use esy Custor er-Oomec Daliversnles, 'n waole or ¢ past, for
any  purpoes, without the owior writes conseat oF the Govermmentul Bty
come’ssocing such Deiversbies exd f2e peyment of soch reyaites or ocher
compenration & the Governmental Untly deems appropnisle. [=—e=diatey upon the
recuest of the Govermmental Frtity, Vencor will deiiver 10 (e Govemmeatal Eutity or
dagtroy, oF sath, 8t he Govemniental Dnticy"s eotion, all copiss oF ey Customer-Owned
De.tvereales in the yousszssion of Vencor,

4, Wiaivss. 7% the excent any of Veokoo's. Vezdor Conmealor v, or sy Vendor Pecsonne’’s
rights i= =y Cusicmer Owned Deliveriales are £t sub/ert o essignmer: or tansfer
hereunder, inciuding sny moral nigh® sed eny righ's of tbation and o Zieanty,
Vendioz, Vencor Contactors, &nd Vencor Pessonnel Ssreby  imevoczoly and
uneonditora’ly waives all such mgiv anc enfarcement (hesof and egroes not to
che'lmge the zpplicedla Governmenls! Hwity's dighis = =d W Customer Owned
Delivesdhles.

65, Acsmowlecge—en:t. Vendor ack-owledgss and ag-ees t=at the soplicab.e Governcecta
Eniity, as owner and assigmee of Customer Owned Daliverabies, shali zave all righ'z
incidert ‘o complele ownashiz, aad may, wtheut limitation:

551 Obiem, seowre, fie d apply S any lsgal prolection necessery 1o seoure or
pootect any riphts in and 1o Cussemer-Owned Ueliverables, incucizg the
prossection anc issusnce ol leifers pstent copyrizhn regsretiong, anc cther
aualogony smileciion, exd oy extecgions o ssnewe’s wits respect theoeto;

6,52 Adest, chaups, =udily, ad, or ot*orwise cse Covomer Owned Doliverables
as o applics™ic Governmenial Iintity sees £1, iznlwdig in coombinatios wik
e worky of otCers, prepare derivative worss based on Cistc—er-Owred
Jalivereblox, and publish, disp ey, pacform, host, eod distibite througto o the
werld amy Cuslome-Dwned Deliveres={z) in oy mediom, whether —ow

=owm o gter Cevised, inslnding any digitel o oplcs’ mecizm; and

-1

Maico, e, s, license, sublcense, lezwe, or istibute Customer-Ciwned
Deliveraliies fand sty intellectus! nropey righs Gierein or related Lraneio)
withowl peymant of additione” oompecpation t Vaodes or &ny Thid 1"y,
aoluding Vendo: Coztactors or Veoder 2emsaonnel,

5.8 Fucher Assirances. Al t=a syplicatle Govamzental fistity's o State’s seques., Veandor
wil! (oeth dusizg and after toe termination or expisstios of flus Agrscment) execuis and
deliver such izstu—ents, proyide 21 facrs known to i, 22 take soch other action as may
be requested by (e Govermnente, Zunity or Slzle o0
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S Sstaolisr, pectect, or proiect the oplicesle Governmernte! E-t25's or Stata’s
nghs n &nd % Custo—esCumed Deivessbles and o semy ot the
ESEIENTICN'E, AnS Y ARG conveyances set focth Tn Section 83 (Ownesssis and
Asgigmrect of Conornes-Owset Dol verables), anc

262 Oiain and secure copyngot registrilion or sich other repistatorn o
miellectnal propesly pmi=ctiony as mey 7o desizshle or sopropeiste to the
s sjeot mester, ead 2oy extensicss or renowals thersof

[z e avec the apofoablo Governzental Eozity e S1ate is zneale, alter reagonable =55
w0 seewre Veotor's, Veador Ueozactar's, or any Vesdor Persazne’'s signature on 2=y
«eiters lend, copyright, or cther exalogous srofecton lac=g to <he Cnstomer-Owned
Deciverables, for &xy reasor whetsoeve:, Vendoe, Vencor Confmctos, aod Vendor
Personcel hevesy irevocesly desipzatas end spooinis %o epplicabls Governmental Fnsity
and itz duly suttorized officem, employess, and agents, as thei- agent and sooney-ur-
fret, *u aet for and in its beoall o executs ang file ey such 2naliestios of applicstions
and t co al. other eIy sarmitted acts to forther e srosscion exd igsus=cs of
Ldem patent, SopyTgst tvgistaticss, imd oiher ascogaus prostion, ‘ncuditg
exteny.cm* and recewels thevsar, with the same egs! %oroe and offoct oy if sxecuted by
Vezidor,

Toix Party Fetellecteal Prupesty. Fwcep! 8s ctherwise srovidec bereis o ctherwise
agecs 10 oy the Parties 1 wrting, ic e ovent a Dativersle(s) v In sooprived of, =
who.s or In pa=s, o7 o a8 denvalive work basec on acy intellectcal zrope=y owred by o
Thrd Farty (“Third Party Intellectus] Property™, Vendor shel eeouse on be=alf o
and © G2 came of toe spy eable Governmente Zzoty, an imevncahle, sonsveiusive,
serpeinal, Gy paic up, royety e, wordwide oight ané [iconse fo use, reprocoas,
prepare derivatve works Dased upon, distribute copiz of. perfors, dispisy, and Som e
Thied Party Ixtelloctzal Property, exd to eutronze otkess 1o do the same o the spplicable
Govenuszental Fot'ty’s Sehell, Incliding is Azthorized Conestors,

£.5  Rigrisofte Feceral end Stuie Government. IFel or & sorticn of Sie fondizp used to pay
for the Deliverabies prov.dsd hereunder ‘s be'ne nrovided through 8 g==t Fom e
Fecars. Governmaet, Vendor acxcowlodges exd agress tat sursuast 3 apsiicaso
fedezal lsws, regulations, circilare and Sulletns, the awardng apency of *he Fecera
Covermment reserves and will -ecelve certals ngnt, including & royalty-Fee, nom-
exchis’ve and drevocable Lcense to reproduce, pa-lih, or otherwiss use, snd o sut=orize
othe-g to nse, Sor Fedess! Govencrent pirposes, the Deivessbles davslaped uzder <his
Agresment ang e coryright or cther imtsllectin! sropery riphis b and 0 such
Delivasiblss. Smilady, n adétion %o ey rghls peaied Zearcde, Veoder, Veadcor
Contrectoms, Vezdor Perspsog), e=d the apslicabls Govesmmentel Encity jrants 1o os shall
secure on behalf of OCIO anc the $i2te and Geir Anthorzed Conuidors, o <he exteat
wppicuble, an frevoesbls, nomaclusive, serpetual, fully paid up, reyalts-iree, worldwide
=gt and license to use rooedice, arevare dimivisive works based ween, distribute
aopict of, parform, diszzy, and hest Custo—er Owned Delivercsles exd any relatad
Third Party Intelectzal Propeaty.

[
b

Custyoe Property, Vendow, Vondor Cictrectars, snd Vendor Person=s] —#y =ave access
to Customer Property 0 *he extent mecessary to oty omt its responeinal“les under this
Apreament anc T scecrdance with Ge terms anc cocditions of this Apssiment end any
Purchnzing Instrumen® exscoted bereizder. Customiar Propesty shall at ali tinzes remain
te propey of <me app.icab ¢ Govermmmente. Encey.
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10 Additicral Righls With res==ct tov any vigh's o d2enww gran'ed 22 a Govamimental Frtry
pusszant 1o tnis Agreemers, & Pochashg Inuramen’, or v oter selsted sgreemery,
sucz tight= or Leesse she'l e cepmesd, in addivios o ey nghts confeed heraumcer or
surscect Lo exy ofzer sgreemest, to include the Solowing grest of Dights or license to the
appiicable Governmente Entiy(iss):

60 ien, install host migess, execu’s, copy, —codify, edlt for=al, Sucslate,
—aintaln, supporl O, emnxncs, b domosstie, o= digplay Ge
Diglkverables, and poepers desivative wiocks besed on thoe Deivashes, i= gl
~edia now snowr or beoeeRer cresteld, Lclzding e tiph. to Zost or instal! the
Seliverebles on 2oy one or more o tbe compuars, deta center .osatic=s,
eetwarss, Infercet o0 ‘nizanet s2les, servers ur vlzer systems of Do appicesle
Governmental Exity(ies) or any of its Authorized Contracics,

L ) Comnine and use the Diéliverablas with other 2oftware, fisoaar:, other code,
ncl:<ing pubiic code, anc hexdwars;

LIRS The same gant of nght rigzs ganed to toe spricesle Covemoments
Eatitylies) to 25 Acthes and Conysvuny, anc

o 14 The =ght % per=i: sccess to and use of 1o Deliverables and its Sinctions -y
erd vsers, wheter intemal o exiemal fo the zpplicable Covemmesial
EBabity{iss)

The <oregoing Leemse gresie sed smgh's confered secei= include 2 lcense inder =y
curren. oo firnire patsn's owned or licensgle by Vencor o &z appicedls Thind Pamy,
izgucing Vezdor Ceonteutors or Vezdor Jsrson-e o the extent oeccssary for 2
Governmenial Estifylies), {iito sercist =y loonse gt ganled hewis; and (i) o
wrzmaice tho Deliverables wita any other Delivemsbles o ey other sowarn, Trmwes,
other sode, moleding public oods, ans hasdwarc, For pusposes of this Apreemect, if a
Govemmen'z. Extity mecss oy medificesions o Feharcemert: 1w the Delivensbios,
dirsly or =dirstly, e Govemmemte, atty shaill ows sich —odiScetions or
Brhancemests.

Bepresentations, Warranties, and Covengnts.

Deiverzhles Free of Deficiencies. Fxocy! for Sowced Goads and Opes Marke: liems,
Veodor ropressnts and wemzants that (e Deliverab’es (1 wholo and © sart) shal: (1] be
Fee Po melerie] Deficions’es: and (%) mieet, confosm %o and vperale = soeordance wit
2l Accepmancs Criteric anc in scoordence wits “hizs Agreemarnt dwizg the Wemanty
Pefcd. Disizg the Wesesty Penice, Vieodo: shall, 80 45 expesse. mpel, somens, of
rep ase e=v Dolivesabieds) that contaizs or sxrsrionces —arerial Defic’ercies or falls W
mee’, conform “n, oF opewle = gocordesce with Acctyance Criteria within tez {16) Lays
of reeniving =~otice of such Deficiencies or faiures fom ‘he aoplicabls Governzenta
Encity. o e eveat Vexder s unable to repe’s, conect, or replacs such Deliverahls(s) w
the applicab’o Governmestal Yintity's sst'sfaction, Vender shall sefunc “he fees o other
amoucts pad oo the Dulvarcale(sy The formgoing shall =ol comstitite an exclisive
remedy under Tois Agreement. ed 2 goplicaltin Goverments! E-ti%y sail be entitled to
puraue amy ctzer evellabls contnetzal epsl, or cqitable remadies Veodeor shail 5o
gvaisle # sl reasonable th=es ‘0 assis! t== Govermmenz. Entiyy wih suessto=s
preslecs 2od concems eSout the Delivesablels), o infoer= the Gave—mestal Faoty
promptly of any knowr Deficioncies in any D ivemblafs), mpais sanc comrec soy
Delbivesablafs) not pecfor=ing ‘n accordesce wits the wesractier contained = Sis
Agreemet, sotwithstendicg thet st Delivembiels) —ay bave been avcepied by the

= —
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Coveammane Salty, and provide e gozlonhls Covemmental Sty wich all necessary
meetls and ay relrec Savices witt reens to sooh soomred of comeciad
[‘-'lc-,wn::d:m}, Acoestarre. Testicg wil. pol ‘n any way -~efeve Vexdor of e
respens bilitieg to comect any Defiviency durng the Wermanty Peried.

Fitsess for Interded Purpose Vencor represents end warrants that it s fully aware of e
soplicedle Goveramenta! Beclvy's business -rauirezcents and intendes purposes enc nses
“o7 Giv Dekiverables, ant the Deliverables she'l se’ety scch require—ents, inchzdizg <l
Ascepicoe Trernia, in 2.1 Saterial respects 2od e it Tor auch amaded purposes and
uses.

| Q‘. Eujoymezt Yeodor senresents and warma—ts e (i) 1t owns, possesaes, ho'ds, and
bas reccived o secured all rights, =ermile, samiss’ons, [ocases, and authority necessey
s proviie Deliverablos to any Governmentz! Fotity hereunder anc <o nssl §r, prart, sno
ounvey tne “gim senefs, Hownses and oty np"'s assignee, pranisd, or sonveyed any
Governezeztal Fasty bere.acer wit-ot Vi datng wy ciEes of any ThieE Py
{i's Vaador hes =0t previoss.y and w3l ot grect ary fights n &y Dellvearahles to ey
Third Py thes are incomsstert Witk e <igits gunted to ey Govermmestal Hutry
zerein; &nc () e spplicable Governmentsl Farity shall peacelly sad guiely have,
nolé, possess, use, and exoy the Deliverahlies withou! suit, dienplion o izterrustion.

4. infgilectual Property. Vendor rexcesants and wemzaz's then (i) the Deliverables {and =l
intel ectue Jrupasy rgte .hum. grd resed ‘therews), mne (i) =y Covernmentul
Eztity’s Zze of, and sxercise of oy nphis wils reeaect 10, the Deliverables m‘-d all
'"mhct.alpmpmy nghts thereiz anc related jra‘-:}, do not and w” | oot un..uan}
clrenantons, miseppropials a tade seoret or mTinge TpoT or VIoLER LAy copyT K
patenl, trudm:mt, tade dwss or other ictellecteal property rip=l, proprietary right r;"
porsoesl npht of exy Third Party. Vesdor furthes rearssecte and warran's there x no
pezding or threatenad <'sim, Fligation cr 2ctio= tnet s bgsed on a ela’m of 'nSinges o
or volsttm oF an mtellectasl oroperty Sipst propmetaty gid or persemel dpht
miscyompeiatios of a trade secret related (v *he Deliverasles. Vemcor shall 'nform
apgiicable Govermzental Entfies anc OO0 i w:nng Somedisfoly tpon hesosung
aware if any scrusl, potenial, or threatenec clsim of or cause of action for i=frngemint
or violatisn o an i:'inlimrtml property t.ght, propriciecy mpht, o persozal oghe ©
sriggpprezrizzion of e tade secret 1€ such & c.e'm or cause o ertion arises or iy Ekely to
enise, Vendor shell, &l the agpliaesle Governrmetal Jot'sy's request anc st Vezder's gole
expenzs; {1} procuwe for the ioolcable Govemertal Enticy the =gt or licessn 1o
coctune 6 tse the Dalverdzels; & ssee (L) oplecs such Debverableis) witr ¢
functionely equivalent of sepesie Debivessizelsl fee of any mch inSinge—art,
violation, o miseporopoation; (8 =odify or seplace e afected sottion o the
DielivereSiels) with a fonctionally eouivalont or mupserior Deliverssle(s) free of any such
]Lf".ng:mrt, vicletion or mia-.;;lup*.’.:k ar {1v) acoe=t the et of the De iverable(s)
&% [ssuo and refu=d to the apninate Governments Basity €0 fres, c=arges end any other
a-oucts zaid by <2e Guvernmestal E-ticy uncar t-is ; et or any celated ep-smment
wits raspedt @ suct Delivensbias). | :c:ir;o:.', \"e.‘,:tc.' ggrees w0 ‘2iemnify and held
har=Traz ‘he Govermmenial Krtity snd its officers, disectors, e—aloyees, oicials, and
agenls 85 provided iz e Indemzificetios section of this Aa-rr— au, ‘nc uding, for any
breack of the represcctstions and wamacties mede by Vendor iz t2is Secton. The
Forepning -emedies szal! bo in addition 1o anc oot exclisive of other *emedies aveilable
to the Covemzentz. Endity uncer this Agesen® or ofzerwise and shall survive
teminatics oF “hiis Agree—
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i Workmeanlike Manuer, Vendor represencs, warrants, £2d covenants thet ull Services %o be
perfiome: moer ig Apreecer: shall be sorfr—<= in a prefessional, commete=t, Gilgen
e=d workmenlics man~er by knowledpessle tmined ant gueiifed perzomcsl, all =
goccvdance with the fecres ard Aceepience Criteria 28 this Agrcemen® and ‘he starda-ds
ef perfonnence congdered gesenslly sceepizale n the SZussy for sizJar 525 and
prciedts. In the ehsence of specifically defined Accepizmce Crizenia for o perfbmesce
o any porion of this Agreemsat, the Pulies agres that e app.icabis eoecification shall
be the genercly accppad isdisty standard. So cng &5 the soplicshle Uovernsecntal
bxtity notifies Vendor of uny Services performed in vioietion of this standard, Vendor
ghe’] re-peciomm the Sarvices st no cess o the apolicetle Govermmente. Enly, suck that
oe Secvices are ndered I 100 Bbove soec sl memmes, or if Vendar 5 tmesle to
verform the Services as wesrantez, Vendor shell reazburse ths apziicedle Governeents!
Eesity uny Sees or cor—senseton 2aid = Veodor for the u-satiafeciery sarvios

Co—olianes with Low. Veador seoressn’s, wanens, coverants, sod pomiscs $1a
Vendnz, Vencow Costzactors, 25d Vender Personnel have complizd with, end shel.
contince o oty with, 2ud, o the exten: upplicabls, the Deliversbiss will comaly wit
.l applicable feders, stute, fursign, and [ocal laws, raios, regulations, coses, stendasds,
eriimancas, and orcdess both gecorelly and o connection with the pesfonussoe o this
Agreement, ‘el ding; the Sollewing:

Al Theze pmlissing dscrmineiny enplvment sractices or relaled o apn
CIpCTMLY = eoymens or aSnantive 850n ender Seferal or state 2w,
nLAs, mgusiass, or anders, cudny lows Code czapie 216 and secfor
12B.7 and the nles of the lowe Departiient of ACministstive Survices and the
fowa Ciwnil Righ's Commissior. Upan ‘he State's wottan mguest, Veode: shell
sub=ii tno the State & copy of 5 2Mfinnative action plan, costaiing pocs, Eoe
specificstions, sccessibiicy plams, and policies zs requived by lows
Administrziive Code chapter 11— 2

T4 Those requrng the use of ‘argeec sl susinessss s scheortactiys and
sIppliars = connection with govermmien! cosaots,
# Thear pertaicing 0 eny emnitticg and Ucensore req . recsas 3 cesying out

the work pesformad under this &grec—eant.

4 ihose refalnp © prevaiing wagm, doupatenal aefety a=d health «e=dics,
payme=t ol 2xss, gift laws, ac2 lobliyicg awe
.5 Apglicak e wovis=as of Section 508 of *he Rshabilitation Act of 1273, ss
arended, moliding Wea Contemt Accesslzliny Guidelnes (WCAG)E 206
tcluding any amendmests therete or any wisegies’ versicu thereot. end all
standards s reguiresents establiched oy Ce Architsctiral and Treousporietior
Besriers Aocess Soard.

6.6. Al apolicab.e L T. Govermance Doow=entls)

T.5 Yo the excuent & mowteon of the Sondicg used to pay So- the Deliverablos (s belng
Pivdiuve Glvugs u gl Lol Wie LUl WY LI, WS I s e

N

Vendor szall tther soc: stope a8 necsssery ‘o ensure Vendor Costrsetors apd Vender
fersonnel are bound by %e terms and conditions costa'mes = s Section
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Notwihszzlice oyting 0 2 Agesmes! ‘o tie contary, Vande:, Vendor
Comzastors, e Veaduwr Pesonzel's faibore %o AL oy reqreszent set ‘-:-rl:h s
Section shail be mgsrdnd as ::a:ma. areach of this Agreerrant and OCIC may zancel,
terminee, or surpend, in whole ar in pe=, this Agesment, and any Goverpests. Entity
may cancel, fermiuste, or sospend, in v-“'ut o on 2o, any Porchsaizg Iestuzent. I
add:sion, OCIO o7 the Towa "Jqu':*nwm xi mtn,ms-tut ve Services may <eclare Vendor
meliginle for future State coatrscts o accordance with authorized proccd ey or Veadas
=gy bis subject o other sanctic=s as proviced Ly law or rule

__E_g_&.:n on Payzmants, Vender represests and warants it is <ot in amrears witz respsct
e Faytaest of any =eies Cue and owis § aoy Govemmental Zuiity wiisin the State of
lows, Inclucizg tae paymen: of taves exd eophrves Sensfite, end coveran’s 2=d wamants
1 will mot become 80 Coring e ferm of ‘big Aprecue, or any extensicos thepeof

& Decurzentatics, Vendor —spresen’s, wessaniz anc covens=ts that for the dosesion of te
Agreszest anc the We—amty Period, all Docurestation wili scommtoly ~oflect the
opurefon oF acy Deliverable(s) to wiick by Documenistion pertains, and the
Documeztation wi.l enedle aoplicables Govenrental Fntites %o nse and me‘ntaln sich
Disliveceie(s) for their intandad purposes

79 Presgrvation cf L"Iw AL warrertes made by Vezdor i €is Agrosment,
whetzer or not iz Ageamant sseelfically cencming’es Vendor's pro—sc es a Wy
o wheter toe wa: f—w s cregsed oxly Ty Veodor’s affirmation ¢« cronlise, e is created
by a descriptic= of “he Deliversties ‘o h arovided, o by provision oF sxmies to he
apolicable Governeetal Zemity, shall rot be conssoed &s limlduig o ncpsting e-y
warranty provicsd! oy law, including without li-—z=on, warranties which e=se sk
cousse of dealizg or nsage of trade. The wesranties expressed n ‘his Apreacent are
‘ntended w modSy the warmanties implied oy 5w ooly %o (28 extent *hat €5y expecc the
wezmanies spaloshoe to the Daliversbles proviced + Vesdor,

T Comulgsive Wamsgties Mxeent to the extent otzerwiss poviisd hesin, Vezder's
wamenties prov'ded ‘n $his Section are i mddition “c and ot & liss of any ofter
wameaties ovided i this Apree—ent. Al warranes provided e iz his Ageemer:
shel be cumulstvs, saal. o0 deamed cozsisteot and not o coofics, are irtended to be
givex filll Sc-ce ard eTect and o be miepreted expeasively o piva the brcadest wesarty
aaiectios to Governemertal Extities.

