LEASE COMMUNICATIONS SYSTEM AGREEMENT

Motorola Solutions, Inc. (“Motorola”) and the State of Iowa (“State”)- enter into this “Agreement,”
putsuant to which the State will purchase and Motorola will sell the System, as described below,
Motorola and the State may be referred to individually as a**Party” and collectively as the
“Parties,” For good and valuable consideration, the Parties agree as follows:

Section 1 EXHIBITS AND DOCUMENTS INCORPORATED BY REFERENGE

This Agreement arises out of Request for Proposal 1013005265—Iowa Statewide 700 MHz P25
LMR Network, as amended by Addendums, (“RFP”).and Motorola’s Proposal in.response thereto
(“Proposal™), both of which are incorporated into this Agreement by this reference, except that.no
maferial objection or amendment by Motorola to the provisions of the RFP shall be incorporated by
reference into this Agrecment unless the State has-explicitly accepted Motorola’s objection or
armendment in wiiting. The patties acknowledge that this Agteement incorporates the Towa
Department of Administtative Services® General Terms and Conditions for Services Contracts as
modified by the parties (“General Terms") and incorporated hereln as Exhibit A. Exhibits B, C, D,
E, F and G listed below arc incorporated into and made a part of this Agreement. If there s a
conflict between the Agreement, the RFP and the Proposal, the conflict shall be resolved according
to the following priority, ranked in descenditig order: (1) the RFP, as inodified by the General
‘Terims and Sections 9--Insurarice; and 10--Software License Terms, and Exhibit G of this
Agreement ; (2)the Agreement; (3)-.the, Proposal.

Exhibit A “Gerieral Terms”

Exhibit B “Payment Schedule”

Exhibit C “Technical and Implementation Documents”
C-1  *“System Description” {included in Supplement 13 of the Proposal)
C-2  “Equipment List” { included in Supplemént 14 of the. Proposal).
C-3  “Statémeént of Work” (included in Suppleriient 15 of the Proposal)
C-4  “Acceptance Test Plan” or “ATP”, A sample of an Acceptance Test Plan is included in
Supplement 15 of the Pyoposal. Motorola will stibmit an Acceptance Test Plar at the time of
Detailed Design Review, which will be revised in accordance with the discussions between the
Parties. The State will approve the final, mutually agreed upon versior of the Acceptance Test
Plan.
C-5  *“Performance Schedule™; A preliminary version of the Performance. Schedule is
included in Supplement 15 of the. Proposal. The State will approve the. final version of the
Performance Schedule.

ExhibitD “Setvice Statemenis of Work”
D-1 “Warranty Services™ (Supplemeit 18 of the Proposal)
D-2  “Maintenance Services” (Supplement 17 of the Proposal)
D-3  “System Upgrade Services”

ExhibitE “System Acceptance Certificate”

Exhibit B “Final Acceptance Certificate™

ExhibitG “Additional Terms”




Section 2 DEFINITIONS
Capitalized terms used in this Agreement have the following meanings:
2.1, “Acceptance” hias the méaning as dafined in the General Terms.

2.2. “Acceptance Tests” or “Acceptance Testing” has the meaning as defined in the General Tetms
and includes the tests agreed upon by the Parties and described in the Acceptance Test Pian, the
RFP and the Proposal.

2.3, “Administrative User Credentials™ means sn account that-has total access over the operating
system, files, exid user docounts and passwords at either the System level or box level, State’s
personingl with-access to the Administrative User Credentials may be referred fo as the
Administrative User.

2.4.“Confidential Information” has the meaning as defined in the General Terms.

2.5, “Contrigt Price” means the price for the System and othiér services fo be provided by Motorola
‘under this Agreement.

2,6. “Bffective Date” means that date upon whichi the last Party executes this Agreetent and the
Equipment Lease Purctiase Agreement:

2.7.“Equipment” means the equipment thet the State purchases from Motorola under this
Agreement including without limitation the State Equipment purchased by Motorola as enhanced,
rebuilt, upgraded, and replaced as'part of the System, Equipment that is to be purchased by the
State as part'of the System is described in the Equipment List,

2.8. “Equipment Lease-Putchase Agteement” means the agreement to be entered into by the Parties
and by which the State finances the System Price,

2.9.“Force Majeure” has the meariing as defined in the General Terms.

2.10, “Infringemint Claim” means a claim allegin g that the Bquipment provided by Motorola to the
State hereunder or the Motorola Software provided hereunder infringes an intellectual property
right, or pecsonal fight, or misapproptiates 4 trade-secret of  third party.

2.11. “Motorola Software” means Software that Motorola or its affiliated company owns.

2.12. “Non-Motorola Software™ means Software that another party owns,

2.13, “Open Source Software” (also called “fresware” or:¥shareware”) means software with either
freely obtainable source cade, license for modification, or permission for free distribution.,

2.14, “Proprietary Rights” means the patents, patent applications, inventions, co pyrights, trade
Secrets, trademarks, trade nares, mask works; know-how, and other intellectual property rights in
and to the Equipment (excluding the State Equipment) and Software; ificluding those éreated or
produced by Motorola under this Agreement and any corrections, bug fixes, enhancements, updates
or modificatiotis to or derivative works fromi the Software whether made by Motorola or another
party.

2.15. “Softwaie” (i) means the proprietary software included in the Deliverables in object code
formiat, and adaptations, translations, de-compilations, disassemblies, erulations, or derlvative
works of such:software; (ii) means-any modifications, enhancements, new versions and new
feledses of the software provided by Mototola;



2.16. “Specifications” has the meaning as defined in the General Terms.

2.17. “State Equipment” means the Equipment owned by the State that is sold to Motorola
following execution of this Agreement and the Equipment Lease Purchase Agreement and leased
back to the State during the term of the Agrecment. The State Equipment will be purchased back by
the State as provided in the Equipment Lease-Purchase Agreement.

2.18. “Subsystem” means a major part of the System that performs specific functions or operations.
Subsystems are described in the Technical and Implementation Documents.

2.19, “System” means the Equ_ipment', Software, and incidental hardware and materials that are
combined together into an integrated system for the Statewide 700 MHz P25 LMR Network; the.
Systeni is described in the RFP, the Proposal, and the Technical and Implemeritation Documents,

2.20. “System Acceptance” means the Acceptance Tests for the System, as agreed upon by the
Parties and described in the Acceptarice Test Plan, the REP and the Proposal have been successfully
completed,

2.21. “Warranty Period” means three (3) years from the date of System Acceptance.

Section 3 SCOPE OF AGREEMENT AND TERM

3.1.SCOPE OF WORK. Motorola will provide, install and test the System,.and perform its other
contractual responszb:hnes, all in actordarice with this Agreement. Motorola shall implement the
System, and the System shall operate as presented in Motorola’s Proposal; if it-does not, for reasons
other than those as specified in Exhibit G, section 1.1, Motorola shall make any upgrades, changes,
and repairs necessary to bring the System to the level represented in the Proposal, without any
additional costs or charges to the State of Iowa and without delays in the Performance Schedule. In
addition to its other responsibilities as provided herein, Motorola agrees to be a non-voting.
participant and technical adviser to the Iowa State Interoperable Communications System Board.
The State-will perform its confractual responsibilities in accordance with this Agreement.

3.2.DETAILED DESIGN REVIEW AND CHANGE ORDERS, The Detailed Des:gu Review
(DDR) process shall be used to identify any errors, changes and design issues with the System,
Motorola shall be responsible for promptly correcting and resolving ail such errors, changes and
issues during the DDR process in accordance with the Performance Schedule and at no cost to the
State. Motorola shill provide the State with fleetimiapping assistance and no fewer than 100
programming femplates during the DDR at 116 cost to the State. Either Party may. reqtiest a
madification of the Statement-of Work using the change order process described in the General
Terms. Motorola shall be responsible for-any and all increased ¢osts associated with change orders
unless the change order is initiated by the State.