¥  Indemnification.

21 General.y, Vezdor and ds successors ed pumitted assigne shall Szcamnity sxd hold
has.ess the apalicabe Governmentsl Extitwisg) a-d tieir emplovess, officors, board
members, egancs, copemsctietives, 2nd o hcialy (“Indemuilees™: v and zpaat v

= &l ©5d pery claizs, eccions suits, Eehi‘ties, cameges, logses, sette—erts,
deance, cefivimrnits, fiognen's, fices peraltics, awes, cos's and any othes expecses
{inclading e esye=abis velss of time o G Allvmey Genere’s Offie ) diecily or
meireedy related 0, resultizg Som, or oking oot of e Agreemces, inclucing any
claimy related in, resultizg o, or exsing oat of

g1, Ay violston or breach of aty ter= or éeaditicn: of thiz Agrsemsnt by or on
bebalf of Vender, ‘neudizp, v Ronishing or makizg oy Vendor, dicesty of
izcecdly, <f any statsmen’, rresmatics, weTasy o conificaticc in
concecsdn with ths Agroemect fat is alss, Casaprive, or —latec ng:
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iy e Any =ejilixenc sot o omisiong, infestions o willful ineco=toet, o wnlawiil
ac’s of Vode:, Vesdor Cootactors, o Vencor Parsecnel,

513 Venoor's, Veodor Cootnictr's, or Vendor Personnal’s performance or
attesnpiedd performance of this Agrestient

B.14.  Failvre &y Vencor, Veasor Costactors, or Vencor Pecscnme!l o comply with
any £s0icebls oo, 8518, auc Tecere! laws, les, coficpnces, regolstio—g,
siandanits, or cofer;

§.13 Any failnce by YVendor o Vender Contractors o make sl reports, paymecty
wihtoldings, ¢r provide oy nsumince ceonlred By federal and state lawy,
izcluding with sespect t Socle® Saruc'ry, wetkess ce—zensation, e=2ioves
moo—e, the Affordable Came Act, =73 e ‘mms, fxos, or coats reqiws by
Venaae o Vencor Coztasions to condict husiness i the Stz

Eilw Azy cheor invaiving aoy perscril nfwy of dsmage to poosty, ncooding
Cugigmer Prepery, wsumed, n wheie or = opan, by Vveoder Vendor
Cormteewers, of Verder Perscone. related tov 850 work perforsed or amy
Deliverzales provided u=de: this Azzeamert, moluding gxy Seawty Preack;

L2T  Any caam for violeZos o infizgesent of any #25utory of commos (Ew nighis
¢r any cther ngsts of any persch or extiy, meucizg any claims or causes of
setics ftvelving torts, perscoe. nwy, defamation, or rights of sublicity,
privasy, conSidectiality, misapprognslon, or seeuiity, noloding ecy Sewucly
Brezch, or

B.5 any car- for weges, beaclits, crmpension, insuEnoe, dseo—inetics of
other si—iler cleims asserted agai=gl any Govermmenmial Loty =akiug
purchases horeczder by any Vender Pemarne., o e2y claim, penzltes, o fines
mads, levied, wsewed, or mposad ' anolter Governmeasztal Lottty or any
Vendor Pesonnel zgaizst a Governtzental Hntity mesing piccheses hereuzder
i= any way reesed o or oveving Ee ~ismasaiSceion of emploveas as
mdesendect contraciocs or &y allegriones or findings o the existence of a
Join-enp oymet seintionshin izvelvicg eny Vencor Peszonnel,

5019 Acy clem of wassrorop-iation of a trade secret or ‘nffingemant ¢ violation ol
ey imellectusl prmserty dptts, sroprenty Sights, o corsetal rgs of oty
Third Py, relidicg any conirs Saf any Deliveresle or eny use “hemad Jur e
exerc st of Eny mighte wits respect trereie) (*Tedemzifed Ttexns™) nfngss,
ViC.&es or wAsapTrooTiMies Any satent, copynight, trade secret, Tedemack, Face
dress, mask wesk, chlty desgn, o oSer wopristary gzt of ey Thind Pusiy
{salectivaly “Claim{s)™}

8.7 InFingezent Clg = Adcitone. Remedv, If the Indemnified Dems, or ey parton of
tem, beeome o e Jikely to become the seojest o0 s Tlalim es provided = Secticn 5.0 5,
Jiem, Iz sddition ‘o —wyng eny camzgas exd alte~sey fees ss rag.itad above, Vesdor
szl at S5 cxion, e ther

B2, Im=aditny repace of modily the Incemnifiec Foms, without .oss of meteral
Smationalicy ar perfor—ance, to roake themn oz =gz, or

mmscidey proture foo Se applicesle Govemmesiel Entl'y the gzt
sertnic using (e Indemnified e pursiast o this Ageamen!

- i
o]
4
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@13 OCIC == he spplicab s Govermecsls Extity deie—ines o belioves Verdor
has engegeC n concuc: thes =as o mey axpese OCIO, the Stels, or e
enp.iczble Covernmestsl Encity o material Ly,

9.1.8.  Vendos, cireetly or incivestly, =fiicges or 2llegedly infringes or viniaies any
patent, trademerss, comynight, crade dress of e=y other ntellectuz’ prope=y right
o= sropnstary ngh', or Vecda nussprooprates of e legelly miranwoisiiter a
e isore

9.9 Aoy of the Slowing bes Seen sngaged in by or ocourred with respant o
Vesdor or any rorporelion, c—aw-older, or endily having or vwning a
comimoling interest in Vencor:

9191 Commencng o ceonitng 8 fiog agaicst o which st
dactarged within ~ivoty (90) Says. of & case or other proceediing
seeging lLiguiZation, xorganizator, o other elief with ~sspect 20
isse s or 2 debty onder any Sanupnoy, TENVELCY, OF otoer
siz’lar 2w now or beeatter i eflect or Eling an answer

sittng the mate=al nllegations ol = pelitics fid spzinst [t In
any nveluntary case or other procooditg commescad against it
pecing licuwidaton, neorganirzation, or ofzer relief uzder £
bemiruptey, insolvercy, o oter emilar law new o heeafesr v
#i%ust with respect o It or Bs Ce5ts; or cozsenting e ary suck ra.ief
ar 1o the appointment of o *ieing soesess'or by any sich cifical
in. eny voluntary case or other proceeding commenced fgnivst
mecing ligwdation, wsorganbatior. or other relief wder oy
ewnotey, insolvessy, o o9 gmilar law now o hesesfte in
vtss wath ressect o it or ite debs;

§..55 Seecing of mS=ing Ge apponc=ot of & Suiem, Mo,
‘grdator, custotian or other similar 955cil of 1 o arv snZstantial
nart af s sssets;

.93 Mukg an v grnent far the beneft of crelioems,

.04 Fellizg, beizg uwmahls, or scm™icg v wonng € bablly
generally s poy its debis o ooligetions g8 Bey beno—- dus a7
fuirg to manstain a Cositive ne worl: snd soch additional capitzl
ard liquidity as 12 reasocuhy sleinilo or scessary ‘n conzsction
wit- Vendor's perommares of 5 vdlipations under this
Agranmont, or

2185 Tekngzmy ectiez o guthorizs any of the forageing.

The rig=t o termicale tis Agrse—ent pooyuant 2o this Section shell >e n addition to anc
not exciusive of other remedios availehie to OCIC, the Sile, or other Govamnmextsl
Entites, and OCI0), the Stats, or other Govameental Entites aba'l be extitled oo sxoroise
&y cther nghty ==d pursee soy remedics avaigkle under tris Agreemant, © law, at
ccwty, or olizrwiss Vesdo- shall —ofify OUIO and =y sppiceble Govemme sl Swcity
in wIting £ =v o the Sosgoich events occor that woold avthosize OCIO or =
Govermmestal Eaxcthy ty Inmedistey 'eei=ats this Agreamac: or a Turchesing
nEmrnent

9.1 Teminstion for Canse  Vaador. Vendor mey oaly terminate an epplicab e Prchasing
Instryment upos writion notice of the breach oy Se applicable Govemmenzzl Hatity of
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ary watenis! ta, eonaditicn, or provisie o his Aame—on® <5 ann- breack s ot o
witth Sy (8] ceys of the apo.esbie Covemoentsl Hotity's secaipt of Vezdor's
wiides potice of breacs,

v Temmivaticn for Cogvenience, Followimg faity (8] deys weities notice, 0010 may
“erninute s Agreament iz whole or it pan ané e apaticable Govermmental En'ity reay
terminste 3 Purchssizg Irstruzert ‘n who'lt or iz pe* for coovesisnce wit-out the
peymact of soy¥ Fenaty or meomicg ooy Sccher obligeion or bacdlby o Vendar
Terminesion %- coovenienca can e Sir &ay meason or =c reasce at sl

w4, Ze=IZwicr Dos 2o Lace of Funds of Chango in Law. Notwitsla=ding eaytrizg i= =i
Ageeent 0 the conrary, OCIO shall, upoz wrilter notice, have the right So serminate
this Apreement and =2 appl cabie Governmextal “nticy s=all, upon written =otics, heve
the ng.t to wrmizate a Pocawsiog Instnrsenl without seaslty oo Labiity axc withow
any alvance neticeas £ et of oy of ke Rillowizg

5.3 IZe legisiamire, govermar, o other appiizable governi=z sody fall ‘o tie sole
apmion of OCID or the applicable Goversmersiz! Yafity to spprop-iats fusds
suificient to low OCIO or the app ‘cabls Govemmerial K2ty to citzer meat
tx osbligat ooy tneer this Agreemen: or the apolicabls Porchasizg struzest or
1o cperate a8 reqpaved and to fuifill its o2Ugetions vader this A greement ¢ the
e=alicable Porchesny Insumens; or

943 if Suncs are dnappregized, vecuced, =2t sllocesd, or ecsipt of Smds is
deiayed, or < woy Scds or sevesues —eeded =y OCIO or *he aoplicable
Governmens. Sntdy to mece any psymet are ‘nscfficiest or navaiai’e for
any oker resson as determized by OCIO or the aoplicable Goversmcta
Entily v ite sole discretics; or

B3t IFOCID's or the appiicab.s Goversmente. fntity's authoszation to ooz duct 2
business of ENgIRe N actvities or torgiiocds reieted = the musize: metter of
<ls Agreare=t s wihirawn o met=cally atered or —rifes: or

944 ¥ OCIO' or the spp.icece Govermmoental Fnsiy's cutiss, s-cgrams, of
resaonsiziiries are modfied or wetenaly altered; o

345 I taere iz a decisioz of any court, administative law idge or an arhitreticn
peel or any law, mule, reg E.'“..'-».':, or order is enanted, promulgeed, or lsved
SHat _.ﬂ'l.‘-ﬁl‘i!ll & or sdversely affncts 000 or the oplivat’s Governmonie
Emity’s zality ‘o fulfill exy oF ks obgarions nder “his Agreemes ec ha
sppacasls Puc ~aging [=strume=t

9.5, Limitation of Paymen: Ohligetons. [n the event 117 s tammineior. o this Agreemiest o 8
FomSesing  Izstumext Jor any reason (eworpt for tenmingtion vy OCO or &
Govemmenz. Eatiyy porsiant ‘o Section £.05, the spplice-le Covernmesta' Eniity shall
pay ozly these smounts, if sy, doe and cwlp ta Vender fox Dalivers=las for which

c*:qr;n..:u hes beex oovibsl by the Governmerre” Botoy o to and necding the date
of termizatior of this Afreeme=t o tas aoplicabe ﬂ-ha,n-g irstemen: end for wheas
tte Covemmensal Ext'y & ciligated (0 pey pursuant o tas Amresasies sravides
howoyer, that the nppm.'l:c Governmentsl |whity's oklgston by say Verdes such
amounts and other comnensstics shall be Imited 1y, and subject 10, legally avaiabe
Ends Pevinent will 52 made ooly uptn e-bmizgics of woices and prope: preof o
Vendor's claim, NotwiSessd ng ts Toepong, this Sﬁ'ft.c T & no way Jzsits e rights or
rezmedies avellab.e to the epoiicakie Govermmen's Zntitv and shal' not bs sonstroed o
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OCIO ON; 2018 1505 0521

reajrice (oo Govenrzeatsl <%y to pey eny o= zemse=ns or other amouzts temeinder in
t-z svan oF Vender's breach of thiz Agemnet or 2=y smounts otherwiss withhelc )
t:e Govemsente. Moty in sccordance with *°e ferms of this Agreement.
Nobwitharanding, soytiing i this Agresmment or uny re.zted speenent 0 tho contrary, &
Goverzmectal oty shell ot % Lahle, under any clroucsiances, for any of the
Selovwzg:

951 The peymezt o mamploy=ent Lomzensetion ‘o Vantor Pessonsel

a5z The seyme== of workerss’ cicupessstion olaimy, which ocour cunzg the
Agreemient or exiend Seyond e disw on which o Agreemest termisates,

2.5 A=y coss incummed by Ventor o Its porfor—anes of the Agresmeny, including
wiartop costs, owerhead or other costs associated with the secfirmence of the
A greemenl,

/ Ay Sernages of odies evnoucts, mciodng amounts nesacieted wits the Toss ot
picspective profSte, anticiosled seew gooswil, or S eapeodifios,
investTents or commitments zade in connection with Lis Agrsement

2.5, Any taxes Vendor =8y owe = ecc-nection with the performance ol this
Agreamen:, ‘nuliding sales faxes, exvise tates. use taxes, iZcome taxes oo
propecy taxes.

248  Vedur's Tenmination o Expination Drilies Ulpen rece.pr of Z—otice of terminelon, upon
expirtio=, or upen regoesd of the gpplicahle Govemoents] intsty, Vexdor shall:

04| Excep: &8s ofherwse requicad porsvant o Sestion & (Yenlos
Do operetion TransGion Assptaoce), Ceasse wors nucer this Agresmect and taice
el mecessery af espropoiate stipe ‘o Cmit disbursernezts and minIEE coss,
end fusaish 2 rézon within iy (30) caye of ta dats of notice of tormisatic,
cescribing the sistus of all work porformes under the Agesmeont and zuch
olzer matters as OCIO or the applicable Covemnmmertal Bty mey regihrs;

Y02  zmmediately ceass (sizg and retws @ tze apolicab © Governmental Rty any
prozesty or csterialy, whsther mgible o imangivie, Frwvidsl by a
Govemmente. Entity to Vencar or prepared ¢r leveloped by Vezdor for the
Govemmmena. Futis hersunsisn, ioshudic g Costomer Property,

3.6.5  [mmedately reves ‘o the spp_cal e Govemnmestal Bty sny paymants =ade
b toe Governmen. fnsty for Deliverables that were =ot sendered or
moviced by Venoor:

2.04 [mmved ately colives to OCIO and the apgicabie Dovemmen'e srity siy and
all Dellveralbes including ComomarOwzsd Deliverssles, Eotware, and
Docemetaticn, for which the «plicabe Govennzental Entiy has a =ropesy
iterest anc has macs peymen’ (in wholc of In pant; thet ‘s in 02 puasessite of
or uzder the eonmul of Verdor, Veodor Contzetors, or VenZor Fersonnel ik
whetever gtuge of deve.comen® or i at the e of sich terminetios

2 Vendss CoopemetionTracsiton Services, Vendor agrees thst in comzectios with mny
Eiceiiom o expresus of Gis Apresmont o any Porohaaizg ine‘rumect, Vendor wil
contone 0 perfor & novide sueh Delivesablss crder thiz Ageeme es OO0 or the
apricable Govermzental Extity mey reqaest for a tre=siCios poriod op 1 365 days Eom
tho efficctive date of suca termization or expiration. As part of sics reguest, OCHD or The
apriicable Governmenda: Enty will Inferm Vendor of the nomber of deys dusing which
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Vendor wil_ pefiem transition a=d otser relgted Sevicey nder this Section (“Transiflaa
Seriod™). Dusing the Traesidon Pedod, Vendos will 2ske &) actions as ~ry be necessey
o requesiec oy OCIO or the spplicable Govemmeste. Fnffity to zeoer=absh a complete
ani. umely trezgitioz of toe Services Bom Vezdor to the apnlicsble Governrsental )=tity
ar &3 Authorized Comtractor hired or ctilize by the Appliceble Governmental ExSiy %
srvice zy tenlscomsnt of simidar Delivesables (the “New Ceotractor™). Vezdor wiil
uge ifs best sfiors W vocoerete with the applizasie Govermmeatal <nasy a=d sry New
camirrotor, and o fully comply with 8 sezeess of e Governmerts! Entity 1o e%ect ¢
anoois end Hre'y tansition and 10 ensure there iz no sleripties of eny Deliveszales,
Vendor agrees st it will pecforn. all transition services i= good faith and ‘n a
profzssionsl anc Susinesslike mancer, £ad shall comely witk il reasonabls requests of
e applicabie Govemmeztsl Snfity or my New Conlmctor = assie i -he effors ©
acconpish & mecessful, seemiess and u=indered transtion and ezafer of Veador's
esponsihi ties urder his Aprwament or Sa 2oalicabla Porchasicg [nstrument Turizg e
Transition Pencd, and saisly o *he extert thers are Jegal'y aveZeale funds o do o, the
epplicable Covernmen'ei Extityiles) agreas to pey Vandor asy fees to which Veadas
wond be entitled under this Agreeet for Deliversbles parformed or provided coriss
sush peniod; sroviced this Agreemend was zot terinsted pursusnt to Sectie= 9.
lomiastes Far Catae by OCIQ or Guvemraental Eotities) and Vendor consnues to be
in fus complianve witk 2l terms and conditione of this Agreeest. Tn %= event te
Govarnental Painy'c regueet for cansition assistacs does nos meowrs Vendor to
coztmpe previcing all of the Deliversbles ancer this Agpeessont or 2 pectioulz
Purctasing [nstromect, the Parties shall megotiate iz good faits an equitzble alj-stment
the fees wiich are otherwise pavable to Vendor for such Del'verablss.

9%  Suvivel Sxpirtic or eiest'on of this Agresmies or 3 Puchasing nstrument far xy
reason Wil not tissse edther Zarty Soin any liabilbtiss or shligatic=s set forth = this
Apracmen: whics:

281 Tze Parbes have sxpmaaly agesd i= writing susvive any such sxoisation o
er=netior. incucing e Sulowing Sectony:

581 A{Compenstion ~d Additionc] BRI gkts and Reraadlica?
35,10  &{0Owe=~s2i= snd Fetel.ectzal Propey)

98,112 | Megresenietons, Wamantiss, and Covesnte)
Y87 8{ndemniScabion),

S.815 9 (Ter= and Ta—=awtiem);

3816 WO ({Confdataiyvk

2.8.1° -1 (SecangyPovecy, Business Dontinatly, snd Disssier Resovery);
e

8.8 2 (Contrsct Acmitiziration),

8.2 Otterwise nr=2'n to o Jorfomed or oy S2ir nadece weslc e imended o be
exalicsh'e o lowing anv s2ch sxpirst'os of termizatior

. Vendor's Treatment of Confidens. Infonmation,
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I Limited .Arcesr. Tonome: Data sha’l at all <imes remain ©8 pooperty 25 the
gpp.icable Covenme-fl Entily, anc the sppleshie Governmental Exity

ar

s=all ~etni= oxciusive Aghts theréto and awnesgtin thersof, Verder, Vezdor
Crotctors, and Verdor Perzonnel —ay have sccess 1o Costomer Data solsly
e the extect necessary to cemy out their duties uncer the Agreemest
Vencor, Vendor Contrassors, or Veodor Sersoanel stall presize all
Custo=es Dafa 2 considersd cozfdent=, holé sl Coatome Datk 'n the
stictest cocfidence, and s s=d pearm use of Cugtomer Datu seiey for the
pusoses o providing eliverssles cocer thie Agreemen., subjict o any
restricsione get forth merein or in any state and federal lews, ~iles, regpouiations,
standeccs, and ordess sppacable elther cucing the term of tis Agreement of
therexfer. Voodor, Vendir Conssitors, &md Vendor Personxel szall not
ESther, Ruire, JOF arotive, (e, or ctarwise retain Customer Date n oy
marner otiier ‘han a5 exzowsy euthorized oy this Agreemest and will oot
discose, digribute, sell. oasmarcie’ly or poiticaly crploit, =heme, rext
z3zien, lease, or ottsrwiss transfer or dissominate Custome: Data 0 g2y
Third Party, except a8 exprostly permittec hereunder or a8 Vendor may o=
exprossy directed in advance &= woithp oy e applicat e Gevernsents
Ersity. Vendes, Vezder Cortracioss, and Vienzor Personme, shall nict remicvs
from =y Govemmen'e!l Hotity's facilities or cetmiz 2 copy of any Customs
Data un'ess suc: removal or rezation s -“peessary W jrobuds or pertorm
Delivesables, to fulfill their ooligstons under this Agreemicst, oF 8 cthenwise
aporoves in weiting by “he apslicable Govemmentel Ently. Vezdor will
e tafely rezort the nomsutharized disciosare of Costomer Data ¢ OCIO
anc tie App.iesble Gover—mertal Knitty,

b Destruction or Betun qf Customer Dam. On the aapaccile Govemmental
E=ty"s emites moues’ o open expizalion or termination of Lois Agresmacy
of eppl.cable Purchasing Instroment Ser iy reasom, Vezdes will crompily:

B3 Afer providing notice to “e epplicen.e Covernmental Fatiy
ed gebject 1o its prer weittsr apioves, retum er destoy, 2t te
appicable Covernmesztal Fulty's opucs, all Customer Data;
and

0...24  Provide a rotarized write: statement o the eppichic
Governczental Extiv cemifyicg €1 Custommer Da's Sas 2o
retursad or dearoved to the Govermmental Koity, whichever 1

=acab.e,

Te the extent Vender (s raquirsd to Sescwy Customer Data pussnact to =iz
Sscton, Cuslomer Data shall e permessncly deleted apd shall not he
resovesghls, o accordesce with Nutwme [stsate of Stasdards and
Tevhnolony (“NIST™spprovad methods,

0.2 Compeiled Disclenwres. v the extent meowred oy apmicedle law or by
2wl onke or regaient of A otT e gowvemcectal awhesity of
competsns fwisdicticn over Vencor, Vedor may disciose Customer Dele ‘o
& Taird Party iz accondenoo wits such law, oocer, oF recairesens, sub'ed o
the: Plioswing concitiony:

10,51 As geon a5 hero—Ing sware of sich law, onder. or mequiremect,
and To-sawhin Bve (5 bonness cave prior o discuosing
Customer Data sursusnt Teeclo, Veodor will neZly the
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apolicable Covem—ental ==tity n woittg secifyog e
nure of g2 glreimstgtess sr-curding the confempatec
Sisciosnre, e=d forwrd ary apslicable srocess, inuivding &
=ibpoens, ta the appropriate Govem—ental Encty fsr its
LA

G155 Vendor will ceasa’l wits the apateabls Govermmectal Fnity on
the ecvizabilty o taking legellv-ovn'Esks a%ess to remiss o
ZAMTOW ALY "eChIron. responss or disiiowre

10.025  Vender will use best eficrs zol o -elease Customes Data
periling the ouicome oF sny measures ‘sken by tie spplicahie
CGovemmenel TSty To vortes?, oppese, o oltzrw'se seek to
=it suck diseleszre oy Vendsor o any Thixd Party :Fimstely
patzining s-ch Oz sisanes Jata. Vendor wi'l ocoperziz wit- and
rrevide assistance o the egplsshls Governmenta Flotly
tugard ng sich measuses.

154, Soley the extent Veador 3 requited %o cistlose Cestomer Dats
o u Thid Purly, Vender wii Simish osly such st of
Cusicner Data as it i reguirec to disziose and will uxeroiss
best efforis o ootain &n orier vt o'ner relisble assuracces that
Custome: Data wi’ be helc in cozfidence v any Third Pty to
whics 2 2 dixcivscd

Notwit=stacding any soch compecsd disciosora by Vierdoer, such compeiled
disclosure will not otherwise atfect Vendor®s obigations herensdsr witk
respect 1o Customer Deta so disciosed,

L2 Treamest of Vencor's Ceclidestia! Informetion,

105,

{4 Fe A

Safeguardine Obligation. Zxcep: as checwise proviied or cooterziated
hesein, and suhjeact to eoplicabls siats, fecore’, and/or intermationm! laws,
riles, repoaadons, or order (icledicg lowr Code Clapos 72 and any
comespes g implemendiog mies, reguiztioxe, orf overs), Goversmentd
Sntizies shall pot tentions ly discicse Vendir’s Confidential Irformatos 1o
8 Third Pany {exchdice of"sr Govemnc—ental Entiter z=d Asthorized
Comirectons ) without the oricr writtin consest of Veogor,

Destruciion or Return of Verder 3 Confidential Mfermotion. On terr="ns~en
or exprration of this Agzesmot or the apalicab ¢ Purchasing lngoumes?, Se
app-icable Giovernmenta! En'iy eal, except to the ex’ent otosrwine regired
sy applicable  laws, ules, poocedues, or mecond setestion
sczedulesireguiresonds, retus or dewoy, & Vendor's ootien, all of
Vendcr's ConSdentie’ [nboeatioz (exchding Pe=s sadiec. © any
ecubmuing Joonees nuzlng to the Senefit of the applicesle Covermmencsl
Bot'ty hereonder or thet are seqz e for use of any Deliverstles)
Compeiled iXgclnsures, Ninwitutarding sod i sddites to te forepoing,
Govermmosre. Entites mey disolose Vender's Confidertie: Information:
G235 Picsua= %o exy Inge, ‘wdicial, mmg:!story, or acmizis‘rative
procesdings, Subpoea, sisToonk Ceoositicn, infermumelwny,
requesse for documess, oeder, miizg, clvil Bvestiietive
decnand, or other legai, simincstrative or ~sau.atony procasses;
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(vl B} Pursuart % apy eopuiceble aws, mulad, or regulsticns,

23S I the applicsile Govermmwental Entity ressocably determizes
sues ‘aftrmetion s rot & sonfdential record pursnant fo lows
Cofe Sectics 727 or oher spplicesle lows, = od
ragiztions, or

154, If the apolioable Gove—mestal Extity, = e Governmestal
Eot'ty's aole d.sepetion, detcnnizes Vendor Zas ot provided or
i unwiling %o povide Scts suffciest 0 smadle Ge
Govesmenz. =oticy o -take & determineSon ss % whefter
such infor—aton constias’es a cocficerts’ rooond Lnder lowa
Code Secton 227 or ot:er appicable awi, mile, =ud
regu Etons

Prior 7o daclosing wny of Vendor's Ce-fidential ‘n'brmatior as —ermitted above, 3
Goversmentsl Eatity shal, peonide esnsczable notios o Vendor of the crcomstacces
fiving ~te o such disciosue. I= aiddion, Vendor agress wmw nfemnify 2=4 holc
hezmless any Indemnitees from s2d sganst any aod all claime de—ands, hakilites,
suits, acoony, damegas, Josses, taxes, pemeities, costs and expepses of evecy kind and
nat:re whatsoeve: (icgluking Se reascnable value of tise of ©o Atomsy General's
Gice 24 the costs, expenses and asibo-=ey fees of ctzer ocuzse retained 9y or o=
behslf o the Govermmen's. Entity) arising out of, sesu tizg Fom, or in any wey related
to azy judgmests ¢ <rneges awerded apuizst any Govermmental Fot'ty ‘n Zevor of the
paxty requesting any of Vencor's Conficeztis. Informator

1.3, Open Records 2ad Eleotruzie Dlsvovery Aequests od Recordz Retension. Verdor wil,
upon the aoplicable Goverrezental Sty s request anc within any time pestod specifed
vy the applicable Governmentz! Mintity, take all sctions reqgossted by the Governe-antal
Entity to astist it = complylog temely with any recvest 5o~ Cosiomer Data or othe da’a
er izfecmation that may Se =ade 3 emy Third Pe=ty i gccondance Wit apaiczdle
zblic or open records ‘s {izcluding Jowa Code Chepier 22) o = ro=zection with any
sibpoese, coum omlen Jdismtvey meduess, regeletery of crimiban investigelion or
proceecog, or any other matter the' may recuire L2 Govemmenta] Eotity to producs or
=povide Customer Data or other dex o Infonoaiios ‘0 a Thind Party. Vendor will
seoddace and provide al. Coslezer D2'a or otzer data oo infarmetdon within the tme
zariod set forth in £ Govemmestal =phry’s request, Vemcor will tage all steps
recessary o ensare Custozer Dats is stored 2=d mansaized ic it e=gins! s%2%0 s0 a3 %o
=0t create any spoiiation, ovidentizry, oo elacTesie discovery issues. In addizion, Vendo:
will, upen e epplcshle (“uvc'-..mmz; Extiy's resueet, take all acons ecuested by
the Governmente. Exty to sanist ¥ i vamp.ying wits any fedesal, state, or local caverd
etentior regoiverents, palicies, soueedyres, or otter snquire~ercty,

104, Nen-Exclasive Equital ¢ Remecy. Fach Pty sckouw.ecges and sgrees that coc lo the
unique atwe of Confidential [=formalics toere can % no &fegueto remedy ot law for
gy Sreass o its vblipetions Ssresnder, the: ey such breach or thieatened breachk mey
clow a Parly or Thind Perties tc tnlerly comnele wits toe oher Parly resabicg i
irrepareble zarm 0 sue’ Party, exd orefore, €rat upee a0y such breach o any threat
theseod, each Facty, insnding ey Govennental Hotity, will be aotllid to sopropsice
ecvitable remecies, and may s26 mjunciive reie’ Tom 2 cous of competent jurniySictinn
witiout the netessity oF proving setaal loss, it addition o whattver temedins oitter of
tem mipk Save = Ew or stuity, Ay hreach of Sir Section will cozstitnte g materle]
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bregeh of h's Apmeemest ard s greonda S | o—ad's’e terminetion of ko nopiicable
Purchasing Lstramient . Se exslzsive dicoredion of the nos hreaching Bwty

S Survives Teopination. Vende's daties as set forth in this Section shal worvive
termingtion of ils Agoeemont and shall epaly o all acty e coissions “24er o —i's in
socnectios wit Vandor's, Vesder Coptzrs- s, or Vendor Pescone’s serformance of
D8 Agreemen” rmpediosy o e dee any pomatal SeSm s ceds or discovered by 8
Gevermmenta -0y

Security/Privacy, Business Continwity, and Disaster Revovery.

Ll Dam Presction. Aw it relaee 2o the Syaters, Vendar and Vesdor Contracrs shall
saEguest the comfdentis”ity, mtsgrity, and mvai aliy o (stomer Dacz. In o doing,
Vencor, Veadar Contractors, ard Veador Personnel shall crmply wits the followi=g:

(A lolemest ané maintaic rezsopable and eoproonate  adcinistetive
‘enical, and phvelce’ securiy messures to safog ==! wgeinst unsct-orized
scoesy, disclnsirs, or e of Coglomer Preosriv. Sush sevciy =—sasures
shell Se n accordence with rewig=issd s~y sandards and ec-tols
tmehieng NIST ROD-53, Reviion < and ISO27001 20.9), ot not Jess
“xmgent Zan the measures Vedo, Vendor Contractors, s=d Vendor
Sersocnes ut'lize to ssfeguard thei- own Confdenta! informato= of liks
i=sorznce. In additos, such cec.iy meesuras, o ‘he extent sy—=cable,
shel omply w-l, and szall enable tre apslicable Gevemmentzl Tty <o 52
al. timas com=y fully wits, a0l apclicabls faders), sate, and locel s, russ,
lanceocs, molicies, o sraceduzer crdizances, cades, pulaticns and orders
reinted S0 such sscurnity messures or other escurily, nnvacy, or safajuerdiog
requooments, iscluding exy spricesle LT CGeve—arce Decumeni(s) or any
1pp.izable Govern—ental Sotity's Cen-carrent sec = ty poiciss, stodesds, or
srocedozes taat Sevo been supplied o Veoder by sk Coverm=eisl Botity

IL£ Al Customer Drata shall be encoypied st rest z2=d in ssnsit with controlled
access. Unless otherwise exprrssly provided heretn or otherwise agrocd ‘o by
G2 Pacties in wrting, Vezdor, Veoder Condracoss, and Vendor Persoxse
are ToApOsaizie W snemyplion of Cumormer Data i= *helr cossessior
Aaciticmally, Vencor snal. enscre herd drive encrvatics corsisies wit
validated cryprogreshy stancards as referenced 'n Federal nfocesion
Process’s Stancands (FIFB} 40-2, Sccony Raguicemens for
Coyotogaphic Modrles for ol Cuttomer Das, wiless e apolicesle
CGovernmentz. Exivly approves i- wricing the storags of Cussomer Dete on =
Tartakle covice That doss not set's’y Ciose stenderds.

|| Socige, smoesisp, TEomgsion, felsncinn, of ottsr meitterance oF
Cuatomer Data at res! and sl hackeops shell ocour solely i= the contnestal
Laited States of Ameles. Vendor shall pot ellow Vencor Persomnel to stote,
ooces, or reten Onz'omer Data o any rortable dovices, ‘nolzding personal
compriters, tah.es, or call prones, exsest ‘o the oxent suc: devices are sed
e=d parmanecty stored o Becked up at all timas on'y ‘n tzs conbizents
Uinidrsl States of Amorica

I Veaaor may penoit. Vezdor Persazne! to access Costome: Data recotely
maly &= reguited 1o drovide techinical sopport. Vender may —ot provido
et ool cser suppest o2 a 247 Sagis usizg o follow the San —odel.
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e or andit repert o O0I0, E acdifivn, Vender shall
diselese s soneproptietzy secusily processes and techTicd.
Imitations *c OCIO to exanle OCID to ideniily copensatng
contols necessary to  adecuvetcly  sefepmand erd  protiect
Custozzer Data. Fer example, Vezdes szall disclose its securisy
srongsszs with respact o vins thecking axd rort eniffng o
OCIC,

11.28% Secunty Audit by OCIO. [n coapesesion with Vendor anc
szbject to Vexder's exprove:, which shail not be unssecazably
withizelc, and subject 2o ar least ten {10 dayn prior ootce =v
ed Som OCIO, dusi=p ‘he term OCLO o ite Authezlzed
Conteotor's) mey pefun socriv sidits/seans of Vandar's
anvironme o, ‘rilnding weamnounced penstation ==d seeony
tezis. Any Covermmental Encity's regclator: (ané 2nv federal
speicies crovidng gracd funds wsed to pay o such
De iverabizs, in whole or ' p) shal. heve *he same ight poe
recoess. Veodor agrees ta compy witz all sessone:le
recommencatons that rescl So-s mcs nspuctions, ‘st wrd
auciis within reasenable iefaes.

ol

X Accest 0 Seowrity logz and Repers. Vendor shall providn
secunily Lo end reports o OCIO n £ mualy agreess’c
format “pon equast. Suct reports shell nclode of leass lnlesgy
steslicy, uBer £ccess wnimaries, user sccess [P oaddresc
ECMMETER, Nser sCCess istory zmd seomity ey Y all Stste
fles releteq to the ondervive aceomest

e B L Haskip amd Necovery. Eawcst as otherwise set Sorth i a

becicis of Tlstomer Dats &nd  shal  maintain &
cozemporacecas sacwup of Customsr Dea the: mey e
secovered within oo (2) Sowss 2t any soint £ t=e.
Adcitozaly, uniess otherwiss arovidec n a Purchss'oq
Instruz=ent, Vencor skall sore & backop of Cistomer Dats in an
pE4e "hardenad” facillty =o ‘css taar aaily, meisisin’ng t2e
oy of Customer Deta, anc nozsiztert with e sscuriy
cequizerzents set Sorth ir thin Seatien. To the excent exolicasic.
sry Saciips of Customer Data shell not ke considesd m
ealcuetizg Momge used by uny Govermmental Intly,

A Personzel Safeguards.
1-3 Bocligrenind Checks

(! Four Veodor shall condint nztionwide coimine sessroasd
checks oz Vandor Pemonnel and shell not utitze any such
sanuzne. i the pecfor=ance of this Agreement who heve been
corvicled o ary onme of cSwhosesty, izcloding fraud, or
otheswise sonvicied of any Rlony. A Govermmen's! Sty mey
dlso recwmire Vexdes fo oopduct & work Zigey o financis
review of Vander Pessonnel. Vendar shaii provics Geversments,
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ag,ﬁ.}: e i"m'm aic manosr zrict o the soescemens of Il.'l'l_‘u
prigagmig=t b Verder Parsccnel Vendor shall su-oly the
{(Hfice witn & summesy of all >aczgroucd cheoks conductud
zndes this paragrash upon soques® by the Offics

1 4. Additiooe Seesnimg, Govencsental Sntities seserve the righ' i
s:bject Veoder Personnel o ecditione hucksround checks and
standards & wy tome prior to o doing any cogapement Sact
tackzound, checss may include a wosx ==y, ﬁ:ﬁ:.ninl revien
recuest for soiminal Zieloy caia, o7 Jocal or state oomizal Sigteny
c-ok, nstional comine. Listory check ngh the Fades.
Burean of Il]f!-‘!uﬂr.l..,ﬂ-" (“¥dI"), or other Seciground check
recubc—ind mposes by Liw, ".11., repraiion, order, or pollcy
Vesudor Parsoonel —ay be equel to suthosize the mleass of e
resucs of crimveal nisory chevks, inclilizy, those poigh the
FHL 1o e or more Gavemmectal Hetifes, ‘meladzg OCIO,
Suck sncgprouns cheeks Sav 3¢ conducted by the spplicshe
Covermnotal Ertiy or its AztCorized Coctrastor

3.2, Vendor s2all be responsinie for payment of al. costs associz'sd
with gny and all baccgre ne citecks ‘o which Vendos Persconel
g & vk aces, repardless of whethes such beckpoucd asecks are
conducted By Vendor or a Gavemmeztal Eat v or fz Authorized
Cantraceor.

WY Right to Remowe Individuals. Shozld & Covernmental Exly be dissatisSec
with the performEsce, coTprtencs, meTonsvecedy,  capebilites,
stoperetivetess, or fitmess of any Vencor Persnone,, the Governmectal
Fzty may mguest the mepecement F such Vaudor Pessonnel
("Replacement Roquest™, The Replcemest Recuesi shal! be in woiting
anc spen teeaipt of € tecper, Vimder shall mass reazonsb’e &frs o
fumish & gualifed and eccepian’e mp acerient within Sfteen (15) business
cays. If the apalicsble Govern—entt. Entty, iz ils sole discreton,
determines Vendor Versonne] sose @ polectisl safely or seourity risk, or
other liabilly rise, and notifies Vondic of such risk in ¥= Replscement
Hequess, Vendor shell frorredininly remove such névidoal, any
reziscemes furmidked by Vendar 5 conneciien with such & mecuest —s aol

o=z or prov dr Deliverzbles 1t e epplicable Govomente b'.‘_t;,
un.ess z=2i w=lii the apolicedle Govew—ontal Extity goves its consent 1o
Vende:'s use o euch =placs=dart, Vendor shall :,.1.'- OCIO nmmediately
upon moelvay a Replacement Rocuest from another Governmental Encity
and pro—aty powids 2 copy of 51 ich Replacement Reyzest to OCIO. This
Secticn coly epp.les 2o Fixed-Prnice, Not-o-Excoes Engepaments,

N Securlly dAwearerass Irasivg ".r"'ﬁ_n shell womote and maintaiz an
evareness of e mportances o sseurnp Cuslores Proposy, ne.uding
Cystemer Deia, srmong Vondor Persoanal.

L3N Saparaticn of Job Puties. Vendo:r shall dilgently mozirp- and exforce
sspartion of ‘ol cones, sequire al Vandor Coctacfors and Vendo
Personzel o execute noz-disclovcre sprrewnecits, and Emit pecess S oanil
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kzowergs 0f Custaser Froporty to thase Veoder Persozei to which wich
access ani <iwecge kB sbschiely opcessary to wioy s Deliverabies

SEeynLer

i 23, NondiscioswrTonfidentaltry dgrevecnrs, Vesdor Persconel mey be
regred £ oign a Govermmente’ Extiy’s sandesd confdestialiy or mone
disclosire  gproe—ent{s), o otter cocfidentiality or —o-fiscles <
dsreament(s} a8 =ay be recuirsd b applicetle lew, rie, rexuizsion, of

=oliey
14, Securiiv Breackes.