3.3. TERM. Unless terminated in accordance with othér provisions of this Agreement or éxtended
by mutual agreement of the Parties, the term of this Agreement begins on the Effective Date and
continues for a period of ten (10) years from the date of System Acteptance (“Term™), unless
earlier terminated as provided hérein,

3:4. ADDITIONAL EQUIPMENT OR SOFTWARE, For ten (10) years after the date of System
Acceptance, State may order additional Equipment or Software, Bach order must refer to this
‘Agreement and must specify the pricing and delivery terms. Warranty will start upon delivery.
Motorola will send State an invoice as the additional Equipment is shipped of Software is licensed,
3.5. MAINTENANCE SERVICES. During the Tetm, in addition to the warranty services and

support for the Motorola Software as provided in the RFP and the System Upgrade Services as set
forth in Exhibit D-3 of this Agreement, Motorola shall provide the maintenance services as
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provided in the RFP and the Maintenance: Statemeiits of Work set forth in the Proposal. Those
services and support are included in the Contract Price. Ifthe State wishes fo purchase
maintgnance and-support services for the Equipment after the Term, the desciiption of and pricing
for the'servioes will be set forth In & separate docuimient. IF the State wishes to purchase extended

support for the Motorola Software after the Térm, it may do so. by-ordering software subscription
services under a separate agréetnent,

3.6, MOTOROLA SOFTWARE, Any Motorola Software, including subsequent releases, ds
licensed to the:State solely in aceordarice with the Software License Terms as provided in Section
10 of this Agrecment. ‘

3.7, SUBSTITUTIONS. With State approval and at no additional cost to State, Motorola may
substitute any Equipinent, Software, or sérvices to be provided by Motorola, if the substitute meets
or exceeds the Specifications and is of equivalent or better quality to the State, in the State’s sale
determination; Any substitution will be-teflected in achange order:

3.8. OPTIONAL EQUIPMENT-OR SOFTWARE. During the Contract Term the State and other
State and local government entities shall have the right-and option to purchase the equipment,
software, and related services that:are described in Supplement 16—Optional Features of the
Proposal-and priced in Motorola’s Cost Proposal, The State and other State‘and local government
entities may exercise this option by ‘giving witten niotice to Motorola, which notice must designate
what equipment, hardware, software, and related services they are selecting (including quantities, if
applicable): Tiie terms and condifions of this Agreement will govern the prirchase of Optional
Equipment, except that the parties may need to negotiate statements of work, acceptance test plans,
delivery and implementation schedules, and form of payment for the Optional Equipment.

3.9. BYSTEM EQUIPMENT INVENTORY. Motorola shall maintain and update a [ist of System
Equipment in inventory. The inventory list shall include the value of ench Bquipment asset as
added to inventory throughout the. Term of the Agreement. Motorola shall provide petiodic
inventory reportsto the State no less frequently than annually or otherwise at the State’s:request,
Motorola shall provide the-State with a final fixed asset inventory of System Equipment within
thirty'(30) days aftér Final Acceptance at the end of the Térm or upon earlier termination of this
Agreement,

3.10. PURCHASE OF STATE EQUIPMENT. Motorola shall puichase the State ‘Equipment for the
prices-as provided in Motorola’s-Cost Proposal (pp. 32-33) promptly following completion of the
Détailed Design Review process. Ownership of the State Equipment ps included in the System will
revert.to State-ownerstiip pursuant to the terms of the Equipment Léase Purchase Agreement,

Section 4 PERFORMANCE SCHEDULE

The Parties will perform their respective responsibilities in accordance with the Performance
Schedule approved by the Stite,

Sectlon 5 CONTRACT PRICE, PAYMENT AND INVOICING
5.1.CONTRACT PRICE. "Ttie Contract Price in 1.8, dollars is $58,852,002, The System price is

$40,742,596. The Maintenance, Including Software Upgrade Agreemeit price for'the Term is
$16,207,448, The Tower Renta! for the Term is $1,901,958. Motorola will invoice and the State
will approve invoices for Diliverables as provided in Section'D. 1 of the General Terms, The
System price is payable from an escrow éstablished in ¢onnection with the Equipment Lease-
Purchase Agreement executed between the parties. As-part of the Equipment Lease Purchase
Agteement, Motorola will submit to the State‘an esorow disbursement docurment that miust be
-approved by the State in order for Motorola to receive disbursements from the escrow account. The
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State agrees to sign such documents for approved invoices of Deliverables performed and accepted
by the State. The maintenance price and tower renta! are payable annvally in advance of each
applicable year. For the State’s reference, the Federal Tax Identification Nurber for Motorola
Solutions, Inc. is 36-1115800. A System Payment Schedule is contained in Exhibit B. Motorola
agrees that upon purchase under the Equipment Lease Purchase Agreement, the State shall become
the sole and exclusive owner of the System, including without limitation the State Equipment, with
the exception of any sofiware thst may be included in the System, to which the State will have a
non-exclusive, fully paid up right-and license pursuant to the terms included in this Agreement,

5.2. TITLE AND RISK OF LOSS. Title to the System,-including without limitation the State
Equipment, wiil pass-to the State upon purchase under the Equipment Lease Purchase Agreement.
Title to Software will not pass'to the State at-any time. Motorola shall bear thea risk of Ioss for the
Equipment, including the State Equipment, during the Term, or until title passes to the State,
whichever occurs first. Motorola will pack and ship all Equipment in accordance with best
commercial practices.

5.3 INVOICING ADDRESS. Invoices will be sent to the State at the following address:

State of lowa

Finance Department

Hoover Building — Third Floor

1305 E. Walnut Street

Des Moines, JA

50319

Shipping addresses will be determined at the Design Review meeting.

The State may change this information by giving written notice to Motorola.

Section 6 SITES AND SITE CONDITIONS

6.1, ACCESS TO SITES. In addition to their responsibilities described elsewhere in this
Agreement, the Parties each will provide a designated project manager, as provided in the General
Terms. The Stat¢ will provide or arrange for-access to the work sites or vehicles owned by the State
and identified in the Technical and Implementation Documents as reasonably requested by
Motorola so that it. may parform its duties in accordance with the Performanee Schediile and
Statement of Work, Motorola shall be responsible for obtaining ali necessary building and other
permits and approvals, At Motorola’s reasonable request, the State may, in its discretion, provide
-assistance in the process.

6.2, SITE CONDITIONS, ‘Motorola has visited, studled, examined and investigated the conditions
of afl sites it has identified in its Proposal for use in'the System. All such work sites selected by
Motorola to be'used in the System, including the State-owned sites, are provided as is. The State
makes no representations regarding the conditions of or amenities available at work sites, Motorola
shall bear all costs associated with the use of the sites as part of the System, which costs are
included in the Confract Prige.

6.3.SITE ISSUES. If the Parties determine that & site identified in the Technical and
Implementation Documents is no longer available or desited, Motorola will promptly investigate
the conditions and will select replacement sites or adjust the jnstallation plans as necessary, while
meeting the requirements of the Performance Schedule and at no additional cost to the State.




Section 7 TRAINING

The training to be provided by Motorola to the State will be as provided in the RFP and the
Proposal, The State will notify Motorola promiptly if 4 daite change for a scheduled trajning
program is required.