1A feporting. Vendor or Vezder Contarters will report to the appiicabic
Govemmestal Eanty and OCIO witsiz  twoody foor (L sours’ foclese a
storte: lime SeEme s roquived Yy coplicatls aw, rule, or reguiatics) of
Yeodor's or Vedor Contractor’s discuvery of any sotual or suvpscted
Seority Breach. Suct repurt must bs given ic the —ost sioedie “me
possale anc wiikon® unceascrabie calav. Written corfimmafior must be sent
to tke exphcabis Govermmental Encity and OCIO within footy eigh: (45}
howurs of d'scovay o notiication of the actuz. or suspected Secority Hreac,
Such written confi-mstion skall inc.ude an explezation o the agture of and
creimstances surownding sa0% 2ctual or sospectsd Seous 1y Breach,

L4, Investigations in Response (¢ Aciual or Suspecied Bremch

1:451 Generally, Vezdor end Vendor Conmactors apree, at *heir sols
expense, (c take £ sleps necessery to promptly semedy any
actoe, or suspecier Securiy Breach and to Llly cooperate witk
the apobicable Govennenta! Extity and OCID in mesclving anid
miipzing &ny damage Seo such actual or saepsoted Ssolsity
Breae> at Vendor's zole cost AY nc additcnal cost %o the
ipjeicaile Govenments. Zatty or the State n livwe, Vesdere2d
Vezdor Cezracior will fily cocperats with oo applicare
Governmental Entity, 07210, and the Authosized Contactors o1
eitzer of 8 foregoing i icvestgatng such sctzal or suspeciad
Seccity Breack, includicg roviewing and asststing in ~eviewing
sy, enplication, and access "oy, conducting and stisiing in
sanduescg forersic aucis of selevest sye'e—s [ragng ané
wastry n rmsgng raevert Tedley and —alimg pessonnsl
avaiable {or iteview, On Zotice of &y actup or sursectes
Security Srescy, Vendeor and Verdes Conmractors  wil,
r=mediatzly ipstitute apsrooriate contols ‘o meistain and
oreserve all electronic evidonce selaticg to such acua! o
suported Ssooity Breach n sccordance witt (ndustcy best
s, Vendor and Veczor Contractor will deliver & the
epolicabe Govermmente. .oty and OTK) a oot causs
asseaamient £xd fotirs incidest mitigatios pla-, anc dslive:
préimcary assessTeort exd [ £S5 soon a8 pracicel and
regnarly maintin and wpcate such  zssessment and plas
thresg our the course ol aay mvestigation. Verddo- sgrees (Gat it
will cot =o0fy any reguciory soCady selstng ‘e 2oy sctugl or
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suapentsd securlsy Bresch tnless the appicabis Governmesta
Zntrty eosoihee [y requonts Vemsor 60 86 tn Wridng

| 422 System. Moteachstanciny, aod in olsce =€ the Socegoizg soltly as
it relates to the System, Vescor 20d Vendor Con‘ractors egree, at
thelr @0l expense, o take all sieps neccssey ¢ premply
realy ey acteal or suspected Secnrlv Breach and o Ak
eoupaie with e epplicable Govemmenta! Bxt'y anc OCIO in
reaciying 24 mitigating any Clamege So st sCWE o
suspeted Sesurity Bresch £ Veolor's sols cost At mo
adcidere. cost o toe applicet’le Covem—ental Totity or toe
State of lowm, while Veador cannol pemmit Govermmental
E-tities or their Authonzed Cootractors to comdoet ¢ lead an
vestigaricn into toe cxuse and seope ol any Secusiy Brsech,
Vepder and Vendor Coomacters wid shere ivestgescsy
izforation to ttat alect with the appleenls Covermmendz
Loty and OCIO. Ow notics of £y 2otas. o snaposind Seaurity
Brrach, Venior and Vemder Cooteciors wil immedistely
istiivle dppropricte combros to mainian and preserve il
electronic evidence reeling to suct actis. o cospectsc Secarity
Breach iz aceordancs wih ndusty best practicss. Vendor and
Vendor Contrzctor will deliver @ the eppucc=’s Governmenizl
Fotity and OCIO & root cacse issessmest anc Fiure jneident
= tigeses pias, and csliver s pre iz oy sssess—ent ma slan &3
scon &5 prectices e=d csgululy =einfain anc Cposts sico
assesement and plan througacct te cotmse of any mveatipation,
Unless probibited =y aoplicable law, riis, oo stguistion, Veacor
agrees that ¢ wil. confer and ccopeie with the eoplicsble
Goverrmeztal Eatty ane OCIO arior “o not'fy'ug acy regulzory
g.loarny malsting 4o any actual or sispecied Secomty Breach.

114 Additionsl Remedies tn the Event oF Aciual Breach. Uson 3e apzicsals
Governczental Enlly's cetencinstion that a Secsiy Bmsacs ‘mvoving o
relating to Custosier Data bes cconsed, Vendo: and Vendor Coztractors
skall fully cooperate wits the applivab.e Covemnrzental Exticy and OCIO =
fully rectifying/respending to such: Sceanty Bresch, ‘meluding noifying all of
the Covem—ents. =ntin’s affected csers. The eppdiaale Govemertd
Enti~v shell determize, i it? sole Fisecaton, *he conten® and mesns o
dellvery oF any st ootifieztions, Notwihstsnding oy smvision 1= this
Agreement or any other rested cgree—it (0 e coctrary, Vendar will be
solely respongible exd liable for 21 cosis, expenses, damupes, Fnes,
pealties, taxee, aenessmerts, egal fess, clzime, ssrvive fees, and any and 20
other amounts of any kind or =ature whalsoever (inc.udizg the reasonable
value of tize of the Iowa Atossv Generz™'s Office or the sosts, expenses
and wtormey Sees of otter coinsal rrrined by the State or any che
Cevemmental fint*v) releted 1o, evung sot of, or Ineused by or oc behalf of
gy Covernmesta. Tiztfy a8 & resu't of, any Seoncty Breac: crased direvily
¢ Indirecly, in whiole or in 2an, by Vendos Pesonzne., incucizg the cost of
notlymy, affected icdividials e=d bisinesses or reportng to ezplicable
regulatess oz Governeotal Entities (ine oding presaration, peicting, ==zllizg
and Zelivery), opening end clasing seceiv's, prntng aew shedes, smbossicg

— —
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new cons; forensic and other xdite, Svmstigat 2, publio seletians sorvies,
=] cewigr ==vines, webalies and ‘oli-fes cumbers for sasistng affectsd
imZividials obtainsg celit-rmoniton-g seovicos and (desty-thnd i-surance
for any serson o antily wonse nformation “as or say —ave Soen scovivec or
compromizel, anc all cther sosts essocieses with corrective o othes acions
tha: are tazen fo mitipcte or address *he Socority Breach. Vesdor will
mamburze or pay ‘o the applicabls Govermmene. B=tty all such experises,
teen, dirmuges, and all ofter amounts withiz Sfteen (75) bus!ness diyy of the
date of any written cemand o reqzest delivered to Vesder.

Additecal Negmty Recuigmernis Addidona! seonityizadepuarding  rogove—ets
£xplicas.e to Deliverables may bo ontlined = t2p exp icable Parcresing [=smmme a=d
she.] constitus Acceptanes Critsria under <his Ag-sores 10 fon axten® outhized therei-.

% Business Cononiity/Uisester Recovery

TR Cremtion, Maintenance and Tasiing. Vencor and Vezder Contrectors sha)l
=anaic & Business Conticuiy exd Disagles Bocuvery Plan %or e Syviec
sooviied kerecnder "Flan™), end imploment suct plan in the sveut of oy
uzplicsc starptics of the Syeen. On o before o effective dee, Venco:
a7 Verder Contractess shal. ovice 0XCIO, anc otoer Gove—mects: Bxotities
upor =quost, wiz a copy of Vendor's or Vendo: Conrectors comens e,

svagicst hisbory, acd any reponts oo sumymariss relating to sast sest=p of e
Plan. Vercor and Vendor Centraciors shall sciively st roviow, and sodes
the Plan on at least 52 annual basis Laing Aot Instae of Cerifed
#.blic Accounants stendards and otter nsiry b prectices gs goi-amor,
Vencx e=d Vencor Coztectors sbell promantly wrovide ©CI0 et other
apn‘cab.e Coverncmental Fnrtios with coples of all »2zonts and/or suir caries
reauit oy from amy teating of the Plan and with corndes of eoy resulting uncates
w0 the Plar, Theouphout e term 7 chis Aprea-est, Vendor end Vexdor
Covraciors szall =meintain disaster avoide=ce procedures designec o
s fopmard Cogtomer Data and the access bioy exd svailability of the Svsteni,
Additional disaster recovey/Fusimess continuisy req uirconts may b set Socth
1= izdivicual Porchasiog Inemiments.

B - Actraalion o Piarn. Vezder ard Vencor Contractors shal. E-macistely neify
OCIC and soy sdvemaly sffecied Goverm—snial Ertites oF any dissster oz
otuer evest i= whicz the Plan ‘3 zctvated. 1¥ Vendor or Viesde: Coutrastors
fsil to relnsizta the Sysiam within the tire perods set forts iz the Y, ic
acdition to amy ofter mwowedies avellable ¢ OOIO or other Coverumonts”
Entities heceunder, OCIO may mmedistely terminzte this Agreene-t anc
sdversely affected Govemcental Eotes may temminate sppiseh's
Poctisizg Dsbunestls) as & sonctabls defaclt onder Sectfes €
(Tesziaties for Ceze by CCIO or other Goverarents] Sntitiss). Withou®

wisng Vendor's elllgabe— under €is Agresers, whenever a disestes
causes Yendes ¢ Vender Contrzctors to allocss lirmited resources betwoan or
szong Vendor's or Verdor Contracton’s sustorcey, Governmerts. Bxtites
proawing Deliverab.es heceunder shell recaive ol east t=s see treatzort as
cr—namble Vesder or Vendor Cortractor’s cugomers with respect to scok
Emited sesources. The =oviziass of Sectlcs 12.27 (Fores Mieare] shail not
Emit Vecdes's obligelioms under this Sectipn, ¥orthey, not-izp = this Section
shall be cozstrued a8 i any way li=!t=g Vesdor's obligetions e sewiarm i
—
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this Agpeement or iy ©gote of remesies svallable o any Governmental

Htity
Il Verdor shal. include tme ter=s and conditiors it this Section in &l of = woztans,
suboontmacts, or other agreemrnis with Vandor Contracion
General Provisions.
% Ancilery Aprecczents and MNon-1iscioscre Agresmects. Vendor oo Vendor Conracion

will execute any agrescents to address =y compliarse, ggal, conbidantality, o nnvady
concerps tiat may be wnicus to e gppiicetle Governmentsl Bty makivg purchases
heetndar, sich a5 8 Susinew: Assoc’ce Agresrant ( ™ or Crimi=al Josties
Diormedon Syste (MCIIE™) Secunity Addencurs, eor exy other non-disciosace or
comindentinlicy apreeents m connestion with this Agooment o any mslated agresment
deemed necessecy by toe applheabie Govemmental Fnaty (“Ancillary Agreement(s)™),
Scch Anct lury Anrsec—ents shall 52 2tactod as Special Terrms a8 Coadifons heseto
e=d itcosporeed Ly referance as if oLy st fer Zemim.

12 lmmigration Stats, Vecdor and Vendor ConTuciosy are responaible for ecsunng
Vezdor Pessonre! possess and meinie’n valid Vises for any Verdor Parsonael for whom
£ Vise & recuired. Governmental Entities mey regcire Vendor o Vendor Conhyzctons 5o
conducs E-Verify emplov—an-eigibiliy veSaivss of Vendor Parscanel prrlormizg
or paviding Deivesables hereu-der, Vendor she.l be respansible for all coss paseciatad
with the F Verify procass, anc shall zrovics the eppiicable Governnmesisl Extity with
tze results of *his >rocess & a muty spresgale form and manner i3 edvance 5f any
enjpane—ent herenrder, In sdeiion, Vencor shali supply the Office wit & summzmary of
all #-Verify chocks concuctod u=der this pamgraph upon sequest by the Ofica,

128 No Pusliciyy. Du-ng the Ter— of tois Agreemzest and ot all Smes ater the temxizaticn
or smimtian of this Agresmect, Vezdor, Vondor Cactectons, and Vaodor Personnel
she’l oot mexe eny mediz seleese or ccher poblic anncuncement relstizg to or rudering
o ks Agesment o 8 Purhasizp [nstoment without OCIOYs or the applicabls
Govemmen'sl Extity"s prioe wtten consent, Vendes, Vendor Con'vectoss, =d Vendos
Personzel shal. scquire po right % use, a=d s=all =of use, withcut OCKYs o =
spricab.e Govemmente. Fenily’s writion 2oozenl, t=e %er=—s or exiziepce of this
Apresmant of any Porchasivg lnstirmert, ‘he mames, tade nenes, tadearks, sovies
marks, attwors, designs, - copyTighter materia’s of the State of [nwa or any
Govern—ente. Enbty, us =elatod entites, ompoyees, ses g2, successors or Eoe—soes: (4}
in any advectisizy, prblicity, oress relesss, pustomer st presantstion o prametion; )
0 @press of 0 inp.y eny eocorseczent of Vendor or Vendor's Do iverebl=g by tre Sate
of lowz or any Govemmental Hoty; or (o) n any manner other than exprescy &
eccurdance with Lis Agreemis it

‘A, Righl o Eite. Juder ‘he lowing onvesstences, &=d notwiiszEndizg dsy non
Lompeta ¢lanse i any oontrees, subconirscl. or crzer like apreement between Vecdor ar
Vendior Conractors and Vendor Persoone], Vendor Personzel snall not be prechoded
from sseking emplov—ent with or ascesing ax offor of exploy=ent Jom: a) =¥
Goverm—en's. Hobihes —akicg punckasic; “srecor=. oo b) & the diechion o 8
Govern=ente, ity mavimg » puralzse hersusder, uny of ity Astoorized Costoactors
{or other Third Pesties wirleh 2eve an egreement o provide serviess oo other
celiverables o ths applicablo Govermmental Extin,
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L5, Iodependen: Contmctor Vendos s an indepeacen® contracios serfi—ing sevices o
Coverzmental Entites

g Vendor Personze. shell rot bole temselves cut &3 2= smp.oyes or sgem. of
the iy Cavernmens” lintites,

12 Vendor Personns. are not eligibe for and Vesdor stall ensure Vendor
Pergoune. never clatu they are eligitls %o or o'nawiss extitled to cv
e=cloyos beneft's, ishidag retirerent beoedty, mszrance wovetage, o e
lﬂt, svailahle 0¥ e troug: the Stat2 o any other Govemmena! By,

L2345 Vendor Personnel shall rot be considared o nloyses of py Gove—rrentsl
Ay for mmy popose, rohding for fedeml of State tex pusposes,
Cevernmental Entitios shall oot withho d texes on behalf of Verdor, Ve Zor
shall 32 respuzsible Sor cayment of all taxes i cozmrection Wik any income
ee=ed from pecformi-g this Ap-eement.

P Govenomente. Extities shell zave =0 Hgat or sohornilly o diest oo eontnl
Vendar Pessemnal eth fesper o e smResance or movisiacicg of
Oc.verabies voder this Agreec-ant, or with mspse to any other —s'ter,
except as otzerwise provided sy this Aggree=aol oo & Porchasicy Instroment.
Governzectal Bu'iiien are interested oy in tte resilts 1o he schisvec =
Vences onder t2i8 Agrvament: the marner anc methed of pe“ormizg d
orovirg ali Baliversales unde: this Agrescon 5280 be undsr (e 2uc naives
control cf Vendor.

0
(]

ey snY engagement wuncer this Agresmest Vemdor Perscmnal mey
pecfeom wics o pshef of, axd provide Delverabies 2o, Thind Parties, énd
may meket and scvesise theis services o Third Fazies, sc oof as suas
wsivites do not: (2} violate any tence or conditions of =iz Agreconen; (b)
acverse.y sifect the paformance or onwiglesicg oi Deliversales =ereuncer
cr artin®eton of any other duties, sespumsivl=es, or okiipetdans set forth
Terein; (2} creete A= astuzl oo soteniisl sonslicl of intemset (d) viclste oy
mtellecius. propesy rigots of izterests of any Goverrmens! Hotty mecng
prarchaces hereunder,

]
b
L]

Vendur and Vendor Coztreciors shell be Jee 0 hire e=lovess as is
mecesscy S cheir businsss purnosss; provided, that suca smployess
woviieg or prwasionng Deliveresles hereu-de setisSes the terms sod
conditions of thiz Agreerer and any Ywchssing bnstrument(s) executed
hersunder, The Parties accnow.ecne and agrev that Governzentz. Sntties
wihii not heve the sctoanny 1o b, S0y, supervise, corvol, or manzgs any
Ventis Parsonze.

£ L Vendor Pessenne! she'. oot recsive pedommisos revisws, voeatione! taiaing,
or bugizess cards from any Govemmental E-toy; shell sloes v stee in s
god all commoaicstis el t the ;::rf WIENGE OF ;n"-iiil.‘:f:;‘ ut
Se.ivermbies Terccnder that €y are exslovwsy oF Verde- o Vesdor
Conaracior, and no: <o .cyses o the epplioabln Govemental Bntity; and
shell ot be sublect ‘o the Govemn—ents. Mwity's standand diselpinmy
pracsicns and oroad s,
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1258  Nowwithsznding the Soregoing or anything else a this Ajgrosmes: to “ha
con'rary, the Office ~ay recuire Vendor to previde or regquirs camain reining
fa cr of Ventor Personzgl, such as maio—p related 1o gl Sarssscont
diverg’ty ma'ning, or ather Faininyg as way be requited o ensouzsgsc W
£3p.acabls aw, =ida =olicy, or ordes,

i Amendmenss Thiy Agreemert mey be amsnced, —odifsd, or replsced Eom tuoe
tizzie by mutal comsen’ of OCI(Y angd Vendoer, Both Peties —ost execute 2] £endmects
o this Agresmiznt in wntc g,

a7 Emﬂjm_@gfca—m Tzere £2¢ no thind p=<y Leneficiaries o thiz Agreemet
Teis Agroesent (s intended (zly to bexef: the IO, Vemdor, other Governne:tal
E-ties meking porckases hereuncar, and their mgpeolive Snccessess ant pemiiced

AsiEs

. This Agm-ma-: ghall be ppover—ed i all resgects oy, a2
canstued n mrdsmw ,rita. Co ewe of e Siate o own, withez giving, effect D s
choite of Isw principles thomef. Any and £ litigation or actions au:::zmm:’ in
coonection wits 1=y Apreement, incuding afler expiatios o lerindtion of his
Apresment, s2al be broupst o Des Moizes, lows, i Polk Ceucty Distic: Court fu= the
State of Jowe, if junadichon 25 proper, Hewewer, iT ureliclion 12 ot proper i £hs [ows
District Count for Palk Coonty, bat is proper anly T a Uzied States Distriot Cou—. the
matter shall be commercec 0 the United States Drstnet Court Jor t2e Socther= District
of lows, Central Divisioz, Ventor imevecasy: (i) copsents snd agrees thet any lege o
equisabie acticn or pracesding srising ander, © connevtlon with or erleing ozt of this
Apeemect shel. e Eought shd mainteined melisives in e aftresald cout's;
£1) submits to sod seccts, wih “=spect o any suck acton o saceeding, foric amd =
sespect oF 8 prozenties and assets regandiess of the physical ar lepal sit:s Cerenf
generslly and wnsonditionely, the jurisiicion of the dliovesid courts; and (i) waives
any objeciloz to sich fuisdicticn besed on forum non conveniens of ocherwise, This
provisios sxall not te constrzad as weasving oy war on'ty fo suit or lability, in state or
focom) court, whics may Se available t» wnv Governrentul Fztity, Ineluding sovereipe
immenity, govesnmestsl immonity, mmanity based on e Hevents Amerg=ant Jo the
Constitztor of the United Soates or of-erwise, Vendor txevocably consents 9o servios of
grocess by cemiifed or repivtersd —ai. edé-essed v Vendor's designated sgect. Vender
expeits: Bren Uront, 516 Walout 81, Des Moixes, A 50309 as it= agen’ 2o rocelvs
gervice of process, J¢ for any sease= Verdor's age=: for sorvics i3 coehle to act as soah
or =g address o7 e apnt otanges, Verder shell moncchatsly ezpaint & new st anc
previns OCIO and any Covemmenta! Entities makimp pucheses “arecnder with w—itler
netice of the chianpe in agent oF addmess. Anv change in e appoiacment of the age:t o
address will be affective oo’y upon sctial recsipt by OCIO &=d the applicable
Governments. Eality. Nothing in this srovigion sl alior tie ~ight of OCIO or any of=s
Govenmente. “'ll"j- to Serve precess in any otber manner Jemnites by ew. This
Section shall survive teczinntion of thizs Agmement

185 Assgnmert g=d Delagstcr. This Agr=emen’ mzy =ot be masizred tezsfered, or
conveyed in whels or iz part withou® the prior wriltes consen! of the other ey, exc=e
thes OCIO may assigz, tansfer, or eonvey this Agreecet, in whe'e o iz 2t @& =7y
Giverrmestal Fotty ‘st spoceess OCIO'e dities hoscicdes of atzerwise zskumes
respocsislity for fimetics or duting cunestly assursed by OCI0, Tikewise, indivicual
Purchusing Instu=onts may not de sssiimed, transferred o2 conveysd [n wicle or i past
without the prior writes consent of the other Pacly, except that the ooplicable
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Goveszmental Enily =—ay assign, tansfer, or coovoy he aplicable Purchasing
mrrzseat, 2 whole or i pert, o ey Covenpenta” kn'ry that sucosecs “me applicabls
(sovemmertal Enliy’s duties thersurder or otherwise assumes responsibility for
fonctions or cutles correnlly assured <y €at Covemmencal Spity to which the
Deliverab.es reiete. For puypcses of consteoing toie clauge, £ tanste o & comtellion
inlgrest tn Vezdor, a mérge:, sale of consclidation of Venoow, or & se.e of susetestaily
£l &7 Vender's assets shall be consicered an wssigesest, Vendor agrees that t shal,
piowids OCI0 end any Govemnmentz. Entities va<ing rc=sses hessundes wits “he
earliest ossicle advance antics OF any proposed sale or tarsfer ar any controlling
Tierest (n o substantial assets of Vemder snd of any proposed =erger, sale of
censolidation of Vendor, Vendor agrees that it 538l not use this Agreement, o> any
preitien Carecl] for collateral or ‘o otherwise secure zny ficancial oblipasion of Vengo:
or any affiliste thercof wiihout tke poior written comsert of OCIO of the aoplicable
Governmecte. oty Vendor further agress t2at it mey not asvinz, 3ledge a5 ocliatora.,
grant 3 senunily izferest o, creafe a en geinst, Or otierwiss ECoUTTer @y pevTents
*hat mmay or wil e mede to Veodes tnder taiz Agresmeat.

Z:6. Use of Thicg Peyties. Newo ol the Deliverabies 10 s¢ srovicad 5y Vendar pursuszs %0 2as
Agreeme:® shell be subcontaoted or delegated 1o any Third Yooy, Including Vecodor
Coztracoss, withe.t 2» orar wriden consect of the aopiicabis Govemmental Heticy,
The State of [ows zutheriees Vendor to provics Delverables throsgh its zstwork of
Vezdor Contasien schject o te prior spproval of the OCIO &nd the applicsiin
Covemizentsl Facicy, sed scknowledges that Govermmesta! Enfitics mexing purchases
bereucder mey have contact primerily with snch Vendor Contrastoss, as ooprsed @
Vendor Zor zurposes of receiving/obtaining Delivesab es “erousder Netwitastand'ng toe
taragoing, Verdor shail = solely responsible axd lishle o <he acts or emissicns o wch
Vendar Conrectaes pussuant to end n sccordance with the lamr s ang conditions of this
Agree=ent. Such consent shsll =ot be deemec = azv way o provide S- the ‘ncumence
af ary eddiicnsl oZigaton w & Govemzestal Enoy, whehe Sze-cial o= ctherwse.
Any zuboontract 3¢ waich a Govermmente! Hntlty =as cousected s=ail 32 in writing z=d
shell in no way alter the tenms and conditicss of Cis Agreeecert. Al subcontracs shall
be sudject w0 the %rms ed cocditiczs of this Apesmiert and to any conditions of
app-oval that *he appLicshle Governmentsal Eorty mav dee necesszry. Vendor (3 soley
Jdshle for any anc all pay.~enls thet mzy te due to Vewior Coctuctons prrsuant to any
mcontract. Vencor shell indemcify 2zd hold =zmiless eny Incamnitess form ard
£ganst any azd ali claizs, de~ands, Jigbilities, suis, sotions, camapey, lpsses, tewes,
preraties, costs e=d expesses of svery kind a-=d ~ature wheisoever ariging eut of
resuling Som, or In goy way related 83 Vendoer™s areach «f sy suSec-tact inte whish &
entars, neluding Vendor's &llre to pay ey exd sl amounis due o &y Vendor
Coziraciee. In additics, no Covammental Bxity skal oo responethle %or any fikere of
sy Vendor Cezfraciors %o pay any amcants the! —ay be duo Verdor, e=d Vendor cay
uot refize to perform it chligaticss under this Agvomest %= any such Slle ¥
Vender fai s, neg ecis, o refuses 0 zay oromplly, as due, any clzim for [abor o~ services
furn’szed o Vende or exy subcozirector by any person 'n conoectics. wich Deliverables
pecformed o providec szder this Agreemont, the aoplicatlc Governmental Hntity may
pay #ch c.aim aod checge the amount of the pavment agene funcs aue or v ecome
ine Vencor undes this Agreemsnl T2e paymest of ¢ clai = suck manner shall not
eiieve Vexdor or its surely from any skiigation with -eepec: w0 any un=aid czims All
gzoconiracty shall costalz ovisions wiish slow Govemmren'z E-tities makicg
pochases hersunder to sctess the soboonraones's boogs, dosmerents, e=d records zad
o inszections of wex, as regeized of Vendor heceln. ™o aunoancreot o delogation of

e ——
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wok zhacl selieve or Jiache-ge Vendes fonn any chiigation, wevision, or dabillty wder
this Apresment. Vendor shel' -ema’n resporsit e for sson serorme=ce snd she’l ba £y
sesponsible ant liable for all acts o7 smissione of 22y Vandor Contraciors. Ay action of
a Vencor Cenmadtor, which, £ dods by Vender, would constitute a Sreach of this
Agresmnent, she” be deemed a breach by Vendor and heve the same lege. effect The
‘o= “"Vendor™ &= used & tus Agredment shall, unless the contexs clmacly meguimes
the sunesy, be deamed <0 o uds Vesdor Conractars anc Vende: Persconsl

2.1 Irtepration. This Agremnent reprotectx <he estie ag=cmen’ Sctwees the Parties
comesrmang the sthjee metter hereof, pad nelther Party i relyisp on oy reprecentation
that may heve been meade woich is not inciuded in this Agmemant This, no
Covernmental Fotity shall be bou=d by any “shrick wowp” agresment, “click-wrez"
agreamest, “brovec-wnap” agresmest, or “metowrey” agreecect, or any ot Smilc
egrecov=—t that miey eceormpiny or relale o a Deliversnle. Vendor aclmowlsdges that &
hes heowghy mead hiz Agresmect wod &) reeted Specz Te—s and Comditioms,
Anciicy Agreements, achedles, eaxhioite, and other ke documents and hes had the
opporunity to seceive competent advics exd counsel secessy fuc it to farc @ complstz
uncensianding of all ~gotv and obligstions herein anc to rocopt the same frooly and
wrthout cocsvion of any kiad, Aoy, this Agreome=! shall ot be costued or
Senmeted ggainsT oy Govermmienil Cindity on the Sasis of draftemesstip o
ot on Geceof,

0 F Suptgsedes Foomes Agreesenis/Transiton of Purchasing [nstrurents.
1213, This Agrecnion: supersedes ali pinur Agrsements hetween tze State of [owa
exd Verdor for tz2 Delivershles proniéad » connechicn with i
AL M
| <0 ke extenl Vendor or Verder Centraciors zre serfoming or providicg

Delivemabies cnder entve Purccasing [ngine=aafs, Statements of Weck, o
other similar reqiisitions or like instuments pwrsseant to the Old o,
Vendos owiomence o provisering o Debversdles wider suck
instrumeste snall ansfe @0 contizue uncer 142 ferms and concitions of
thiz Agree—mt

1214 Waiver, Sxcept as spedifiely swovidad for = & waihvar oaed oy oy sononized
reremanativer of “he applicadle Govamceutal Hnty od Vendor, felvm v a
Cuvermmectal Ecty or Vencor 1 any Sme o require perfonmence by the other Paty or
1o cliim a breach of 2=y provision of tuis Agreccnent ehal ool be congirued as aVecting
any subsequen: breeck or ds Zight W require performazce with respect theroto o e
claim 8 breash wity mespect therstz, No fumn or condition of is Agrre—ezy’ shall se
hed fc ce waived, modified, or deletsd exoept =y an izstrument, i woiing, signed =y
e Partics hersto.

A6 Notess Notices tnder thiz Agresment shall be = wrirng erd delivered e the
seoressnitive of e Sty 1o receive cooce [ldeatified below? 8 the adiress of &a Party
0 rkeive notice a3 it appecss 3elow or as ofterwise provided Sor v mozer meZee
hesounder, The effect've Zate oo 2oy wobioe inder Sis Asvtmen: s2a8ll ke to dee o
deavery of such notice (net the date of meliizg) which =iy be affected =y cortiiod 1.5
Mail zetum receip! requested with postage prepaid thoreon or by secognived sveszipht
delhvery aervice, suca as Fedesal Fagrass or [T%5:
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Efto the State:

Arte: Buziness Supvites Mg o Adniniseior
fowa Office of tae Clcet Informatian Oficar

Heover State Gffice Snilding, Leve. 3

Diss Mainss, 1A 50519
¥ 1o Verdor:
Campcter Al Ine.
Aon Fizance
3% Ricgeview Dinve, Sate 201)

\Liotown, PA 18104

— — e .

If tc apother Governmentsl Extity: the ind.v|dusladoress speeifind i= the appdins.e
Popchasing Instument.

ALY 2000 OF cormt isetior sent by cetified U5, Mail <ader this Agreepent shall be
deemes given upcs recelp: as evicenced by the L8 Postal Sovice retu oot ceod, or
= st 7y overnight dulivery 2ervice, upon woos b 63 evidesces 7Y Sas signsture atizined
ay Lo camier. From time to Gme, the Padies may czange ‘he nene and addmss of & pery
csaiprated se receive “otice. Suck shango of Cie £asigrated pesson shall Se iz writing
the other Jarty and as prov ded hesen.

Cu=ulative Rigots. The variess =g ts, powers, cotons, cevions, snd remedies of
OCIO, the Stais, a~d Governmesn’sl Frtittes provided % in *his Agreewent shell be
conetied a5 crmuetive and =0 ane oF tha @8 exe usive of <he athess or exclbisiva o
any nighls, remelies o proritiss allowad by ww, snd shall it no way aect o j pair
the right ol OCI0, the State, ant Guvenzmente! Entizes to pussue sny other con‘recmuel,
equitable, or fogal remeaty to whick iy may se entitiec, Tae election = OUTO, e
Stads, or £y Covercmental Entily of sny one o mose re=edies shal! not ennstinge a
waives of e ng "o pursue othes svailalie remecies,

Severabllity. 1€ any sroviiion o this Agroe—ent s Jeermmized by a sourt of corostan®
Jmisdeion o e ovald or cmenfoscesble, such detennination s=all =0t sifect *he
waldily or snfocroeablliyy of anv other part or provisios of “his Aresmens

Jime is of ¢ Essence. Tume 13 of the esseace with respect ‘o Vende’s porthwmance of
== chigabons vider tis Agr=ecvest, Vendor shall ensure that &' Vezilk= Conauecors
and Vendes Persannel providing Dt verables hereunder are reapone’ve 15 the s==licable
Covernmenie. Sxvily”s raqirements and requesls in gll rospects,

12.18 Audhopizzsion Vencor represents and warmants that it =es the rigid, powes, and =uhessy
i anter nd¢ £nd serinnn s coligations nnder Gy Agresmrent and thet it hes takes 2l
reg =arie action (corponte, statslory, or otherwise) ¢ approve sxecation, delivesy, aad
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geriomacios Of this Agrec—ont, anc 518 Aprvemes! congiihrles a legx., valie and
binding ool gitice. 0 Ventor, snfioceer’s I acscstanse with s 5e=s.

Successcry i= Tntersst. All e 'wmms, movisions, and coacitions of e Agreeent slisl,
be bizd=z upon and inuwe to e Seneft of *he Part'es liereto 2z toelr respective
SUCCESSOTS, issiges, 2nd ega reomsaTiaives,

Eesords Refentics gzd Aceess. Verdor shal. maimtain =sois, documents and meconds
tzat snfficecty exd properly docu—ent Vendar's seformance uzdes this Agresmiers,
imcheding mencsfs that document &Y fees end other amounts charged Curing s tarm of
t2ig Agremme=t, for & period of et least Sve () years followi=g e later =F =he cate of
frul paymesy, tenzpatios of mpastion of thiz Apmeezent, or the completion of iy
sequired eodit Vendor shall zermit the Aldifor of ©¢ State of Jows or any authorzed
mepreseninbve of s Size, the auditor of ey Covernmental aitity makizg s ages
Sereander of ary act-onzed represemiztive fiereol, £ where feceral fumds are
involved, the Comptrollsr General of ‘the Unitec States or any cther authosized
represencsive of the United Sieles povem=ent, 22 o chasge, (o gccess and s ne,
gxdit, excecst and ‘ranscrive any perinent bocks, dovuantz, electronic or ontically
stored and emeated seocrds or ooy meecrds of Vendor reliting coectly of Zdiecily b
Vezzor's paricemneros ceder <his Aproement. Vendo: shall no! imposs a ¢azmgs o seek
peyment for svy Tee, chesge, or exponse szsociatel with iy andi® o examizatios of
sucs oonce, documerts anc reconds. Verder szall recuire Vs dor Contricicrs to apres 1o
the same cvov'sione of this section,

Eeacings or Czorions ind Terms. The section headinks or captiozs are for ideztSes5or
poses o=y and do act liz=® o corstue the conters of the sestions. Usless o
conzex: of th s Agreerient stherwise cloesly recuires, reforencss to the piore inglude the
sngee, refereccas to the sogsc include the pls!, ed the wesd “or® =ae i
awlasive —eanry rezzesentad by the sorese “mdfor” The wende “includs™ and
“iocludizg™ shell be doemed to Be followed by the pomse “withoo: Umieton™ The
words “dhereol,” “—sre.n,” "bereandes. ¥ exd amilar terms s Agresment refer 2o this
Agresmant i3 a woble exd 2ot any potcolar provisioo of this Apresant

Mutipe Counterparts, This Agreoment mey de sxecuted in severe. soontererts, al. of
whict when itzke: togetter aZall oonstitute one ceatact bndicg on ail Petice,
zoswithsti—d'ng that &) Parties are nut signeicsles ‘o e 56— vounce—art. Eacs copy o°
this Apreema so executed shell congutre an e=gn’

Nt a Jopt Ventore, Notticg in hia Agresmen® sie]l be construecd as cresticg or
consttutimg; the rolavionship nf toe parioesszip, joint venture 10: afzer asscciglion o any
kind cr agealorincizal reletionship) betweer (o2 Parties horsto. Ne Paoly, uniess
otherwise specifice’ly mrovidad fior hewin, =88 the srthoclty (0 enter (ntc 21y agreeraes?
or cregte en oliigatos or Uebilly on tekalf of i e name of, or hizding “7on, e-other
Vi 1 his Aeremect.

Artach—ents. The Partias agree that il an Adde-dom, Autschmers, Fidzr, Schedue,
Acpencix, or Exhibit is atzched heretis Iy the Parfiss, and refeed w Z=gin, then the
same shail be desmed incorponad Serelr by seference.

Further Assuzancos and Corrective lnstwerts, Toe Fasties agree thes they will, o
tme to time, cxecte, soizow cdpr, and Salivar, or cause W be exeouted, sccawindpes
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and de wvered, s30T supmaanans Cerete end such frther instrursats o5 may *sasonsly
be macutred Jor cimyizg ot the bxareases interticn o=k Ageeman:

1%.26. Obliggions of Joizt Extities. If Vendor iz & ot ectiy, condstng o° more than one
ndividlual, partuessziz, corporation or other bosioess organizztics, ul sues entites shell
ce “oiztly ang sevemlly hable for ‘R <ot the activites ana obligatiozs o this
egreernent, ant for any default of such antivities 1=d o-lpatio=z

%37 Ferce Meigzrs, Neither Party scall be i default under this Agyeesant if ~e~fcmmgosé =
Jrovencer; Stuayea or cwde upossidle 4 ‘he extent thet suds provootion. Jeisy, of
mpossi by s ceased by a “force majecre” Tap tams “ircs wraiveme” s vsed i this
Agresect izilucss &= event thal no human foresight could s=ticipate or which 't

anticpated, = incapable f being aveided. Circomstances mus* be ab-ommal sad
mﬂ’ﬂmh & 3¢ thit De cosequences could not have been aveided through tos
sxevase ol £ die cee, such as sots of Gog, wi, eivil disturbance and vier Zmilr
catasitogiic events or casies, The delay or impeasi¥lity of nerfrmuance must Se beyanc
the cosel and witzont the Z2b o negligenes of de Pe—fes. “Torve mgaure” coes not
iztlude: Srancial diffculties of Vendor or Verdor T INrECTens; WATNE of Sout ordecs
toat mstie: Vexdor's or Vendor Costrastor’s edility o pedform or deliver tie
Dekiversbles comemyzied by this Agreement, saives, ghor unest; or suppy cheir
dzsnuptions. I delgy mesul's Som a Vendor Contaotas®s contiues, neglize-ce or failire to
perfain, Vezdar ehell 2ot be exeused from complianca wit the tenns and oblipatins ol
‘fe-nrk-*m ess e Vendor Coutrastor 14 preventsd Som Sme'y necforssnce 3y 2“5
*"HJE_ 2" as defired In this Aypeemert T2 “force maysuse™ doans of preverts Veodor':
perovmance, Veodes skall i edistely use is best afers to dirank y provide allerzate,
and fo toe extent Dossibly, comzaretle perforance. Compereblliy o) peforsnesce end
the posshility of comparecle perormance shal. be defermized 236y by the
Govamr=ental 1otity sdvesely alTected 1 Parly seeking (o exescise this provision
anc net pucfiomm ar delzy seforzance irscant 5 a "“foree maecre” shal. ‘mmedizialy
notify £-e other Party o7 e occumrence e reason for the delay, The Partes shall maks
every effort to Dinimize the Eme o zonperforme=ce 224 he ancoe 47 work net balng
seroe-pd fpe 1o e undreseen evenla Deles Ty waish Ventic's pecformarice
calgaticss are seheduled te be met will be exiended valy Sora puriod of o ecur. oo
th= time 09 due o any dezy 50 caussd,

1228,  Maters, Breackes, The mierences in this Ag-esmet (o specifio mesera. bresches of this
Apreeren shal. net be corsrece a8 impyizg St other breaches of *his Agresment are
=ot matenal

1778,  Rigk of Ispectior/Contrse: Comaliance Vendor shel. sllow OCI0, s Governmesal
Bty mexing purshases ==rsunder, o & Jasigneo of sitzer of the Sorepuing to inspoct
Vande=s booxe and mcords at reascresle t—as o ofer fo montor e5d evalosie
peiotmance of his Agreement. Al scheoutracts shell comtain provisioss which
alowiz g e seme. In 2cdition, Vendor agrees that OCTO or its Cotignes mey comsue’ a
compiel conract compiivcce ancic & leest coce anntally Zurisj; the tenm of this
Apzeezent axd efter termi=ztion or exp’-esion of this Agresment o determnine whesher
or =0t Vendor is cumplyng wits the terms of t-is Aprsement and ey related Pose=asi-g
mstnzents, Veador szal, o pily comzly with acd correst ey deficiencies noted in
e eudit report 25 audit exorotie=s 20€ wil! momatly ‘mple—est any recommendatioss
reesonaily rouested by OCIOD of its dempness. Verdor e2al! m iz o ny shesge or
fee in conzection with &=y contrsct companos audit

HOOVER STATE OFFICE BUILDING, LEVEL B, 1305 E. WALNUT, DEs Moines, lowa 50319 / 515.281.5503/ CIO@IOWA.GOV
ain



PL.'UL]..“J.M‘{ e Ly li&l'\rhlllbllll B b RS RARASE R R LAERN LR "-“l-l-”-'rll- AN ErEEE mEERW '-I'IJI"'III'I'III' -
State sales and other taxes: https://das.iowa.gov/sites/default/files/acct_sae/man_for_ref/
forms/sales_tax_exempt _letter.pdf. Other Governmental Entities may be exempt from
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easimAble costs anc expenses inoumed iy Vendes 'n ecforsing this Agreeme=; oo ey of
ite Sgids and recnedies with ressect Earete,

1236, Cizs ans Use of Preserty, Vende: s=all be nespensle for the sroper custocy and care
of any cropetty, dats, Satatases, softwam, ilerfines, sardwere, ‘elecommnucations
Jdzes and equipmnent, nvellecizal property, mclidicg Customer Propurdy, facsisted g
Govere—ental 2otity for Vender's use = concecon with Se pecforuazce of he
Agreemeat. Veccor szall exerc fe ' best offcrs ‘w0 prevent amaga ‘o &1 such poogenty
and she ), & the explicabie Govemazental Holiis's recuest, sestore demaped prooenty to
12 eondition prics o the demiage ot the scle sxperze of Vendor. Such res'o-ation sha. be
ez whes “udged satis@cory by the soplicable Governmen'z: M=%y, |- add’ticn,
e Ze appassbie Govemnmestal Eatity’s cecusst Vendor will =simburse the
Governene=tal *ztity for any loss o camage oy suck sronerty caused by Vocdns, Vendos
Coztracioss, or Vender Personnel. In adéifion to eny oher terms or condit'e=s of this
Appmescnl, Veador, Vezdor Costachivs, and Vendor Persorne. sheil vse Customes
Fonperly solely for qurposes of providisg or performing Delivershles uner the
Agroemess; s2all mot tse Custorer Properly o orez'e, trans=it, stere, copy or cislay
meEERes, meges or materies thet soe &7 sersomal paln, solcitations, chais lettey or
TEsseges, gRny, ‘megex or materials that are turestening, purmoghapbic, sexsaly
expii=it, harassing or demgacing to soy person oo groiy; eod s=all not zike any ectios
the! woud izpaic e velis of, o grocwill associated with, the zames, preceny sod
irtellechie. preoerty Tigs of 21y Govemments! Sotty, melicing OCIO or Sie State,
Vende- szdll obixin e picr advance write: aporove. 5o the Governmental Fatity
prior to Vender’s use (= advertising, == sliclty, public conzeet bidding, or athorwise) of
the axze, arks, or intellectual pmopecty sigite of env Govermments! Fidity. Vinder,
Vezgor Corraciers, and Vende- Personne. s2al have no sxnectatioe of ctivacy in ary
dats or inormation created, viotes, transmtted, or procassed using Custorer Proserty

1227 Ceorfiicty of [oterest. Vendor sepresents, westaots, and covenants <hat no relat ons’n
exigts o wil exist during tos ter= of the Agreeccent sstween Vendos Vondor
Coa=ctws, or Vendar Pessonnel and any Govenmental Entites making Poschases
herevnder £2at is or ay corst’ute a crifict of ‘nterest or sppesrance of impropriety.
To the extent expliceble, <he z=ovisions of Jowe Code Chapter 58B skall suply o this
Agrenmes anc any Furctasing nstncients sxecuted hereunce, e=d Verdes, Vendos
Ceoztracices, and Vender Perso—=2l cha®’ nct engage ‘n ey conduct o nesm® any T2ad
Fany Do engsging ic azy conduot 2 wotld violate the: coapler.