Section 8 ADMINISTRATOR LEVEL ACCOUNT ACCESS'

Motorola will provide the State with Administrative User Credentials. The State agrees.to-only
grant Administrative User Credentials to those personnel with the training or experience to
correctly use the acoess: The State is responsible for protecting Administrative User Credentials
from disclosure and maintaining Credenitial validity by, among othier things, updating passwords
when required.. The State maybe asked to provide valid Administrative User Credentials when in
contact with Motorala System support;

Section 9 INSURANCE
SECTION 6.3 OF RFP #1013005265 is deleted in lts entirety and replaced by the following:

9.1 ENDORSEMENT. Motorola shall, at its sole expense, maintain in full force and effect, with
insurance companies approved-or authorized to conduct business in the State of owa and.
reasonably acceptable 1o the State, insurarice covering its'work of the type and in amoutits required
by this. Agreement, Motorola’s insurance shall insure against loss or damage arising during and
resultirig from or related to Motorola’s performance of this Agreement tegardless of the date the
claim i filed or expiration of the policy; except for claims barred by an applicable statute of
limitations. For the avoidance of doubt, the State, and nof:Motorola, shall be responsible for loss,
damage or injliry diréctly caused by the Staté or its cohtractors (but excluding Motorola dnd its
subcontractors) while at work sites. All insurance policies required by this Agreement shall: (i)
remain in full force and effect for the entire term of this Agresment; and (if) not be canceled
without prior written notice to the State. The State of Towa and the State-shall be included as
additional insureds-on all such policies, and all such policies shall include blanket endorsements
whereby the State of Iowais included as an‘additional insured, The coverage afforded shall be
primary; If the State of lowa has other insurance which is applicable to a loss, such other insurance
shall be on an excess; secondary or contingent basis. The amount of the insurei’s liability under this
policy-shail not be réduced by the éxistence of siich other insiirance.” Unless othéivrise requested
gy;the‘ State, Motorola shall cause to be issued insurance policies with the coverages set forth
salov::

9.2 TYPES AND AMOUNTS OF INSURANCE;




9.3 CLAIMS PROVISION

All insurance pchcws required by this Agreement must provide coverage on.an “cccurrence basis”
for all claiivs arising from activities occurring during the term of the Agreement regardless of the
date the claim is filed or expiration of'the policy, except for claims barred by an applicable statute
of limitations.

9.4 CERTIFICATES OF COVERAGE

At the time of execution of this Agreement, Motorola shall deliver to the State certificates of
insurance evidencing the types and the amounts of coverage, in force before Motorola starts work,
and stating that the State of lowa is included as additional insured on the policies of insurance as
required herein, All certificates of insurance shall be issued on an Acord form,

9.5 LIABILITY OF MOTOROLA

Acceptance of the insurance cettificates by the State shall not act fo relieve Motorola of any
obligation under this Agreement, It shall be the responsibility of Motorola to keep the respective
insurance policies and coverages current and in force during the life of this Agreement. Motorola
shall be responsible for all premiums, deductibles and for any inadequacy, absence or limitation of
.coverage, and the Motorola shall have no claim or other recourse against the State for any costs or
loss attributable to any of the foregomg, all of which shall be borne solely by the Motorola.
Notwithstanding any other provision of this Agreement, Motorola shall be fully responsible and
liable for meeting and fulfilling all of its obligations under this Agreement.
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9.6 FILING OF-CLAIMS

Tn the-event ¢ither the State suffers a loss covered by any of the required policies and is unable to
file & claim under any policy of insurance required under this Agreement, Motorola shall, at thie
State’s request, immediately file'a proper claim under such policy. Motorola will provide the State
‘with proof of filing of any.such claim and keep the State fully informed about the status of the
claim. In addition, Motorola agrees to'use its best.effotts to pursue any such claim, fo provide
information and documentation requested by any insurer providing insurance required hereunder
and to coopetate wih the State. Motorola-shall pay to the State any insurance proceeds or payments
due 10 the State that Motorols receives in-connection with any such claim immediately upon
Motorola’s receipt.of such procecds or paymients, :

9.7 PROCEEDS

i the-gvent the 'State suffers:a loss that may be covered under any of the insurance policies
required under this Section 9, neither the Motorola nor any subsidiary or affiliate thereof shall have
any fight to feceive or recover atly payments ot proceeds that may be miade or payable under such
policies until the State has fislly recovered any lossés, damages 6r expenses sustained or.incurred by.

it (subject to applicable policy limits),
Section 10 SOFTWARE LICENSE TERMS
10:1 LICENSE TO SOFTWARE:

10.1.1 Subject to.the payment-of the purchase price for the Deliverables, Motorola grants to
the State a nop-exclusive, fully paid up license fo the Software included in the Deliverables solely
in-connection with the use of the Deliverables by the State, its agencics-and political sibdivisions,
and their employees and agents, Any cominercial off the shelf (“COTS”) software (e.g: Microsoft
and McAfes) and open souros software included in the Deliverables is licensed by Motorola urnider
its own respective license agreemeit-and not under the terims included herein. Motorola represents
and warrants to the State that uniless the State uses the open sourcesoftware to compile software
code, the State’s. use of the Deliverables as provided in this Agreement will comply with the Open
Source Software license terms; Motorola shall defend and indemnify the State from any cfaims
brought against'the State by the owner of Open Soirce Software, 45 provided in Section 2 of these
Software License Tetms. Ttie license does not grant.any rights to source code. No fights are granted
to the State under this Agreement by implication, estoppel or otherwise, except for those rights
which are expressly granted to the State under-this Agreement,

10,12 The State will not, and will not allow or enable any. third party to: attempt fo recreate
the source code; modify, adapt, crente derivative wotks of or- merge the-Software; copy, Teproduce,
or distribute the-Software; remove, alter or-obscure.any copyright or other notice of Motorola’s
proprietary rights; or provide, capy, transmit, diselose, divulge or make the-Sofiware available to,
or permit the use of the Software by, any third party except as authorized in this Agreement, The:
State may make one copy of Software to be used solely-for archival, back-up, ordisaster recovery
purposes; provided that the State:may not operat that copy of the Software at the same time as the
original Software is being operated. The State may make as many ¢opies of the Software
documentation as-it‘tnay reasonably require for the internal use of the Software,

10.1.3 Unless.otherwise authorizéd by Motorola in wiiting, the State:will not, and will not
enable or allow. any third party to: (i) install a licensed copy of the Software-on more than one unit
of & Deliverable; or (ii) copy onto or transfer Software isistalled in-one unit of a Deliverable onto.
one other device.. The.State may temporarily transfer Software installed-on & Deliverable to another
device if the Deliverable isinoperable-or malfunctioning, if the State provides wriften notice to
Motorola of the temporary transfer and itténtifies the device on which the Software i transferred.
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Temporary transfer of the Software to another device must be discontinued when the original
Deliverable is retufned to operation and the Software must be removed fromi the other device. The
State must provide prompt written notice to Motorola at the time temporary transfer is
discontinued.

10.1.4 The State will not transfer the Software or documentation to any third party without
prior-written notice to Motorola, Motorola’s-consent may be conditioned:upon transferee paying
all applicable license fees and agreeing to be bound by these Softwate License Terms.
Notwithstanding the foregoing, RSS and Motorola's FLASHport® software and the related
documentation shall not be. assigtied as these software are not required for the radio products to
function but are required to program changes to the radios. These software may be licansed
saparately by future transferees.

10.1.5 The'State’s right to use the Software-and documentation will begin when this-
Agreement is signed by both parties and will continue foi the life of the Deliverables with which or
for which the Software and documentation have been provided by Motorola, unless the State
commits a material, uncured breach of the Software License Terms (which breach must be cured
withiti five (5) business days), in which case this:the State's right t6 use the Software and
documentation may be terminated immediately upon notice by Motorola,

10.1.6 ‘Within thirty (30) days after terminiation of the lcense to use the Software as provided
in Section 10.1.5, the State must certify in writing Yo Motorola that all copies of the Software have
been removed or deleted from the Deliverables and that all copies of the Software and
documentation have been retumed to Motorola or. destroyed by the State and are no longer in use
by the State,

10.2 INTELLECTUAL PROPERTY INDEMNIRICATION

10.2.1 Motorola will defend at its expense any suit brought against the State to the extent it is
based on & third-party ¢laim alleging that a Deliverable infringes an intellectual property nght,
proprietary right, or personal right, or misappropriates a trade secret of 2 third party (“Infringement
Claim™). Motorola’s duties to defend and indemnify are conditioned upon; the State promptly
notifying Motorola in writing of the Infringement Claim; Motorola havmg sole control of the
defense of the suit and all negotiations for its settlement or compromise; and the State provxdmg to
‘Motorola reasonable cooperation and, if requested by Mototola, reasonable assistance in the
defense of the Infringement Claim, at Motorola's expense. In-addition to Motorola’s obligation to
defend, and subject to the same conditions, Motorola will pay all damages finally awarded against
the State by a court of competent jurisdiction for an Infrmgement Claim or agreed to, in writing, by
Motorola in settlement of an Infringement Claim.and will reimburse the State for its reasonable
expenses incutred in providing cooperation and assistance as requested in Motorola’s defense of
the Infringement Claim.