1733, Uss ol tzie Agresmen: recuired fov Panicioating Ageccing/Comnlande with Stats 1T
Suaian's, Policies, gnc Poocecurey

123810 Pussuezt ta lowe Code sections 8B.21{1Na) and EB2401), witch,
reapectively, authorize OCIO to “[a]pprov(e] informetion tectawe oxy for
use oy szencies and olrer governmextal entites,” und ta “deve o policies
e2d procedures taat spp.y n £l informaticr. clnology goeads end servions
ccavititess, ex ensuse the comance of 2| sesticipetiog zganoes,”
absec: & Welver proctef pumust o Zowe Code sectler BR2LS) and
wmorespesding imalazemtr —les, Parficinesmg Agenvies are ssqprred ‘o
<he this Agreexenl for e purchess of Se Dellversaies wvelsble or
cescriced Zereunder o7 otier lke or gimilas Delvergales. Tatcpeticg
Ageroics must sxeculs Puresasicg [=stroents bereusder Tty wish fo
porcbase Deliversbles availsble or described hersonder or of»er like o0
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Encempcise Architeot ET1 310065 $l16.65
irterarise Architee: 12 f12002 §130.°¢
ER? Azeyw. EAl §42.51 S6T.7€
ERF Analys EA2 $68.52 7428
ZRZ Aziuys EAY 784 851 44
ERP Datzabase Ad—inistraior EDBAL 366.17 $7. N
ERP Database Admicistya’o- EDBAZ 373.9¢ $30.17
ERP Datsbase Adimsteator EDBA3 $82.01 $85.90
SRP Develouer EEDI §67.51 $67.7¢
ERP Developer EED2 $68.52 §7428
2R? Develumer EED3 $74.24 SE1.44
ERP Propent Marsge: EP] 57,43 §183.51
EZRP Project Manager E22 $ 3185 $116.04
GIS Asalys* GISA) $125.79 §13636
GIS Syst=r-s Specialis: GISSI $98.37 $106.63
GIS Symems Soecslist 1§82 $10232 $110.91
QIS Technicies GISTI $65.68 £74.45
G.8 Tecknician CIsT2 $80.26 S57.00
GIE Tochzicies GIST2 $88.33 §65.83
Grapiic Designes GD1 $50.44 $54.58
Graphic Denigne: GD2 $55.48 $60.12
Help Desk Suppont HDS! $15.30 3.7.67
Help Dezg Suppo- HDS2 $£13.45 $3627
¥e'z Desk Sopoort ED33 83575 $38.75
Infrastructire Architec! 1AL ¥a. ! 553,54
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E Network Ansiyse NAZ $4R.39 Bch .45
Netwesk Analyy! HA3 $33.60 $£58.10
Network Analyst NA4 350.44 S61..8
Netwerk Arczitent NAR! F81.78 SRR.C5
Newwore Architect NARZ T I8/52 £55.20
Netwark Fogizee- NE] 544 50 4835
Netwerk Sngnesy NE2 $50.87 §57.09
Network Exgines KE2 851.56 6240
Network Enpizecr NE4 $66.20 $455.26
Progre= MazagesTingagument PREM] $12R A8 $135.24
Maneger
Program Maneger/Fr gagemen: PREM2 §156.48 §159.64
Mansger
Froject Manager PrAL S F5€.50
Pryyect Memager 2 T §62.29 8367 52
Prodecs Manager 2M3 $68.07 *13.79
Project Marzger FM3B $753¢6 $81.6%
27¢ ect Minage: PAA $81.24 SE5.06
Projes: Manzger PMS $R6.32 $93.57
Project Maznager PMS $35.15 $106, 14
QA Mensger QAMI $29.23 $96.72
Quality Asscrence’ lester QATI $30.78 $43.12
Creallty Aseoance/Tester QATZ B4 8 24319
Cual'ty Assuresce/Tese QAT? 544.69 556.8]

| Recurity Anacyst SA] §3% 67 $41.90

| Secunty Azalyat SA2 $47.02 $50.67
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Tl Rate Nicasures abiity to 2% ' Total nzmber of Quarterly
falfill requisitions filled pesitozsat i
mont™ enditotal
| number of
i requisitions wrich
nave been in place
over 2 wesks
Resnurce Meestres numnbe: 10%.cn Numter of Ouarierly
Dismisge. ofresgurces lewes umovess (dsets
dismissed due to inedecus’e
ingcequatn | perfaszanceliate
rescurce nuzher of
pecftrmance resources
Acturzis Monthly invoioc i 2% Number of Questerly
Billing cerplete and | invcices efused
: worest, sthmitted for peyment due o
cn sime ! izaccimats '
' date/fotel number
of ITVoices
Customer For staff 100% Online survey Ouarterly
. Satsfaction | augmextation provided alter Jrst '
online survey x
nrovicad Ef‘ﬂ.:': ) S "
£irs: guarter IR
ecgageert 3¢ aonue ly, enc gt
resources anc cenclusion of each
m{;ﬂ;y - work zssisnrment
toereatter and at
conclusion of
Wwork assigoment.
or SOW E
ezpageents, on-
lize survey provided
af end of fst
guarter, antually
and at end of SOW.
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3. Reporting/Andits,

Reporeing. Vencor shall racs zod rezort cuamvc’y 0 OCTO and sny oher Govermons.
F=titics entitec 1o & Smvico L-wt'-] Crecit regarding Veodoo's astisfacion of the secvice
levels ang pesfonmance measures sutal’ished in SecSon 2

12 Audin, OCIO o Ze dasignes &= other Covernciente. Botities anc teir Cosipness will
hive the night % eudit Vendor’s —easmement, mositezng, ant eporting oo £ servies
leves “oren, ncuding Jr.w'd'_n;r eccess to the catz msed by VenCor x cianze s
paformence agaiss: the secvice leve.s and e measusement and mositering tooks 806
proceduses utllized oy Verdors to genesste such data - porposes of aucit axd vecSuetion.

4. Homedies,

4 Service Level Crediis. Faiine 1o achiove say of the worvice levels descrised iz Section 2
szall coustit.te a “Service Level Failurels)” cnd Vendor or gpalicable Govemmeniz!
=ncites shall be entitled ‘o 8 Ellowizg cncdiss:

41... Fera firs® offeuse with mespeot 2o any pariciisr Pedormance Standerd, Verdor
will ke isszed a weming by OCIO #=4 a plan will bo developed to imprerve the
Bervice avel Faiiors wrthin *he next resorting, seciod,

ALZ For & sscond offense with sespac” ‘o any sartieul Paformeescs 8ledeso,
Vencor will 32 zlaced on Probston and gves Swe {2) repontizg neriods 1o 5ziag
s overz 1 score pack Inte aligument with the recuiremests of tois SLA:

4.3 K Vendor %l w wicg is owesl seom Zack ‘nto 2 gimest with tis
:E:;IJ-‘m--_-rrtu of dns SLA in accecdances wits fre limeline(s) esizblished in
Section 1 Y, wih fespect *c each Perfonuence Standard imvolved, Vendor wil
ke liable 1o OCI0 for & one percest ¢1%) rebate on all Govenzesial Intites
Fricr mont="s pachasen, "Sexvies Tevel Credil’

L ————— -
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VL Serwwce Level Credles, Lpoz the acoruz. vf ene or more Service Level Coadits, te sure of
toe comesaondizg Serviow [avel Credits shall e coedited to the epplicasie Govemmena!
Encity. Verder s2el) net'ty the applicess Govermmerntal Eot'y ' t=s Govemmental Entty
secomies entitled w a Service Level Cred’t, wiich notics s=al’ be ‘ncl:dec the mohy
perfomesis reparts a3 described iz Sect'on 3 The tote] smouct of Se~vice _eve! Cradits
Veacor will ke obligstsd (o pey to Ge spplicetle Govenmestal Extiy for Service Level
Fellureds} ocourting ezch —onth shell be reflected on a8 invoice issued = “he secors
mests folowing e mosth dirizg which the Servics | evel Failure's) givizg nse k2 such
Service Lovel Craditls) I*L.,.de In the even: & Covernmental T.'l.lu.'\- doss sot owe
Vandor for exy Deliveresles 5o ey (3) =oth pecind curing whish t 1= =rtitled "0 £
Service Leve. Creci 18}, Vexder will 'ssie & sefund to the eoplicable Governmental Encty.

A T ermiadtion for Chronic Service Leves Failwes, Iz sdcities to i termization =g3% U=
bhe Ageemen, OCIO =ay, © 5 sole disccetion, termizate 5= Agreemen:, oo toc
axalivsble Govenmentel Ipfity may, o its sale discrebion, ‘ermisute any active
Pm*rh_tu;.- Ingtnements, without any Sisther ozlge¥en to Um or, Tfor cocssstent or
maurTog Servies Level Feillores.

5 Additions, Deletions, snd Modifications of Service Levels. After ths i=ite s (6) mor ~tas
ioitowing the Effective Date, the State of lowe =ay add, = odify, o celete 2ervice levels sposified
hereiz oy sending wrtes notice %o Vesdor at least ninety (20; cays in edvance; srovided <hat, che
otal number of such nobices (which notices may coniaic multiple chezgss) sent 5y the State of
Towa porsuest ‘e this Secticn 5 (Additions, Delet'ors, and Modifications of Service [ove: 5} shall
nutunmdhu?(_ujmtr,«mmn vesr .‘m:-s:r:aml work mpecher i gooc SEith to ideify
seviees-love: calegonss and messurerents that wark “o: Soth Parties and *hat fscilitate success
nf the progrem, susivct to the fallowiag

Where cata exiats for at least siz (6) =ozthe form whick mms-..muems can be decived, the
Paties shall review e measurement trends exd tue levals of quaFry that were 2itaized
curing toe messurement perioc and shell werk hb»:ﬂa:.-: n good faith during a tirty (30)
Ay penod o motue Iy sgree and establisk the service Jevel standed faat Vensfor 'wr.i be
required to —eet; o

Where nc s-ch data existe, the Parties shall ettemp® iz good faits to mutuslly ageee corisg
& vty (30 day ceriod on & service level stemdand Ssing indosry stsndard measures,

Hoover STate OFFICE BULDING, LEVEL B, 1305 E. WaLnuT, DES MoINES, lowa 50319 /515.281.5503 / CIO@IOWA.GOV
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Special Terms and Conditicas
ins-rance

The hilowil=g Seciai Tems 2=d Condtions are past of and inccrpessiad oo tha Sizte of [owa

and Compatey A, [ Infermetion Techaciegy Mezaped Services and Siaff Augmentation Mester
Bervicas Agree—em, Contact No. 201R BUS 65278 (“Apreament™) setween the Siete of [pug, actizg ov
gnd ough he Office ol the Cziel’ Informetion Officer (MOCIO™, exd Compater AN, 5, &
emporstion organized noder the ‘aws of Comimenweal™ of Pecnsyivera{“Vendor™), dated Juiv 1, 2018,
Cap al7=d tems not cefined hewein are 85 defimed in the Asresmen.

mmm Vendor chall, &t =3 sele expense, maintsiz o fill fGeve and effect, viih
izarance comnecias sdmitled 10 do susisess iz the S-zta af e, Insurence aavericg s woss o,
ths tyan and m =moucts oguired by *his etachmmont Vesdor's izswrance shal. emonp otoer
thinps, insare agai=st uny .ugs or &Hl'huﬁﬂ 'ﬁhl‘-::ﬁ fzom or selated o Vendor's pecformacce of the
Apreeczent repardless of e date e caim iv S'ed or expiretion of the policy. All insirance
pelicies meguize by thiz Exhibit s=all: (2) remmnin in full force z=d effect for the entirs Tam of the
Agicezent; end (%) not bt educad, shasges (b ¢ Cairment of the State of Towz or &y
Govemmenz. Tnfities), o= canceled {withoot being simultancous’y replsced Sy arathes poicy
mectizg the o oiraments of 2is Exbebit), The State of lows shall be nazied 25 additicrnal insureds
o2 all suck ~aolicies, and al such policies shall include t=e Soliowing endersement: 11 s Lereby
Zgreod and undemtood that the Sale of [uws (= namecd as additicnal inmiced, &3 thet toe coverage
afforded to Ze State of lows nder t2s policy shall 32 primery insirance. 1€ the State of [owe hes
other ‘nsurance thet is apolicable %o 2 loax, such ctzer msuvence shall Se on an excess, seocodery
or cantgeot basis. The amount® of *he surer's liabiiity urder this policy shall not be reduced by
(ie sxstence of such cther ‘nscrance.” ‘|52 Stte of lowa wil accspe a cemhizad Tech-ology
Erors and Omissiozs £=d Cy=er Liability policy or a separcte Technology emors and O=ssions
and separate Cybor Liability policy, Such Zsurance she.l, (i) cover the EaSility of Vendor by
reason of any actue' or alleged emor, omission, nogligent act or wrengiul aet of Vexdor
cOmn i‘.h'd L rondarc g or .‘Ll.'.ng o render any products or warvizes, and shall specifically include
coverage S Eebiities caused by & secusity Dbreech, breac™ of privesy, or a hreacs of srivasy
n@lulnmm I_'H“al d'ng unawkorized disclosire of infnz—ation, unauthorized scosss, oo Shae o
prote a merwork secunity brescr; lisbilities resuliog fom the umauthorized relesse, tansmission
vr publicelion of privata or techrical information ‘n yous possession undes the spone of the
Ageremmesd; (U} neinding the indemrification ol the State of lews for any corls acd expensss,
izuindiv g e State of fowa's notiSoeticn sxnenses, incorred by the State of [owe arising out of e
soeurity oreecl, ivecy breacs, or reach of srivioy regulstions, with an occomence or per claim
it and anncal afmp,:ta ii=it of not less t=an $15,000,000 each cleimy/S. 5,000,008 =nual
aggregnte; ana () f underwritten of & c.ims made msuring sgresment, be Zaintainec for a
penod of ot wexs *'.Im.n twe (7 J years after Le exsiration of the Agrecneat |- e evest Vendor
fuils ¢ secure and conti=uocs) iy meintais the izsumance covearage 1qu.=ﬁrl ander tnis attachent,
the Stare of lowa may chaspe Vendor, anc Veodor s220] pey the S2%e of [owe, (a) the State o*
Iowz’s acine expenses eumed 'n purchasizg similar profection exd () s valoe or ametnt of
sny cletus, astiors, dozogss, labilites, mﬁ:t anc expenses ped by the State of lowa waich
would fiot zave decn said by he St of lowe if Vendor had cemplied with the requirsments of
this Sxzinit

Insurezce Polices. Linless otheswise mciesies 3y e State of Liwe, Vendor shall cause t5 he
wsued insomnce poivies with 8 covereges aet Sorth below:

Hoover STaTE OFFICE BuLDING, LEVEL B, 1305 E. WaLnuT, DEs MoiNes, lowa 50319 /515.281.5503/ CIO@IOWA.GOV
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Waiver oF Sunjetsn Ripnts Vendor shel obizis & walvar ot oy sulogation sig=s that any o
i's Iscrance carriers: maght have egaing the State of lowa, The welver of srogat on nghts shell
be indisaed on the cort’oates of nrumnee coverage soppiicd ta the State of lowa Sor all poLiciss.

Fikng of Ceima = the evan! “=a State of Jowe s=ffers & loss and iz uneble to e a clai~ undes
eov pebov of Insrance mepuires Lucer this Agrecmurt, “he Vendoo shell, at the State oF Lowa's
resuest, lmimed ey file & proper clz'm under such pelicy. Vender will provide the State of [owe
with arct of Slizg of any suck slais end Zeaz the Statn of Jowz fully informec zhott the statis
oft=o eem. [a sdditios, Vandor egress to use s bes: efforis o sursue acy s:ch claim, to amvids
information ard dovomeniation ruquenies by 2y insurer providing insurence sequied hensunder
gxd ‘o cocsata with the Stata of [owa. Vencor szall say to the State of lowe sy insurence
poocesds or pay=ea's ‘treceives ic concection wits any suek claim =medistely upoa Vendor's
recaps ol wooh proveeds oo pay=ents

4. Proceads. In e event the State o Jowa suTers a .cs¢ that may be coverel ander exy of the
insLrance poiicics required oder iz attach—en: or the Apmemant, neiCer Vender =or any
ssidincy or afiliale Soreof shall heve goy night =0 rocoive or recevers Eay ravments or procesds
that “-ay 5e mace cr paygh.e coder such solicies ontil the Ste‘e of lows has fully mecoversd ey
losses, duarg s or expesses susiened or incumed by it {subject to eapiicabls policy linits], and
Vendor =sseiwy angigns 1o he State of Tows 271 of its =igh's 'n 2243 to any and 2. peymets =3
procencs thal way ¢ mmde o aayakle cndar sach pelisny of insuwance tecuired yncer this
gtiach=ent and the Apresrent

. Vendor Cortucterz shall susp'y certiScates of covesspy end ‘he descsistion of types and
emonts, Cirectly o nirectly, & emrollment ino the poogram e=d 2t ressonekie mberves
thercafter. Tha mculrerseats of e NIPA Coztract that spply 1o Vezdor Contracioss shall apzly
0 Vencar Coxrastors hervonder

Hoover STATE OFFICE BuLDING, LEVEL B, 1305 E. WaLnuT, DES MoNEs, lowa 50319 515.281.5503/ CIO@IOWA.GOV
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SAMPLF. FURCHASING INSTRUMENT/STATEMENT OF WORX

Pleese Read: Insmactivno/guidence for using this template Stetement of Wosk are i rod Halics, Delee 2l
sict instuctions mler the kpproprists tex: bas teen edded to the Statemert of Work. This is osly »
samjis, thus, met all of e sections set forth below msy be spplicable, devending on the
projecy/cizmastaness,

FIRCHASING INSTRUMENT/STATEMENT OF WORK

The Sodowizg Purctasicg [nstoment/State—ent of Werk ("SOW*) inco-porates the terms s=d
coxcicions of the State of lowa ead Coroputes Ald, [ne, Informstion Technology Manzged Secvices and
Staff A-grmentat'or Master Services Agresment, Contact Ne. 2018 BUS 0521, (“Agreement™) betweer
“he Stle of Tows, acting by and through the Office of the Chief lzformstion Officer (“OCTO™, and
Compu'es Ald, =2, & corpomation orgexized under the ‘zws of the Commonwealh of Pennsyivez’a
{(*Vendor” or “Cantracier™), dated July 1, 2018, Tzis Purcasing Instrumest 's Setween Veador anc the
Goverzmeztal Foty identified in the signsre Sleck, below, end is effective as oF the dste of last
sigeature below. Capitalized terme not defized hecei are as defined iz the Agreemest. Tao appliceile
Govemnmen'sl Fotly exd Vencor mey be referred to Zerein Individuelly as a “Party™ or callectively ss
the “Parties.”

Execotive Summars/Preject Seoge. Provide a high level summary of the proiect/Delivembles to
te provided pursuant to this Purchesing Instrument and the scope of the 2mject, ‘noluding, for
exxrale:

L1 A geremal Sesoription offnatore of the Deliverahles:
1.2 Specis! conyiderations for implementing or ‘nstelling tze Deliverables, including any

technobogicl cansiderations or gonsinzints;
-3 Agy other characteristics of thiz project thet must be eddressed to ensure the sucoess of
the mrulect/provisioning of Delivesabies,
3. Speeifics.

A Vendor shall deliver all Source Code for the following Delivershles or
Softwere: 4

22 Strvices, Trovide informiction on the Services (s 2., requirccnonts developmeny, solution
cesign, secfigoration, installstion) that will be pruvided by Vendor, and a description of
the methodalogy Vendor wil] use to scoomplis® the work.

23 Training snd Knowledge Tranckr Provide an cverview of freinlng sérvices o be
provides Sy Vender u=d any specisl requircaests for specific knowledge transfer o
support e applicable Governmentel Emtity’s successful implomentetion of the
Delivernbles. If the intent is for the Govemmental Extity’s pamonzal ‘o become self
sufficient in opemting or muintaining the solution, dotermine the type of ialsing
necesery, and cevelop a training plan, for sach user self wutinioray,

24 Support. Documen: the level of ongoing support, ssquired from Vender to effsctively

meke use of amy Deliverables. This may include conversion suppon, lsaacy system

izlegretion, trensiton assivbanco, solution maintenancs (including maintensnee jevel), or
othe: speciclived consulting to facilitate dalivery o use of the solution.

Docymentation. Vendor shall grovide ull Docurzentetion requized for the Governmestal

Entity and its mersorne to mzke 252 of the Delivershles, insludicg bus not Smited o List

sny speeiSic Docomertstion needec to utilize the Deliverables,

(5]
N

-r Y | e— L | e— —
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2.6 Extended Warranty Period. The default Warranty Period for any Deliverables purchased

under the Agreement is one (1) year. Please identify and document any extended
Warranty Period here.

3 Delivery Timeframes/Period of Performance. _MMMMMMM
Deliverables to be provided hereunder, ing which an ing Services

will be provided. such W

4 Veudor Persoanel, Ay pard the procete of céveopng Tie Pucchasicg [Ssousect, the

ippPoahle Govestmental Fal end Vencor icenifes exch of *he Levar Cateporias to be utilized

0 STOVELE Neliveriales hereder. Some of tese Vendor Pessonzel kave b=en dentrhied as
Key Persommel.” Veninr shal. be zoev respecaible for menaging ell Vezdor Perscone
et standiog the'r idesthcation below. As part of the conridesstion for *his Agresment

mmesial Ext'ty & velving uper the —wso: g s ol such Xev Persorne xoey: =1

.
veuil ot disenilty, i . ETEVE D0rsc il s A IETAESITHN T0In &8 D, Jr must
eeeive e Govermmenisl Ext vrites apzroval prics to making any substitutions of ruca Kiey
‘mreonnel 1o the extent of Teir invoivement with tis Purchasing Instniest Plaese iSensly euch
resource i the extest n, cach F=s)aet Role/Labor Category, applicable Tier, Base ine Ruts

-

wnyons ‘s Key Pesonne, exd whether will 38 wurking OFF 830 or Suzplyicg Ceir cwn
._ {. Inmne&s: A s ol bl ey

: e

Name of Project | Baselive Key Offsite Supply | Uplift, if

Resource Role/Labor | Rates Personnel Own any
Category (check box Equipment

if e h-. ;':_.... 1

: F
| | 1 T 1 3
¥ ] i
! L i =
T E |
]
I I 4 .
1
1 1 N

Compeasation. This is 2 Fixed Prig, No-to-Excesd Purchizsine Insmus—ent Sokiest 40 the terms
i Agresment, and exclodng 2y smounts o which Vezdor Js not entitled fee failing to meet
the bolow parfor=ance 21 s, “he total e for all Deciverebles provided hersunder szall be:

oterthstending the Ooogping, T8 esove Exed pnoe shal not exceec *he total cost e

wermmenial Sntity wol ur were S bilec at Baseli=e Rates aly the gct:ial son 11"
sourced Urocds of Une= Market temnn equpment, hescog=e, taese 9 A reasnnahls
il e e Foue Rete wohere rovermments.  End jler VeodioVencor

tasio-s/Vendor Persorne. o pecsonm the wink osite 2=d opaly thes own sqpme

Baseline/Not-to-Exceed Rates. Applicable Baseline Rates are listed in Section 4, above.

Reasonable Uplift. A reasonable uplift in the Hourly Rate where the Governmental Entity
requires Vendor/Vendor Contractors/Vendor Personnel to perform the work offsite and
supply their own equipment is listed in Section 4, above.

M-"-*ﬁ:m#a, aymeni \-ti.-r-*hm, Retsined Amountis), Performance Measurea. Toe folioaic;
ale ide~t:Ses milesione evente and Livessbes, associa™d sshecaies/amelises, ass i
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payments, any Retained Amounts, and applicable Performance Standards. All Deliverables as
defined below shall be subject to the Acceptance Testing process set forth in the Agreement.
Subject to any assumptions noted below, failure of Vendor to meet the deadlines/timelines listed
in the “Schedule” column below shall result in Vendor being liable to the Governmental Entity
for the amount specified in the “Performance Standards” column. The following is intended

solely for purposes of example.

Milestone Deliverable(s) | Schedule | Total Retained | Net Performance
Payment | Amounts | Payment | Standards
{up to
15%)

Project Kick- | -- Effective | $-- $-- -
Off Meeting Date + 5

days
Site Survey Project Plan Effective | $10,000 | $1,000 $9,000

Date + 10

days
Installation of | -- Effective | $-- $-- $-- $1,000
Software Date + 15

days
Configuration | Testing results | Effective | $10,000 | $1,000 $9,000 $1,000
and Vendor Date + 20
testing days
Training Training Effective | $20,000 | $2,000 $18,000 | $1,000

Manual Date + 30

days
Governmental | -- Effective | $-- $-- $--
Entity Date + 30
Acceptance days
Testing
Project Effective | $10,000 | ($4,000) | $14,000 | $2,000
Completion Date + 45

days

Total | $50,000 $50,000

Acceptance Criteria. Please identify any specific/additional Acceptance Criteria applicable to
the Deliverables being purchased/provided under this Purchasing Instrument.

Governmental Entity Responsibilities, The following is solely for purposes of example.

8.1

execution of the Agreement.

The Governmental Entity shall commit staff and resources necessary for successful

i
J
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82  Tze Govemnmental Entiy shell —ske pervonnel available to disouse sad svovide the
necsssary ‘nformaticz requires for Vemdor 0 parfonn/provide $he Delvemsbics, to
perform teeting, and %o define delivery orotoco s for data feeds.

g3 The GCovemmestal Hatisy shall fetermize defizs, 2=d execwe communiczfion anc
sposisE protooc’s related to tos Agreoiment,
B4 The Gove—mertal Entity shall (Centify epplicable qaiting sequiremects,

Assumptions. Lt any ssanpbans fame.

Security. Document (and subsequently provide) eny additionsl securily requireents over and
above the standaré security requiresnents, izcludicg eny spplicshle Govemrental Moty 'y theo
cumren: secuity policies, standards, or proosiices, end/oc exsgptivas et spply W this pojes

Noo-Compete. Under t2e Sollowing cirenzstinces, and wotw thausding any not-compes clause
k= any comtact, subconied?, or other like agresment betwser Vender or Veoder Contrectors £2d
Veador Pessonsel, Veodor Persoznel shall not e arecluded Sorr seecnp w—sloyement with or
acceptng &z offer of emoloymest Tem: 2} aty Govemncental Entitics —aking surcrasing
zereundes; or ) at the direct’os of a Governmente. Entity making & purchase hesencder, aoy of
s Authorize¢ Cortmactors {ur other Toird Parties whish have £ agrecmest %0 pruvide services or
otaes celiverahles 'o the spplicable Governmertal Sntity)

Dispute Resolution/Performzace Monitoring. In additic= to e-y teocs or couditions i this
Apgeermen: related to Jisputs resoliton'sorrbrmence monitornyg, it s the inten? of the potisy that
sny d'spites or issoes ansing re.etec o performance usder this Purchasiog Estoinet shall be
exmunicated tc the approgriate Profect Messger Vesdor s=all be solely sespecaitle for
ecireseing any dispates o pe-formacce issies with any Vencor Parsonnel o resources macs
svallable troagh Vencor or Verdor Coztracion, dimeety o indires'ly, asdés the Agrecincat and
this Punchesizg Instmmert snd % soroning sdenusie parfirsancs/Sovisicsizg of Delivembles
hereunder and successf:] comzievion of Eir orojest. In fhe svest of & dispote or perfamece
insues, Lo paries shall scuss the metter i gool facth end escelete he Lisun, as appreotiats,
within thelr rospestive orgenizativns. Froeot with regerd (o st ons for eguiiedle obief, the partics
shall stemzt to mesove all dissotss ‘eformely Sor a perlod of mot- 55 tan (18 davs Ssforn
Etitating soy legel oroceedings = g conot of comastent juredicaon

Countacts. The following shal. be he Pastes’ primary covtsots S this Purciasing Fatrzment
and, uniess otberwise set forts heveiz, “he Project Manages(s):

Vencor Repressntarive:
Addresn:

Tuevheze nurer
Fax mumher:
Emel adcress:

Represenietive of applicebie

Governmental Enticy:
Addzess:

Horver STave Orrcz Buloing, Love. B, 1305 = Wany m'm lowa 60318 / §16.281.5505/ CIOEIOWA. GOV
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SPECIAL TERMS AND CONDITIONS/ANCILLARY AGREEMENT #001

The following Special Terms and Conditions/Ancillary Agreement are part of and incorporated
into the State of lowa and Computer Aid, Inc., Information Technology Managed Services and Staff
Augmentation Master Services Agreement, Contact No. 2018 BUS 0521, (“Agreement”) between the
State of lowa, acting by and through the Office of the Chief Information Officer (“OCIO”), and
Computer Aid, Inc., a corporation organized under the laws of Commonwealth of Pennsylvania
(“Vendor”), dated July 1, 2018, Capitalized terms not defined in this herein are as defined in the
Agreement. These Special Terms and Conditions/Ancillary Agreement apply to any Deliverables
provided to the Iowa Department of Revenue under the Agreement:

lowa Department of Revenue
Confidential Information Requirements for Contractors

. Access to Confidential Data

The contractor's employees, agents, and subcontractors may have access to confidential data
maintained by the lowa Department of Revenue ({hereafter referred to as ‘[DR' or ‘the
Department’) to the extent necessary to carry out its responsibilities under the Contract. The
contractor shall presume that all information received pursuant to the Contract is confidential
unless otherwise designated by the Department.

Il. Performance
In performance of the Contract, the contractor agrees to comply with and assume responsibility
for compliance by its employees, agents, or subcontractors with the following requirements:

1) All work will be done under the supervision of the contractor or the contractor’'s employees.

i) The contractor must designate one individual who shall remain the responsible authority
in charge of all data collected, used, or disseminated by the contractor in connection with
the performance of its duties under the Contract.

i) The contractor shall provide adequate supervision and training to its employees, agents,
or subcontractors to ensure compliance with the terms of the Contract. Annual training
shall include, but is not limited to, the IRS video "Protecting Tax Information”.

i) The contractor shall provide acceptance by its employees, agents, or subcontractors, by
signature, of the terms of federal and state confidentiality disclosure {see Exhibit 1
Acknowledgment of Statements of Confidentiality).

iv) The contractor shall provide to the Department a written description of its policies and
procedures to safeguard confidential information. Policies of confidentiality shall
address, as appropriate, information conveyed in verbal, written, and electronic formats.

v) The contractor will maintain a list of employees, agents, or subcontractors with
authorized access to the Department’s data. Such list will be provided to IDR and, when
federal tax information (FTI) is involved, to the Internal Revenue Service (IRS) reviewing
office upon request.

vi) The contractor and the contractor's employees, agents, and subcontractors with access
to or who use FTI must meet the background check requirements defined in IRS
Publication 1075.

vii) No work fumished under this Contract will be subcontracted without prior written
approval from the Department. If written approval is received, all subcontractors and
subcontractor's employees shall be held to the same standards as the contractor and
the contractor's employees, including, but not limited to, annual training and acceptance
of confidentiality disclosure.

Hoover State OFFice BuiLoing, LEveL B, 1305 E. WaLnuT, Des MoiNes, lowa 50319 /515.281.5503 / CIO@IOWA.GOV
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viiNo cata can be accessed Dy costizeior or corfasicrs emplovees, agan's, ard
surcontractois locates offshere orvie any informaton systams Iscatad off-shora,

®) ke conrzetar wil corlels a sacyty sk asseseTent suesticnraie arually, as part
ol & cerification process with the Lezztmen:.

Acy tax nfarralion mace avalabs in a~y format shal be used cnly for the pursose of
camyi~g out te provisions of ‘his Contrac.  Irformaticn contaired In such mate~si wi' be
Irested as conficential and wili rot de divigec or made knewn ™1 sny marner o a7y parsar
oxcent as may oe recassary in the performance of ite dutles urdsr *his Conrast. irspecion
by o disclosure 1o aryona other then en aulherized oficer, empoyee, 2ge~t of
subcent=actor of the contrector is smnibllad.

Ali tax information wil be acccunted for uacr reseitl end sropery se'eguarded in
accecroarce with secyu~ly requ'remer’s set ferk 1 tie Conftrac before, dursg. and afer
erocessing. r sddlior, al relaled outpls wil be given the same eve of polaction as
eauired for the source ma‘anal.

Jpor completion of duties under tis Canfract or *he spaciic direction of DR, tha contac
wil arlify that te data smcessed and any cufcut generated during the petfonmancs of
dulles uacer this Contact will be complataly purged firom all data atorage covponens,
‘moucirg. But net dimited o data canter facllity, 'aptops, computers a~d ofer storage
cevicas. fimmediate puiging of all data storage comporents Is nat possible, the co~vacter
wil certy that any tax nformation rerair rg in ary storege somponent will be szfeguarded
T orevent unauthorized dizclos. res untl it has been purged, Cree all gafa processes and
culput gesereted has been compelsly piwpst, the contractor shall submit a sigrec
certfication to the Lepartmer: o hat e%ect

A7y spei age or interrediate Fardeopy culpJl hat may resut furing the procassing of tex
I=tormation wil ba g ven ‘o the Departmant. Wher: this is not possitls, the cortracior wil be
rasporsioie for e destructior of t1e spoilage or intermediate hard copy trintouts, and wil
provive e Departirait with a statement contairing *he date of destruction, descriptian of
material destroyad, and the methad used. Degluction method must meet s2eci™aal'a7s as
dofined in IRS Rublication 1075 Section 8.3.

The contractor wil ersure thet all computer syslemns srocessing, sonng, or transmitrg tax
intormation meets the coirputer svslem sesu’ty raguremaents definad i IRS Publication
1075 Section 8.1. Tha sacy 'ty featuses of thre comoute- systeTs ust meet all funciona.
and assurance recuirsments for fie manageiie, oserstiora), and techr'cal sacurtity centiols.
All sac_rity features must be availab s and activaled o pabse: sgains unauthorized use of
and access to tax information.

The use o’ parsonally ownec computars for acceesing IDR information 's £i-otly probibised

ATy s sepplied 2y IDR 10 the corlractor or contaciors emplovess, agevs. o
subcontm|ctots o created ty the contmaclor or centractor’s emcloyees, agents, or
subconiacta™s N e course of the per'omence of its cutles under t1is Contract shel be
ccnsiderad the Zmpetty of IDR.  No confidentiz! information co lecisd, mainained, or used
in == course cf per'ormance af the Contrect shail be dissemra’ed ny *he contractsr or
corliscior's aTp oynes, agens, of subeontracts s excapi as authorized by law and cnly witt
the prior wiitten consent of the Dezetment, ethar curing *ye period =f *qe Contracl o

Hoover STATE OFFICE BUILDING, LEVEL B, 1305 E. WALNUT, DEs Moines, lowa 50319 [ 515.281.5503 / CIO@IOWA.GOV
-



CCT0 CNe 2018 308 357 ]

terezfles  Pe cotiscnn may ba l'ablo fof an vrauthorizad disclosure 7 1 fals o oo vpy
with federal ard s%ate confdential safog Jamd r2aulcimtma.

2! I he evant thaet a suopoant o olhe” 18ga Process i ezives upon the contractor for “acoes
toniairag confidenial ris-matior, tho contracior shel primpty ~ofity IDR ane? cooteate
with The Dacativent 1 aYy lawlll effort 1o profect e confidernz information,

') The contracto- shall iImmedistely regort o (DR any unauthcrized dsclosure or sscuriy
sreach ¢ confdentlsl vermation. These ncluda, bl a7 ot Imited e 1) Urauthordac
access or disccsure of cocfidential riormetor, () Il sgal tzsvology ransfer, (1) Sabcacs,
destiuddion, Gelt, o loss of cenfidertial inform=Yon or e iformation systerns, aon (iv)
~ofrprom 2a or denial of con®gent g irformeton o infcmaton systems

HER ard e IRS, with 24 hour raties, shall kava ha right 2o sana s officers and emcloyuss
‘rlo Ya offices and pzats of e coltractor Mo irepaction o e faciiles znd ppeations
stovided for e zofumarce of ery work under thls Contract Br coplianco wit
ngurements cefrec 5 ]S Fublication * OrE. The IRS's ngn' ¢f Inspacton stall ‘rolde e
use of vawal av/or aunmated scapr'tg ools to pero T compilance ard vuingab ity
assgasments = inlormation leshnology (1) 2sse’s that access, #lo, posess of Sarsimil
“TL An inszection q.estornzie vay be ssed ir Jeu of ar on ste visit 2t the ¢ scration of
tre IRS. On the basls of such Miszachian, apsc'fe ectons may Ba resu'~ad o' the contractor
r casey wnera the contireciar s foung o be nencrepiart with Conftrasd sstaguatds.

T T the Deparsrart is mquies © nelfy Expayys of a a0y of o derally beach
caused by (Fe contradtor, the Deparimert; 's entlled fo maimbursamant of such coe's reatec
in this wotifica*’an for the cortactor isce owa Gooe § 7780 .21

1D he cortacler f2's e provice the safeguards described atove. IDR will haves the o ©
voia tie Cortiget e Slay.

1217he cortracor's confidertic y obigeticrs uncar Dhis socticn shal survive the termination of
this Contracs

1%} Any dissiosira o ledesa. %=X informatior shal be subject to pena'ties press-bed by RC §§
2°% ard 743* and sel fodk at 26 CTR 3016103nH1  Ary disclosure of stole tas
informatior as soverwad by the cwa Code Ao, §§ 422,20, 15575, aro 4L2A.63, sha' ba
suijec” to sena tas cress-oed thersin,

I Cominalk Ty, Ssndlicrs

1 Fac offcer or emnloyes of 27y sarson fo whar returre o returr irformalior ie o Tsy ba
discloacd wil. oo nofified in writ'ng that “etu=is or retu ‘rformation disclosed o such aficar
ot empayes oM be Ssed only “or & puttse ano o he oxtont suthorized hurw. srd that
fuither discicsure =1 21y such etums o relu= 9femiat 2n 00 8 parpoze or 12 an exen:
Lnadthorized Aeer cangtitutes & f2'ory punishasls Jpor soaviction oy a8 “ne of as M.z as
$5.C00 o- trorsonmant & as long as 6 yasrs, or bott, ogsthe- wit the Cosls o
prosetutan, - ash officer and cmticyes stal 2e furher nolified et any soon unsuthorized
irher disciosume of retyns or wur riomaton ey 220 result 'noan awsd of ov)
dirages 2ganst te officer or ermpioyen 't an Eroumt rpt less thar $7,000 wik ieesect o
ssoh reance of uneuthorized ¢ eclosura. Thase persllicn are sresoribed by IR B4/243
ard 7431 e set foth af 28 CT°R 301 5183 }-1
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£} Fach officer or emp cyee of a7y persar to whom retums of retum inamia“on s of may be
discsad shell te rcfifiec 'n writing 1=at any retuir, or refum ~Jormation made avai az'e ir
any ‘crmat shall be used cry ‘or the putpose ©f carying cut the povsisns o this
Agonwant infarmsion conlained v such meterial shall be treated as corficert'a’ and shal
ot be avulgad or made kaown In gry manner ‘e ary perser oxsapl as may be recassa'y
i1 “he perforTance of the Az eerment Inscacton Ly eny unautho~zed person constilufes 2
erircing’ visdemearcr punishabls uaen corviclior by 2 9ne ¢f &8s muck as $1.900 o
mMzrsom et for as lovg as * yess, or both, ‘ogather with *he costs of srosecution. Each
such oficer and employee shall ba rotified that any suzh unauhorzed Inspection of “etums
9 et aformaton mey also mesut ir an awed of o' damages against ke officer or
ampoyse 0 an amount equa’ 2 the sum of the grester of $1,000 for eash act ¢
unaithonzed rsocecior with resgec: to wit'sh such deferdant s found liable or the sum of
the actial damages suslasined oy tha pe’iff as a result 2 such unautho-zed ‘rspecton
olus ™ the case of & wiliul irscecior which s the “esull of grose eglgence, pinilive
<amages, plus the costs o ihe aclion. The perzties are prescrited by 'RC £§ 7213A and
7421 and set forth 2t 26 C-R 301.6103(n)-

=1 Acdiienaiy, t s Incumbent Jpon te sontrecior o inforn its office’s and ampicyees of the
vesalies for mpoper disclosute Imposed oy the Privacy Ast of 1974, 5 1 S.C 5573,
Spocificaly. § US.C. 552a(i)*), wi'z™ iz made applicable to cortactors hy & U3C
ST2aym{1), providas Hat any officer or emmoyes of a contracicr, who ay vidlue of hisher
employmert o~ officlal 3osilon, “as cossessicn of or access o agency rocords which
confain indlvcaaly identifiable information, *he disclosure of whis™ ‘s prohibited by the
Pivascy Act or regatations established thereundar, and who wrowing that disciosure of tha
speel’ic materia. is oronibitsd, wilifully discloses the materia. 1 any manner to 21y person o
;.ganrar rof ertitied (o ~aceive 't. shal be guity of a misdemeanor and fined not more than
5,000,

Al Granlicg a oontracto access o 7] must De preceded oy cerlifying that each ing'vidua
understands ([DR’'s sacurty poley enc procadutes for szfequamrg IRS irformat'on.
Gontaciors must maittaln thei- authonzationr to acoass FT1 tirougn ennua!l recertficaton.
“he irtial certfication ana recertfication must pe documented ana claced T IDR's files for
review. As par' o the certification an¢ at least a~nual’y afterwards. ‘ie contracior shall ke
advised ¢ he provisicrs of RC §572° 3, T213A, 21 731, The ‘maining provided before the
hitial cerification and arnualy “ereafter must also cover the incident respanse colicy and
proceduse for reporting Jrastionzed discosures and data breacnes (See Publicatior 1075
Section 135 Fer bath the !nital certification and the annyal catifcation, te cortracter's
eployees, agerts, and subcortracios shall sig, e'ther wik ik or sinciron'c signewre, a
2otifdentialty statement cariing their orderstarding of the sezfty requirements.
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SFECTAIL TERMS AND CONDIIIONS/ANCLLARY AGREEZMENT #302

“he fallowizg Specie. Terms ané Concoag/Asc lary Sgres—ent zre pa of and ‘noorperated
icto hey State of Juws ang Cumputes Aid, [, Teformnetion Tkocispy Managed Services and Staff
Aug=etation Master Services Aproemien’, Coztact o 2018 BUS 052(, (Asreement” or “Contract™
berween the State of Lonv, acticg =y 2ol 4eoough the Dffice of the Chisf Informatioz Offcer (MOCIOY),
ez (lemupeter Aic, I, a corpuosios orgaszed coder the laws of Commonwealts of Permsy.vanic
{"“Veardor® or “Contractar”), cated Joly | 20.8. Capitalizes terms not defined hetein eve 25 defnad o
Cr Agesment, Tosse Speoind Te—p and Conditions’A-3illay Agremet apply %o any Dellverabies
provicad te e Governzenta Encites identific = 2achrent A hereto

State of lowa
Business Associate Agresmant

THIE DOusicess Assbciate Agresmact ("BAA®) sipplerents g2d i —ade 2 marl of the Agrmessect
(hergicafier, Co “Underlying Agrecment™) beswees the Governmestel Ext*ies identifiod In attachment
A (=2 ®Agency™} and 28 Contractor (the “Bosioess Asscoiate™).