10.2.2. If an Infringement Clalm oceurs, or in Motorola 's opinion is likely to occur, Motorola
may at its option and expense: (a) procure for the State the right to continugé using the Deliverable;
(b) replace or modify the Deliverable so that it becomes non-infringing while providing
functionally equivalenit performarice; ot (¢) aceept the return of the Deliverable and promptly
refund the State the sums paid by the State for the Deliverable.

10.2.3. Motorola will have nio duty to defend or indemnify for any Infringement Claim that is
based upon: (a) the State’s combination of the Delivetable with any software, apparatus or device
not fumished by Motorola; (b) the State’s use of ancillary equipment or software not furnished by
Motorola and that causes the Deliverable to be mﬁmgtng, (¢) a Deliverable designed or
manufactured in accordance with the State’s designs, specifications, guidelines or instructions, if
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the alleged infringement would riot have occurfed without such designs, specifications, guidelines
or.instructions; (d) modification of the Deliverable by.a party other than Motorola; (s) use of the
Deliverable in # manner for-which the Deliverdble was not designed orthat is iriconsistent with the
terms of this Agreement; or.(f) the failure by the State to install an enhancement release to the
Deliverable that is interided o correct the claimed infringement,

10.2.4. This Section 10.2 provides the State’s sole and exclusive remedies and Motorola's
entire Tiability in'the event of an Infringement Claim,

Section 11 SURVIVAL OF TERMS. The following provisions will:survive the expiration or
termination‘of this Agreement.for any reason: Section 10 (Softwate License Terms); i any
payimetit. obligations exist, Sections 5.1 and 5.2 (Contraét Price and Inveicing and Payment),;
General Terms: Section: E:4 (Limitations of State’s Payment Obligations);. Section E.5
(Contractor’s Termination Duties); Section F (Confidential Information); Section G
(Indemnification); Section L-(Warranties); Seotion Ni26 (Records Retention and Access),

Section 12 SYSTEM ACCEPTANCE

System Accepiance, as defined herein, will take place upon successful completion of the
Acceptance Tests for the System; as agreed upon by. the Parties and described in the Acceptance
‘Test Plan, the RFP and the Proposal.

The Partiés hereby énter into this Agreement as of the Effective Date,

Motorola Solutions, Inc. )
By: 751;765:?

4
Name: Robeft Rummel. ,
Title: MSSSI Vice President 'I.‘itlé:fDirector, Iowa Department of Administrative
, | Services:
Date: 3/ 15/ 5 Date: ___ 0 _5”//.3 '/20,/ 5
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EXHIBIT A

GENERAL TERMS

Note: All references in this Exhibit A to “Contractor” shall mean “Motorola”; all references to “Agency”
shall mean the State; and all references fo “Contract” shall mean the “Agreement®, as Such terms are
defined and used in the Agreement.

1. The following revisions are made to the General Terms and Conditions for Service Contracts in effect
at the time the RFP was issued, which are reproduced in Sectlon II of this Exhibit A.

A, DEFINITIONS AND GENERAL INFORMATION

The definition of “Acceptance” is deleted im its entirety and replaced by the following. All other
definifions remain the same,

1. “Acceptance” means that the Agency has determined that one or more Deliverables satisfy the Agency’s
Acceptance Tests, “System Acceptance” means the Acceptance: Tests for the System,.as agreed upon by the
Parties and described in the Acceptance Test Plan, the RFP and the Proposal liave been successfully completed.
Final Acceptarice shall mean that Motorola has. successfully provided and performed, and the State has
accepted, all Deliverables, .and Motorola has satisfied all other responsibilities under the REP, and this
Agreement, throughout.the Term. Non-acceptance medns that the Agency has determiined that one or more
Deliverables have not satisfied the Agency’s Acceptance Tests.

D. Compensation - Section 1 is deleted in its enfirety and replaced by the following. All other sections
remain the same. 7

1. Pricing, The Contractor will be compensated in accordance with the paymerit terms outlined in Section 5.1
and Exhibit B of the Contract. The Contractor shall submit.an invoice for Deliverables rendered in accordance
with this Contract. The invoice shall comply with all s.pphcable rulés concerninig payment. of such claims, The
Agency shall verify the Contractor’s performance of the Deliverables outlined in the invoice before making
payment. The Agency shall pay all approved invoices in arrears and in conformance with Jowa Code 8A.514.
The Agency may pay ini less than sixty (60) days, but an election to pay. in less than sixty (60) days shall not act
as an‘implied waiver of lowa Code § 8A.514,

Unless ‘otherwise agreed in weiting by the parties, the Contractor shall not be entitled 1o receive any other
paymeént of compensation from the State for any Deliverables prowded by-or on behalf of the Contractor under
this Contract. The Contractor shall be solely responsible for paying all costs, expenses and charges it inours in
connestion with its performance.under this Contract

E. Termination—Section 1 i§ deleted in ifs entirety and replaced by the following, All other sections
remain the same,.

1. Termination for Cause. If a party to this Contract (breaching party) is in breach of any material term,
condition or provision of this Contract, the other party (non-breaching-party} may provide written notice of such
‘breach, giving the breachmg party thirty (30) days after receipt.of the niotice of breach to either (i) cure the
breach or (ii) if the breach is not corable within thirty (30) days to provide a written cure plan for the non-~
breaching party’s approval. The breaching party shall begin implementing the cure plan immediately after
receipt of the non-breaching party’s approval thereof. If'the breaching party fails 10 cure the breach within the
time period established inthe cure plan, the non-breaching party shall have the right immediately to terminate
the Contract, In addition, the Agency may terminate this Contract effective immediately withiout penalty. and
without advance notice or opportunity to-cure for any of the following reasons:
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i Contractor furnished any statement, representation, warranty or certification in connection with this
Contract, the RFP or the” Proposal that is intenfionally false or is deceptive or materially incorrect or
incomplete;

ii. Contractor- or any of Contractor’s officers, directors;, employees, agents, subsidiaries, affiliates,
contractors or subconiractors has committed or engaged in fraud, misappropriation, embezzlement,
malfedsance, misfeasance, or bad faith, in the implemeéntation of the-work performed pursuant to this Contract;:

fii.  Contractor or any parent oraffiliate of Contractor. owning & controlling interest in Contractor dissolves;.
iv. Contractor terminates or suspendé itg'business;.

V. Contractor’s corporate existence. or good' standing in lowa is suspended, terminated; -rovoked or
forfeited, or any license of certification held by Contractor related to’ Contiactor's: performance under this
Contract is suspended, terminated, revoked, or Torfeited;:

vi.  Contractor has failed fo comply with any- applicable international, federal; state. (including; ‘but not
limited to Jowa Code: chapter 8F); or local laws, rules, -ordinances, regulations or orders when performing
within the scope of this Confract;

vil.  The Agency determines or believes the Contractor has engaged in conduct that: (a) has or may expose
the Agency or the State to material liability; or (b) has caused or may cause 4 petson’s life, Lealth or safety to
be jeopardized; ‘

viii.  Contractor fails to comply with any applicable confidentiality laws, privacy laws, or any provisions of
this Contract pertaining to confidentiality or privacy;.or

ix. Any of the following hés been engaged in by or oceuired with respect to Contractor or'ahy corporation,
shareholder or entity having or owning a controlling interest in Contractor:

a Commencing or permitting a filing against it which is not-discharged within ninety (90) days, of a case
or other proceeding seeking liquidation, recrganization; or other relief with tespect to itself or its-debts under
any bankruptey, insolvency,-or other similar law how or hereafter in.effect: or filing an -answer admitting the
material allegations-of a.pefition filed against it.in any involuntary case or other proceeding commenced agajust
it seeking liquidation, réorganization, ot other relief under any bankruptey, insolvenay, or other similar law now
or hereafter in-effect with:respect to'it or its debts; or consenting to-any such relief or to-the appointment of or
taking possession by any such official in-any voluntary: case or other proceeding commenced against it seeking
liquidation, reorganization, or other relief under -any bankruptey, insolvency, or other similar law now -or
hereafier in effect with respect to it orits debis;

b Seeking-or suffering .-phe appointinent of a trustes, recelver, lignidator, custodian or other similar official
of it or any sibstantial patt of its assets;

e Making an assigninent for the benefit of creditors;

d.  Failing, being unable, or edmiittingin writing the inability generally to pay its debis or obligations as
they become’ due or failing fo mairitain a positive net worth and. such -additional capital and fiquidity as is
reasonably adequate or necessary in connection with Coritractor’s performance. of its .obligations Gnder this
Contract; or
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e. Taking any action to authorize any of the foregoing, The Agency’s right'to terminate this Contract shall
be in addition to and not exclusive of other remedies available to the Agency, and the Agency shall be entitled
to exercise any other rights and pursue any remediss, in law, at equity, or otherwise,

F.-Confidential Information—Section F is deleted in'its entirety and replaced by the following:

1. Access to Confidential Information. The parties’ employees, agents and subcontractors may have
access to confidential information maintained by the party to the extent necessary to carry out its
responsibilities under the Contract. Confidential information does not include any information that: is or
becotnes publicly known' through no wrongful act of the receiving party; is. already Kriown 1o the- recexvmg party
without restriction when it-is disclosed; is or becomes, rightfully and without breach of this Contract; in the
recéiving party’s possession without any obligation restricting disclosure; is independently developed by the
receiving party without breach of this Contract; oris explicitly approved for release by written authorization.of
the disclosing party. Confidential information is and will at all times remain the property of the disclosing party,
and no grant.of any proprietary rights in the confidential information is given or intended, including any express
or implied-license, other than the limited right of the receiving party to use the confidential information in the
manner and 0. the extent petmitted by this Contract. Upon termination of this Contract; each party will return
the other party’s confidential information. Upon written request, the Contractor shall provide to the Agency a
written description of its policies and procedures to. safeguard confidential information, Policies of
confidentiality shall address, -as approptiate, information. conveyed in vérbal, writtén, and electronic formats.
The Contractor must d%lgnate one individual who shall remain the responsible authority in charge of all data
collected, used, ot disseminated by the Contractor in ¢onnection with the performance of the Contract, The
Contractor shall provide adequate supervision and training to its.agents, employees and subcontractors to ensure
compliatce with the terms of this Contract.

2. No Dissemination of Confidential information. No confidential information collected, maintained, or
used in the course.of perf‘ormancc of the Contract shall be disseminated by Contractor except as authorized by
law-and only with the prior written consent of the Agency, either during the period of the Contract or thereafier,
Any data supplied by the Agency to the Contractor or created by the Contractor in the course of the
performance of this Contract shall be considered the property of the Agency. “The Coritractor must return any
and all data collected, maintained, created or used in the course of the performance of the Contract in whatever
form it is maintained promptly at the request of the Agency, The Contractor may be held civilly or criminally
liable for improper disclosure of confidential information,

3. Subpoena. In the event that _a‘:s'u‘b_poe'na or .other legal process is served upon a party for records
containing confidential information of the other party, the other party shall promptly notify and cooperate with
the other party in any lawful effort to protect the confidential information,

4, Reporting of Unauthorized Disclosure, A parfy shall immediately repori to the other patty any
unauthorized disclosure.of the other party’s confidential information,

5 Survives Termination. The parties’ obligations under this section shall survive termination or
expiration of this Coniract.

G. Indemnification—Section G is deleted in its entirefy and replaced by the following:
1. By the Contractor. The Contractor agrees to indemnify and hold harmiess the State and its officers,
appointed and elected officials, board and commission members, employees, volunteers and agerits (collectively

the “Indemnified Parties™), from any and all costs, expenses, losses, claims, damages; liabilities, settlements and
judgments (including, without lmitation, the reasotiable value of the time spent by the Attoiney General’s
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Office), and the costs, expenses and attorneys’ fees of other counsel retained by the Indemnified Parties directly
or indirectly related to, resulting from, or arising out of this Contract, including; without limitation:

i. Any breach of this Contract;

ii. Any regligent, intentional of wrongful act or amission of the. Contractor or ‘any -agent or subcontractor
utilized or employed by the Confractor;

jiii. The Contractor’s performance or- attempted. performance .of this Contract, including ary- agent or
subcontractor utilized or employed by the Contractor;

iv: Any failure by the-Confractor to make all reports, payments and withholdings required by-federal and state
law with respect to social security, employee income and other taxes, fess or costs required by the'Contractor to
conduct business in the State of Towa:.

v. Contractor provides-an indemnification right fot bteach of certain third party inteliectual property rights as
set forth in section 10.20fthe Contract.

2., Survives Termination, Contractor’s duties and. obligations under this section shall survive the
termination .of this Corniract and shall apply to all acts: or omissions taken or made in connéction ‘with the
performance-of this Contract regardless of the date any pofential ¢laim is made or discovered by the Agency or
any other Indemnified Party:

3, Agency Cooperation. Contractor’s duties to' defend and indemnify are conditioned ‘upon: the Agency
promptly notifying Contractor in writing -of the claim; Confractor having sole control of the defense of the snit
and all negotiations for its' settfement -or compromise; and the Agency providing to Contractor reasonable
cooperation ahd, if requested by Contractor, reasonabls assistance.in the defense of the claim, at Contractor’s
expense.

H. Insurance-- Section His deleted in its entirety

L Project Management & Reporting—Section I is deleted in ifs entirety and replaced by the following:

1. Project Manager. At the time of execlition of this Contract, each party shall designate, in writing, a
Project Manager 10 serve until the expiration of this Contract or the designation of a substitute Project Manager.
Contractor shall promptly replace its desigriatéd project manager. and any other project teami mémber upon the-
Agency’s written request: All Motorola employees and contractors involved in performing services under this
Agréement shall be subject to criminal background chiecks. Dusing the fertn of this Coritract, each Project
Manager shall be available to meet monthly, ‘unless otherwise mutually agreed, to review and plan the.
Deliverables being provided.under this Contract,

2. Review- Meetings. During the review mestings the Project Managers shall discuss progress ‘made by
the Contractor in the performance of this Contract, Bach party shall provide a status report, as, desired by a.
Project Manager, listing any’ problem or ¢oncern encountered since the last meetifig: Records.of such reports
and other communications issued in writing during the course of Contract performance shall be maintained by
each party. '

3. Reports, At thenext scheduled meeting after which any party-has identified in writing & ‘probilem, the
party responsible for‘resolying the problem shall provide a report setting forth activities undertaker, of to be
undertaken, to resolve the problem, together with. the anticipated completion dates of such activities, Any party
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may recommend alternative courses of action or changes that will facilitate problem resofution. For.as long as a
problem remains unresolved, written reports shall identify:

i. Any event not within the control of the Contractor or the Agency that accounts for the problem;
ji. Modifications to the Contract agreed to by the parties in order to remedy or solve the identified problem;
fil. Damages incurred as a result of any party's failure to perform 1ts obligations under this Contract; and

iv: Any request or demand by one party thet another party believes is not included within the terms of this
Contract,