. Purpose. The Business Associtte parfors certeln services on behelf of or for B2 Agecy
pursuz=t o the Undesyhg Agroe=ent that may nclode the exczengs of Infor=ation that i
protecresd 5y the Heskh Insurznce Tormability and Acceuntehi ity Aet uf 1956, as amendec, end
t-e HIPAA Raules (ooilectively “IMPAA™) The aktiss oo tte Undeslysg Agreament sre
exering oo this BAA to esiablsh the repanaililides of both =arties Tegedizg Proteched
Health Infor—ahon and to aring the Usdery'sg Agresmeon: info corpliance with HIPAA.

1. Definitions. The G dewig terms used i= ©2is BAA shall heve the same moesi=g as those %8
e the HPAA Riles: Freach, Owsipps'es Record Set, Disciose, Dirclosurs, Indwicue,
Minirum Nosessesy, Netice of Povasy Poaclices, Protected Hee'th [=formation; Reyuires By
Law, Secsdtary, Seons’ty Incicen:, Suboontractes, Unsecired Proected Health Informetioz, axd
bR

Speihc defizitions:

a  Business Associate. “Business Associafe™ ghall gemee’ly ~ave the same =eaziog as the
tern “Buxiness Assocfate” st A5 CHR. § 160,03, and = ~cference c the sy o this
B A A, shall mean the Cozrecior,

k. Covered Jztity, “Covered Entity”™ shell gecesslly haye 132 same —euring us the term
“Covered ¥otity™ at 45 CF.R. § 180 1113, and < eference %o the pe-y ‘c thiz BAA szall
mean the surtions o the Apency, woich = a “hybrid™ emtity undes TTIPAA, tat fall uzde-
the ~urvierw cf HIPAA

c  HIiPAA Rules. “HIPAA Rxules” shall mean the 'nivasy, Secunty, Breact Notification, and
Enforcement Ruoles & 4% CF.R. Part 160 ang Pes 164

5. Obligations and Activities of Business Associate. The Hisiness Associale sgrees o
i Mot Use or Disclose Protecied Healts Information cther than as pecmidied or requined oy this
BAA or as Requived By | aw,
k. Lite aporopristes saftguards, ==d coply wilks 5. gt C o745 OF L Pan © 64 with respect
o Protected Healts Inlbimetion, (o prevess Uss ¢= Disclosure ¥ Protected Healtz
Lzformation other than as peoviced bor by (2is NAAL
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Aspe= to the Covered Sntty amy Use of Disciosice of Protecied Hes'th Informzsion net
provicsd for by this BAA of wrich Ut Scomes awere, maluding Breaches of Unsesured
Prutectec Health Informatics &5 recuired at 45 C.FX £ 164.47C, and sny Secur’sy Incicent
aof which I beecwes aware iz accnsdance wiih sobseotion T, belyw;

d In eccontense with 45 GFR § 164.5000)0000) and 45 C.FR. § 643082}, if
ipplcable, ensure ‘Zat smy Subccttactors tha* crvsate, recsive, mal-tais, or taTsmi:
Protected HealtZ Informetion on behalf of the Business Assoc’ate sgres to the same
MeAteTIonS, enotitons, and requirements that enpiy to tne Business Associste wits respes
20 such mfometion:

Make evailable Protected Hee th kformaticn n a Desgnetss Record Set ‘e “oe Covenss
Intiiy as necessary 1o se'ixfy the Coversd =nt’y*s cbligeticss uncer 4SC FR. §. 62520

L Mice any emecdmentis) 0 Protected Heelth [=formation = & Designsted Record Set as
direcind or agreed % Sy the Coversd Enct’y pursusnt to 45 CER. 5164526, o take other
measuwes 85 necessary o sutisly the Covered binsity's obigstions under 45 CEK. §
164,525

Maiztaiz anc promptly mexe svatsse, as directed by ke Coversd Smtity, 2 nforrmaton
mguired 10 srovide &n accounding of Disclosures 1o the Coversd Eatity a8 aecessasy %o
syefy Uz Cover Pintty's obligations uzder AS CF R § 164 52K

. Inomediavey (o=, witho 72 Bouse) forward any request that the Business Associals meosives
directly from an Indivicne who (1) secks access ‘o Protected Healts Ixformetion held by 5=
Business Asssciate pusszant to ‘his BAA, (2) requests amendment of Protected Health
Ixformation held by e Bisiness Asscoiste pursusnt to this BAA. or (1) roguests aa
siciraemng of Diac.osores, so that the Covered Entity can coordinets toe resvonss,

& |

)

¢ Totze extent te Business Associate s to camy ozt one or mere of the Covered Doy’
ob'igetion(s) uzde- Sucpart B of 45 CFR Pe 164, comoly with the reculremerts o
Sucpart B thet 2only w e Coversd Extity in the performance of szck oh-gatio=(s): end

Make 13 in‘ernal practiogs, books, anc records avellable to te Ssoreiacy fof purposes of
{etermizing complizoce with the HIPAA Rules.

4. Permitted Uses and Discloyures by the Business Associute.
a The Business Assocists ==y "ss or D¥scose Pro‘ected Heaith [aformation recsived =
relation (o e Uncerly'ng Agrenmect &8 necessety to peric the services set forts o the
Lindestying Agresment.

Tne Busmess Associate & zot auttosized to de-idenH Protected Healh I=fi—stlon n
accurdancs wits 45 CFR 5 16451 4(ek{c) unless expreanly an‘honzed to do so i= wrsing
v G Covercd Exthy’s Seovrity end P vaey Officer.

& The Busiress Associate agoess to mexe Uses and Disclosures and Requests for Protected
Hea'th Izforz=stion consistent with the Cavered Fosisy's Mizimum Necrsse~ policies anc
procedons

L Toe PAusiness Asscoials =ay not Use or Disciose Protectrd Healt InformaZon in a manzer
that would viciate Scboart B of 45 CF.R Par 164 (£ done vy the Covered Fntty,

#, The Business Associzte may se or Oisocse the Pretected Heslts Information for he
2opes mizagesent and adeiinistretion of the Busizess Associate or o camy aut e lege
~csponsihlites of the Busizzss Aswociate, provides the Disclosuses are Requims By “aw, o0
‘he Bugines: Assopiate ¢ifains -easonable assurences Sc= the person 1z whe fe
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inSr—ation 1 Discloved tha® e rformetion will re—ain confidents. and used or Scther
Lrasclosed naly as Recuirsd 3y Low oo & toe puposes for wiich = was Disclosec w0 the
peraon, 2ad e person cotifies the Bosizess Associate of &y inste=oss of whick i iy sware
in whics s eonfdentic ity of t=a Protected Health Izformetion —as 522n Sreached.

5. Obligations of the Covered Entity.

3 The Coversd Bxtity will meeifv the Business Assocgle of amy .imiletion(s) 1= the Notica cf
" vasv Practices of Covered Exbty undez 45 CO R § 64520 o %e extent thes sich
li=Aaticc may affect 'be Businees Associzie’s Use or Disciosurs oF Profec’el Healts
nformatic

3 'The Coversd Enty will notify the Businese Associste of any caspges in, of revecation of,
the peoo wsion by &= Indivicue: to Trzo or Disclose Sis ¢r zer Protected Heelth Infr=atiax,
to (e exten: hat suca changrs mey sffect the Busines: Assaciate’s Use oo Disciosure of
Pressoted Health Tiformation,

Tis Coverse Entity shall netily “he Business Associate of sny restictio= on the Use or
Disclosure of Protected Health Information tat Ce Coverad Tty bus spresd to or 5
reij-ived to abice by under <5 CER. § 104.522, to e extent that such restriction mey affect
e Business Associate’s Use or Disclosuse of Protected Hea'th Inforrzatio=.

(s

6. Permissible Requests by the Covered Fntity. The Covered Ennty shall =ot sequest the
Husizess Associste to Uke or Disclcse Protected Health Information in any manner that would
=ot be permussible under Suopant F of 45 C.E.R Part 264 i done 5y the Covered Entity

Breach Notification Obligations of the Business Associate. n the zvest thet the Business
Agaocicte discovess a Boeacs 6F Lnsecured Protected Healts Informesiom, the Busicess
Agsocize agrets o ake the followicg Tewwres immediatsly (10, within /7 =ouss) after the
Huginoss Associate first discovers the izcidant:

5. \o notify the Covered Ectity of any Breach. Such notice by the Busizess Assocstu skall be
oroviCad witheot unreascresle delay, sxcep: where & law enfoscement official determizes
that a otificetion would impode a e minal wvestigation or cause damage fo cafional
seu=iy. For porpeses of this BAA, the Busizess As=ocete is desmed to Zave dineoversil the
Breach &s of the Frst aay on which such Breac: s kmown o the Business Associate or by
oercisTog reesonable dlllpence, would have been krown to the Business Aspocinte
in¢.oding ey pesson, oher thas the Incividus! committing the Rrcact:, t2at i & workforee
membes ur sgest of the Rusiness Azsocian;

L o nclude 1o the extent possidle the idectificates of the I=dividusis whose | izsecirad
Protoctec Hedlls Iniurmetion =as bewn, of is reasonialy believed to heve hean, the sihjec! of
£ Bresos,

To seralee and submit (e eprmynuts informztion Seci="y Dele Breack Izcicen® Repest
Joe= sdent:Sad inetachmmeat A s
L To def s exes Sir the Coversd Fxtity 2o wilize 1o notify =zs [=dividuals the: ther
Unsecured Protected Healts I=formatan b2 3o or is measozably Selieved o have hees,
e suhjet ofe Breach, 15e draft letter must izclude, to S extent soesiole:
A brief descrphicn of what heppened, wwoludizg the ca'e of the Breac: exd Go cats of
the Aiscuvery of the Dreacs, < mows,

4 A cesmription of e fypes of Unsecused Protected Eealt: Information tha: were
waived in the Srean- (g5e 38 full neme, Social Security Number, dete of birts, home
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ecdiess, sccount nu=her, ciseailty codm, o otier types of i=Sormetion *hat wese
mvelvech

Lo Aoy siepe the indivia:als she:l tske to protedt Lemseves Fox potertal ~amm
serelrizg from ke Bresch,;

v A brief desoriton of whit the Covessd Emity and e Busivess Assacists are delng 30
vestigate che reacs, to mitigate harm, a=< ‘o protect agai=s® any S:=se- Brasches;
anc

v Coctac: procedures Jor Iedividzals w esk gosstions or ierm additional infor—stios,
which s=all ‘nelude Coversd Deity contzet informetion, izciucing s to!-free elepione
nonber, an e-—ail adiress, web site, oF sov'e. address,

8, BAA Administration.

a  Term and Tormination This BAA s effective on oo date of i 1mserpareses 00 Gs
Lodelyng Apresmest. The Coversd Extiy may teminze this BAA %r cause if the
(o ered Trd=y determines Z3af he Business Associese or any of i Subcontractors or agents
zas trazched a material term of iz BAA. The Coversd Fatity will poruvidn wiitten notce to
the Busicess Assocle’s requesting that the Business Associate -emsdy t22 sreach within the
tme {rame provided in the netice, The r=medy time frame provided tze Business Assaciate
will be consisien. with the severity of the breach. The Covered Floty reserves the ~igat
wrninate the BAA witsoul notics in the event tzat the Coversd Entity determines, 1= Zs sole
csoreton, the cotice A elther infeasible or inapproprizte under the cirou—siences,
Sapastioe or terminstion of either the Nnderlyizg Agres—ent or <his BAA shall constitote
mepirat oz ar tes=ination oF 2 comespond np sgreeent

. Ubligation $o Return PHI, Deiwriy PHI or Extend Protections t6 Retained Fffi Loon
eapretiim o formization of tais BAA for any reeson, Sn Basizess Assosiate shal. ~etr= 20
e Coveeed Botty o0 destroy all Protected Health Informaston received from Covered
Hnfity, or amatods, sulntsined, or received by the Busness Associats oz behe of the
Covered Jotly, Cal ‘he Bisiress Associate stili mgimeing iz any Sorm. Retumn o
destruction of Protected Health Information shal. take slace in eccorance with e
e siresmenty for such retum or destuction gs set forth iz 1=e Underlying Agreemen: or s
nierwise directed v the Covered Fntity. The Busizess Assoclate shal' miein 20 copies o!
the Protected Heal'h Inermation unless eoch retum or destrustios i =ot feasible If retum of
cesttion of the Prowcted Heelth [nformston is not feasible, upon expireficn or
termmitzhion oF thas HAA, tze Business Associste shall:

Reteln orly that Protected Health 1-%c—etion that is secessesy for the Husizess
Asgociate 0 contnue {5 projer mansgecant and ad— nistration of ) cerry out s
legal mempons_b_ties to the extent Xecuired By Law,

i Rewm ‘o the Coversd Entry oo devooy tze semaining Protected Health Infer—etion
that e Susiness Associete stii main‘zizs in any Sorm;

i Contincs ‘o Sse spproprials sefsgoards and comply with Suseant C of 45 CFR. Part
194 witC reszest o Froteced Heeth Irformation *3 prevent Use or Discloause of the
Frcectad Hea'th: Inforesion, othes then as provided for in €2is Savdon, %or as oogas
tro Busineas Associute retains the Prodected Health informesion;

Not Use or Distiose ‘he Protected Heeth Information retzined by the Business
Assoc ats other har for “he parposes foo whics such Protested Healts nSo-mation
wes retai=ed and sul’ ooz to the sarne conditicns set cut iz subssrtion 4(e) enove xder
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“Pemitied Uses and Disclosumes =y e Busiress Assosiste™ whics epplisd pri ¢
o and

Retum % e Covaped Fotity or destroy Loe Protectsd Heslth ‘nSormation setsized by
the Buziness Assoolae when it i 70 lonpse needes by the Busizess Associz®e for i
proper rmensgemen: and adrsinistration or 1o camy out s legal resoassibisites

¢, Cimpliarre with Confidendiahty Lows The Business Azsociste acknowledges tar i mpst
e aly with all asplicesle laws that may protect he Protscted Health Information or other
pecient informatios recaived and will comp.y with 220 sacs laws, which include but are =t
Imited 4¢ the oocwng
Mental health: treatmant: lowa Coce coepters 228, 200,
HIV/ALDS disgrosis and eemest: lows Codo § 111A.9,;
il Substance abuise weatment 47 US.C. § 290dc-7; <72 QT R pant 7 [own Code §§
I5A7, 72597 and
" Corxuzer peraozs’ informetion: [owe Code che 715¢
Kinancisl OWigations for Breach Notification

Tr the extent that the Business Associate 5 & govermmenial sgency sohject o the
miwidioms of lows Cede § 679ALY, any Sispute between tre Coclracier =4 the
Agensy, ‘eloding but not limited to the Incursion o ey coete, liabilitey, damages, or
sunuities related to the Business Associate’s breach of this BAZL, shall 5o szb=tlad 0
@ boesd of arbitation i scoordasce with Iows Code § 879416,

T <o extent tha: the Susiness Associzte is not guojet o Ce proviscoess of lows Code
§ 679A. 1Y, ‘he Business Asscciate shall Indemmnify and “old he—— ess tza Coversd
Enthy from conx Lebilities, Jamages, or penaliiss incurrec gz a result the Busivess
Agsonlate or any Subscotacier’s Srasch of (ls BAA, 08 Underlyi=g Agreerzent or
condhact of the Business Assucle’e or the Business Associate’s Scboontmctor that s
st in compliazes with 45 CF.R. Fant 164, subpert £ Such linsiity she’’ not attach %o
disclosires =ade &8 the =xoress wriites directics of the Coversd Extlly.

i The Busizess Asscciste’s vhligetions cnder this sussecton By are not li=rec
*hirc-party claims but s=all alss sprly to claims by e Covaned Extty cgainat tzs
Busizess Assovisis

Amendment. Tis Coversd Frdity mey amend the BAA Fom time to tize Sy pont=p an

gpiatad vereicn oF e BAA oo the egplicesle Agency's websits and providing the Susiness
fesocae eleszonit redive of the amenced 3A A, 755 Buginess Assacee s-all be deeszesd

v tave evceplas the amea-dmert uniess e Butizess Asscoiate netiSes the Coversd Fntity

of e =op-zocentance = accordance with ths Nptice vruvisiers of the Coctract within 30

w2yo of the Covered E=tity's notice seferencad hetein, Any sgread altergtion of the then
ourvent Covere: Extity BAA shall heve no force or effect uctil the agreed alteration is
seduces to & Costacs armendraent a=d signed by the Co=testor, Agency Dlrscior, ant she

Ag=ioy Ssowcity 2d Pvy UfEces.

Swrvival, ALl edligeiors of the Apsaey &od Ce Busicess Asscuix®s incurmes o eliing

<nder s BAA a5 o7 the dete of expuretiun or wrmination will stovive the sxpaetiin o
terination of this 3AA

B No Third Party Peraficiarics. Toere ¢ oo third perty teraficiariss to tzis BAA between the
pertes, The Loderlying Agreemens and Thia BAA ars tecldec o oaly becsdit the Fartier to
Lc SAA
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http://dhs.iowa.gov/sites/'default/file
DHS Incident Rpt 470-5134.docx

A EEILEAE

deovin hs.state.ia.us

Tiala: Talfoc sl Dasiatar

hitps:/fivh.iowa.gov/sites/defanlt/files/
documents/2017/12/data breech.docx

rivacvoffic ivh.state.ia.us
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---------- Forwarded message ---------

From: Ellen Sigl <Ellen_Sigl@exchange.compaid.com>

Date: Fri, Jun 1, 2018 at 10:10 AM

Subject: RE: Attached letter

To: Matt Behrens <matt.behrens@iowa.gov>

Cc: Dawson, Luke [AG] <Luke.Dawson@ag.iowa.gov>, Jim Cooney
<Jim_Cooney@exchange.compaid.com>, von Wolffradt, Robert [OCIO]
<Robert.vonWolffradt@iowa.gov>, Bryan Dreiling <Bryan.Dreiling@iowa.gov>

Matt,
I’'ve attached the signed signature page and | can easily have a full version — hard copy sent, if needed.

Thank you, we are thrilled for the opportunity to continue our service to the State of lowa.

e.
717-979-1351