4. Problem Reporting Omissions. The Agency’s acoeptatice of a problem report shall not relieve the
Contractor of any obligation under this Contract or waive any other remedy under this Contract or at law or
equity that the Agency may have, The Agency’s failure-to identify the extent of a problem or the extent of
damages incurred as a result of 4 problem, shall not act as a waiver of perfonnanca or damages under this
Contract. Where other provisions of this Contract require nofification of an event in writing, the written report
shall be considered a valid notice under this Contract provnded the parties equired to receive notice are
notified,

5, Change Order Procedure. The Agency may at any time request a modification to the Scope of Woik
using & change order. The following procedures for a change order shall be followed:

i, Written Request, The Agency shall specify in writing the desited modifications to the same degree of
specificity as in the original Scope of Work.

il. ‘The Contractor’s Response. The Contractor shall submit to ‘the Agency a firm cost proposal for the
requested change order and proposed change in the performance schedule within five (5) business days of
receiving the change order request,

ili. -Aceeptance of the Contractor Estimate, If the Agency accepts the cost proposal and/or change in
performance schedule, if any, presented by the Contractor, the partics shall reflect such changes in a change
order. Contractor shall proyide:the modified Deliverable subject to the cost proposal and revised performance
schedule, if any, included in the changé order, The Contractor’s provision of the modified deliverables shall be
governed by the terms and conditions of this Contract.

iv. Adjustment to Compensation, The parties-acknowledge and agree that with the exception of change orders
initiated by the Agency, Confractor shall be responsible for all increases in costs associated with changes or
wmodificatiohs to the System.

K. Intellectual Property—Section K is deleted i its entirety and replaced by the following:

1. Ownership and Assignment of Other Deliverables, Contractor agrees that, upon purchase under the
Equipnent Lease Purchase Agreement, the State and Agency shall becote the sole and exclusive owners of all
Deliverables- with the exception of any software that may be included in the Deliverables (which will be
licensed pursuant to the. terms included in this Agreement). Upon purchase under the Equipment Lease
Purchase Agresment, Contractor tiereby- irrevocably ¢ assigns, transfers and conveys to the State and the Agency
all right, title and. interest in and to all Deliverables. Contractor ‘represents and warrants that, if and when
transferred, the State and the Agency shall avquire good and clear title to all Deliverables, free from any claims,
liens, security interests, encumbrances, intellectual property rights, proprietaty rights, or other fights or interests
of* Contractor or of any third party, including any employee, agent, contractor, subcontractor, subsidiary or
affiliate of Coritractor, Unless otherwise requested by Agericy, upori-completion or termingtion of this Contract
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and purchase under the Equipment Lease Purchiase Agreement, Contractor will immediately tum. over to
Agency all Deliverables not previoysly delivered to Agency. Notwithstanding the feregoing, any and &ll
preexisting intglléctual property rights shalt remain fully Vested in the origifial owner of those rights and
nothing herein shall be construed as-a transfer of those rights..

L. Warranties— Section L is deleted in its entirety and replaced.by-the following:

1 Construction of Warranties Expressed in this Contract with Warranties Implied by Law. THE
WARRANTIES INCLUDED IN THE MOTOROLA PROPOSAL AT SECTION 18 ARE THE COMPLETE
WARRANTIES FOR THE. EQUIPMENT AND MOTOROLA SOFTWARE PROVIDED UNDER THIS
AGREEMENT AND ARE GIVEN'IN LIEU OF ALL OTHER WARRANTIES. MOTOROLA DISCLAIMS
ALL OTHER WARRANTIES OR CONDITIONS, EXPRESS OR IMPLIED, INCLUDING THE IMPLIED
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE,

2. Contractor represents and warrants that: (i) all Deliversbles shall be wholly original with and
prepared solely by Contractor; or it owns, possesses; holds; and has received or secured all rights; permits,
permissions, licenses and. authority ‘necessary. to. provide the Deliverables: to the Agency hereunder and to
assign, grant and convey the rights, ‘benefits;, licenses -and, other rights assigned, granted or conveyed to the
Agency hereunder or under any license agreement related hereto without violating any rights. of any third party;
(ii) Contractor has not previously and will ot grant any rights in aily Deliverables to .any third party that are
inconsistent with the rights granted to the Agency-herein; (iii) Contractor does not and will not grant any third
party rights in any Deliverables to any Agency that are inconsistent with the rights granted it by a third party;
and (iv) the Agency shall peacefully and quietly have, hold, possess, use and enjoy the Deliverables withott
suit, disruption or interruption., ' ‘

3. Contractor represents and warrants that: (i) the Deliverables. (and all intellectual property rights
and proprietary rights arising out of, embodied.in, or related to such Deliverables); and (ii) the Agency’s use of,
and exercise of any righits with respect 0, the Déliverables (and all intellectual property rights and proprietary
rights arising out of, embodied in, or related to such Deliverables), do not and will not, misappropriate-a trade
secret or infringe upon or. violate any. popyright, patent, tradémark, trade dress ot other intellectual property
right, proprietary right or personal right of any third party. Contractor further represents and warrants there isno
pending or threatened claim, litigation or action that is based on a.claim of infringement. or violation of an
intellectual property right, proprietary right or personal right or misappropriation of a trade secret felated to the-
Deliverables. Contractor shall inform the Agency in writing within five (5) business days of becoming aware of
any actual, potential or threatened claim of or oaise of action for infringement.or violation or an intellectual
property right, proprietary right, or personal right-or misappropriation of a trade secret,

4, Contractor répresents and warrants that the Deliverables (in whol€ and in part) shall: (i) be free
from -material Deficlencies; (i) meet, conform-fo and .operate in accordance with all Specifications and in
accordance with this Contract during the Wairanty Period, as defined in the Contract; and (iii) comply with the
watranty provisions iticluded ‘in the proposal and glsewhere in this:Agreement. During the Warranty Period.
Contractor shall, at its expense, repair, correct-or replace arly Deliverable that contains or experierices materjal
Deficiencies or fails o meet, conform to or. operaté in accordance with Specifications within five (5) business
days-of receiving notice of such Deficiencies or failures from the-Agency.. In the event Contractor is unable to
repair, correot of replace such Deliyerable to the Agency’s satisfaction, Contractor shall réfund the fees or other
amounts pid for the Deliverables and for any Services related thereto. The foregoing shall not constitute an
exclusive remedy under this Confract, and. the: Agenoy shall be entitled to: pursue any other available
contractuel, legal or equitable: remedies. Contractor shall be available at all_reasonable: times to assist the
Agency with questions; problems.and concerns about the Delivetables, to.inform the Agency promptly. of any
known Deficieticies in any- Deliverables, répair and correct any Deliverables not perforining in accordance with
the warranties contained in this Contratt, notwithstanding that such Delivérable may have beeri.accepted by the
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Agency, and provide the Agency with all necessary materials with respect to such repaired or corrected
Deliverable.

5. Contractor represents, warrants and covenants that all services to be performed under this Contract
shall be performed in a professional, competent, diligent.and workmanlike manner by knowledgeable, trained
and qualified pérsonnel, all in ac¢ordance with the terms and Specifications of this Contract and the standards
of 'perfonnance considered generally accepiable-in the industry for similar tasks-and projects. In the absence of
a Specification for. the performance of any portion of this Contract, the parties agree that the applicable
specification shall be the generally. accepted. industry standerd, So long as the Agency notifies Contractor and
provides supporting information regarding services Contractor has:performed that do not mest this standard,

Contractor shall re-perform the services: at no cost to the Agency, such that the Services are rendered in the
above-specified manner; or if the Contractor is unable to perform the services as warranted, Contractor shall
reimburse the Agency any fees or compensation paid to Conitracter forthe unsatisfactory services.

6. Contractor represents and warrants that the Deliverables will conply with any applicable federal,
state, foreign and focal laws, rules, regulations, codes, and ordinances in effect during the term of this Contract,
including applicable provisions of Section 508 of the Rehabilitation Act of 1973, as amended, and all statutory
snd regulatory requirements of. the Towa Department’ of Administrative Setvices, Information Technology
Enterprise.

7. Obligations Owed to Third Parties, Unless otherwise agreed to between the partles in an amendment
to this Contract, the Contractor represents and warrants that all obligations owed to third parties with respect to
the activities contemplated to be undertaken by the Contractor. pursuant to this ‘Contract arg or'will be fully
satisfied by the Contractor so that the Agency will not have any obligations with respect thereto.

N. Contract Administration-- Section N is deleted ir its entirety and replaced by the following:

1, Independent Contractor, The status of the Contractor shall be that of an independent contractor. The
Contractor, its employees, agents and' any subcontractors performing under this Contract are not employees or
agents of the State or any agency, division or department of the State simply by virtue of work performed
pursuant to this Contract. Neither the Contractor nor its employees shall be considered employees of the
Agency or the State for federal or state tax purposes simply by virtue of work performed pursuant to this
Contract. The Agency will riot withhold taxes on behalfof the Contractor (unless required by law),

2, Incorporation of Documents. To the extent this Contract arises out of an RFP, the parties
acknowledge that the Contract consists of these contract terms and conditions (iricluding the Supplemental.
Terms and Conditions below) as well .as the RFP :and the Bid Proposal, The RFP and the Bid Proposal are
mcorporated into the Contract by refeérence, except that no material objection or amendment by the Coritractor
to the provisions of the RFP shall be incorporated by reference into the ‘Contract unless the Agency has
explicitly accepted the Contractor’s objection or amendment in writing. If there is a conflict between the
Contract, the RFP and the Bid Proposal, the c¢onflict shall be resolved accordmg to the following priority,
ranked in descending order: (1) the RFP, as modified by the General Terms:and Sections 9--Insurance, and 10--
Software License Terms, and Exhibit G, of this Agreement; (2) the Contragt; (3) the Bid Proposal.

3 Intent of References to Bid Decuments. The references to the parties' obligations, which are
contained in this Contract, are intended to supplement or clarify the obligations as stated in the RFP and the Bid
Proposal, The failure of the parties to make reférence to the terms of the RFP or the Bid Proposal in this
Contract shall not be construed as creating a conflict and will not relieve the Contractor: of the contractual
obligations imposed by the terms of the RFP-and the Contractor’s Bid Proposal. The contractual obligations of
the Agency cannot be implied from the Bid Proposal unless expressly set.out therein; provided, however, that if
there is conflict.or inconsistency between the obligations of the Agency as expressed as the Bid Proposal and.
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the obligations of the Agericy as expressed in the RFP or the Contract (including these general terms and
conditions), and the Agency has not otherwise accepted the obligations imposed on it by the Bid Proposal, the
provisions of the RFP or Contract shall take precadence over those in the Bid Proposal,

4, Compliance with the Law. The Contractor, its employees;: agents, and subcontractors shall comply
with all applicable federal, state, and local laws, fules, ordinances; regulations and orders when providing
Deliverables urider this Contract, including. without fimitation, all laws that pettain to the prevention of
discrimination. in' employment and in the provision of services. For employment, this' would include equal
employment opportunity and -affirmative action; and the use of targeted small businesses as siibcontractors or
suppliers, The Contractor may be required to-provide a copy of its affirmative action plan; containing goals and
time specifications, and rion- discrimination and accessibility plans-and policies régarding services to clients,
Failure to comply with this provision may cause this contract to be cancelled; terminated or suspended in whole
or in part and the Contractor may be declared ineligible for fiiture state contracts.or be subjett to other sanctions
as provided by law or rule. The Contractor, its.employees, agerits and subcontractors shall-also comply with all
federal, state and local.laws regarding business permits and censes that may be required to carry out the work
performed under this. Contract, The: Contractor may be required fo submit its: affirmative action plan to the
Depariment of Management to comply. with-the requirements of 541, JAC: chapter 4. If all or a-portion of the
funding uséd to pay for the' Deliverables: is being provided. throughi a grant from the Federal Governrent,
Contractor acknowledges and agrees that pursuant to applicable federal laws, regulations, cireulars and
bulletins, the awarding agency of the Federal Government reserves ceitain rights including, without timitation a
royaliy-free, non-exclusive and itrevocable licenseé o reproduce, piiblish. or otherwise use, and to authorize
others to use, for Federal Government purposes, the Deliverables developed under this Coritract and the
copyright in and to such Déliverables,

5. Procarement. Contractor shall use procurement procedines fhiat comply with all applicable federal,
state, and local laws and regulations,

6. Non-Exclusive Rights. This Cohitract is ot exchusive. The Agency feserves thé right to select other
contractors to provide Deliverables similar or identical to those described in the:Scope of Work during the term
of this Contraet.

7 Non-Supplanting Requirement. To.the extent-required by state or federal law, federal and state funds
made available under this Contract shall b used to supplement and increase the level of state, local and other
non-federal funds that would in the absence-of such federal and state funds be made available for the programs
and activities for which funds are provided and. will in no event:take the place of state, ‘ocal .and. other non-
federal funds. |

8,  Compliatice with Towa Code chapter K. If the Contract is subject 16 the provisions of Towa.Code
chapter 8F, the Confractor shall comply with Iowa Code-chapter 8F with respect'to any-subcontracts it enters
into pursuant to- this- Contract: Any. compliance, documentation, including but not limited to certifications,
received from subcontractors by the Contractor: shall be forwarded to the Agency.

9 Amendments, This Contract may be amended in'writing from time to tifme by imutual consent of the
parties. Amendments to the-General Terms for Servicés Contraots may-appear in the Special Terms,

10,  Third Party Beneficiaries. There: are no. third party beneficiaries to this Contract. This Contract is
intended only to'benefit the State:and:the Contractor.

. Use of Third Parties. The Agency. acknowledges that the Contractor may contract- with. third patties

for the performiance of any of the.Contractor’s obligations under this Contract: The Contractor shall niotify- thie

Agency in writing of all subcontracts relating. 1o Deliverables to be provided under this Contract prior to the:
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time the subcontract(s) become effective. The Agency reserves the right to review and approve all subcontracts
and fo conduct criminal background checks on their personnel providing services under the subcontract. The
Contractor may enter into these conftracts to complete the project provided that the Contractor remains
responsible for all Deliverables provided.under this Contract. All restrictions, obligations and responsibilities of
the Contractor under this Contract shall also apply to the subcontiaciors and the Contractor shall include in alt
of its subcontracts a. clause that so states. The Agency shall have the right to request the removal of a
subcontractor from the Contract for good cause.

12. Choice of Law and Forum. The laws of the State of lowa shall govern and determine all matters
atising out of or in connection with this-Contract without regard to the conflict of law provisions of Towa law.
Any and all litigation commenced in connecfion with this Coritract shall be brought and maintained solely in
Polk County District Court for the State of lowa, Des’ Moines, Iowa, or in the United States District Court for
the Southern District of Iowa, Central Dmsmn, Dés Moines, Jowa, wheréver 3unsdlctaon is appropriate. This
provision shall not be construed as waiving any immunity to suit or habihty including without limitation
sovereigh immunity in State or Federal ‘conrt; which may be available to'the Agency or the State-of Towa.

13. Assignment an__d Delegation. Contractor may not assign, transfer or convey in whole or in part this
Contract without the prior- swritten consent of the Agency. For the purpose of construinig this cldise, a transfer of
a controlling interest in the Contractor-shall be considered an asmgnment The Contractor may nof delegate any
of its obhgatmns or duties under this Contract without the. prmr writien consent of the Agency. The Contractor
may not assign, pledge as collateral, grant a security interést in, create a. lien against, or otherwise encumber,
any payments that may or will be made-to the Contractor under this Contract.

14.  Integration, This Contract represents the entire Contract between the parties, The parties shall not rely
on any representation that may have been made which is not included in this Contract.

15, Headings or Captions, The paragraph headings or captions used in this Contract are-for identification
purposes only and do not limit or construe the contents of the paragraphs.

16. Not & Joint Venture, Nothing in this' Contract shall be construed as creating or constituting the
relationship of a partnership, joint venture, (or other association of any kind or agent and principal reiationshlp)
between the parties hereto. Each party shall be deemed to be an independent contractor contracting for services
afd acting toward the mutual benefits éxpected to be derived herefrom. No party, unless otherwise specifically
provided for herein, has the authority to enter into any contract or.create an. abligation or liability on behalf of,
in the name of, or bmdmg upon another party to this Contract,

17, Joint and Several Liability. If'the Contractor is a joint entity, consisting of more than one individual,
partnershlp, corporation or ottier business organization, all such ertities shall be Jomtiy and severally liable for
carrying out the activities and obligations-of this Contract, and for any default.of activities and obligations.

18.  ‘Supersedes Former Contracts or Agreements. This Contract supersedes all prior contracts -or
agreements between the Agency and the Contractor for the Deliverables to be provided in connection with this
Contract.

19.  ‘Waiver. Except as specifically provided for in a waiver signed by duly authorized representatives of
the Agency and the Contractor, failure by either party af any {ime-to require performance by the other party or
to claim a breach of any provision of the Contract shall not be construed as affecting any subsequent right fo
require performance or to-claim a breach.

20. Notice. Any and all notices, designations, consents, offers, acceptances or any other communication
provided for herein shall be given in writing by a relidble carrier which shall be addressed to the person who
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signed the Contract ot behalf of the party at the address idenfified iin the Conitract Déclarations & Exeécution

Page(s) at the-address specified on the forms, Each:such notice shall be deemed to have been provided:
i Atthe tirde it is actually received; or,

il. Within one day in the case bfo.‘veniight"hahddeliv'fery, courier or services such.as Federal Express with
guaranteed next day delivery; or, :

iii. Within five (5) days after it is deposited in the ;8. Mail in the case of registered .S, Mail, From time to
time, the parties may charigé the name and address of a party designated to recsive notice.-Such change of the
designated person shall be.in writing 1o the othef party. and'as provided herein, :

21.  Cumlative Rights, The various rights, powet’s, options, elections and remedies of any party provided
in this Contract, shall be construed as cumulafive and not one of them is exclusive of the others or exclusive of
any rights, remedies or priorities-allowed éither party by law; and shall in no way affect or impair the right of
any party to pursue any othér équitable of legal'remedy to which any-party may be entitled,

22.  Severability, If any:provision of this Contidct i3 determined by & ottt of cottpetent jurisdiction to be
invdlid or.unenforceable, such determination shall not-affect the validity or enforceability of any other part or
provision of this Cotitract,

23, Time is of the Essence; Time is of the essence with respect fo the parties’ performance of the terms of
this Contract, The parties shall ensure that all personiel ate responsive to the other party’s requirements and
requests in all respeots.

24.  Authorization, Bach Party réprésents and warranits that;

ii. It hes taken all requisite action’ (corporate, statutory or otherwise) to approve execution, delivery and
petformangce .of this Contract, and this Contract constitutes a legal, valid.and binding obligation upon itself in
accordance with its teyms,

25.  Buccessors in Interest. All the terms, provisions, and conditions of thie-Contract shall be binding upon
and inure to the benefit of the parties hereto and their respective successors, assigns and legal representatives,

26, Recordy Retention and Access. The Contractor shall mdintain accurate, current, and complete records
of the financial adtivity .of this Contract which: sufficiently and' properly docainent and-calculate all charges
‘billed to.the Agency throughout the term:of this Contract and for a. period of at least five (5).years following the:
date of firial paymient or completion of any required audit (whichever is latet), If any litigation, claim,
negotiation, audit-or.other action involving the récords has been started hefore the. expiration of the five (5) yesr
‘period, the records must be retained until completion-of the action and resolution of all {ssues which arise from
it, of until the énd of the regular five (5) year petiod, whichever is later. The Contractor shall permiit the
Agency, the-Auditor of the State or any other authorized representative of the State and where federal funds are-
fnvolved, the Comptroller General of the United States orany other authorized represritafive of ‘the Uhited
States government, to access and exemine, audit, excerpt and transcribe sny diréctly pertinent books,
documents, papers, electronic or optically stored and created records or other records of the- Contractor relating
o orders, invoices or payments, whistever sich'records. may be located, The Contractor shall not impose a
charge for audit or examination of the. Contractor’s books and records. Based.on the audit findings, the Agency
resgrves the right to address the Contractor’s board or other managing entity regarding performance and
expenditures, '

20




In no circumstances will the Contractor be required to create- or maintain documents not kept in the ordinary
course of Contractor’s business operations, nor will Contractor be required to disclose its-product cost data.

27. Audits. Local governments and non-profit subrecipient entities that expend $500,000 or more in a year
in federal awards (from all sovtces) shall have a single audit conducted for that year in accordance with the
provisions of OMB Circular A-133 “Audit of States, Local Governments, and Non-Profit Organizations.” A
copy of the final audit report shall be-submitted to the Agency if either the schedule of findings and questioned
costs or the summary schedulé of prior audit. findings includes any sudit finditigs related to federal awards
provided by the Agency. If an audit report is not required to be submitted per the criteria above, the subrecipient
must provide written notification to the Agency that the sudit was cohducted ini accordance with Government
Auditing Standards and that neither the schedule of findings and questioned costs nor the summary schedule of
prior audit findings includes any audit findings related to federal awards provided by the Agency. See A-133
Section 21 for a discussion of subrecipierit versus vendor telationships, Contractor shall provide the Agency
with a copy of any written audit findings or reports, whether in draft or final form, within 24 hours following
receipt by the Contractor. The requirements of this paragraph shall apply to the Contractor as well as any
subcontractors. In no circumstances will the Contractor be required to-create or maintain documents not kept in
the ordinaty course of Contractor’s business operations, not will Contractor be required to disclose its product
‘cost data,

28.  Qnualifications of Staff. The Contractor shall be responsible for assuring that all persons, whether they
are employees, agents,-subcontractors or anyone acting for or on behalf of the Contractor; are properly licensed,
certified or accredited as required under applicable state law and the Towa Administrative Code. The Contractor
shall provide standards {or service providers who are not otherwise licensed, certified or accredited under state
law or the lowa Administrative Code,

29, Solicitation. The Contractor represents and warrants that no person or selling agency has been
employed or retained to solicit and secure this Contract upon an-agreement or understanding for commission,
percentage, brokerage or: contingéncy: excepting bona fide émployees or selling agénts maintained for the
purpose of securing busitiess. | '

30.  Obligations Beyond Contract Term. This Contract shall remain in-full force and effect fo the end of
the' specified term or until termiriated pursuant to this Contract. All obligations of the Agency and the
Contractor incurred or existing under this Contract as of the date -of expiration or termination will survive the
termination or expiration of this Contract.

31, Counterparts, The parties agree that this Coniract has been or may be-executed in several counterparts,
each of which shall be deemed an original and all such counterparts shall together constifute one and the same
instrument, |

32. Delays or Impossibility of Performance. Neither patty shall be in default under the Contract if
performance is prevenited, delayed or made impossible to the extent that such prevention, delay, or impossibility
is caused by a“force majeurs,” The term “force majeure” as used in this Contract includes an event that no
human foresight could anticipate or which if anticipated, is incapable of being avoided. Cifcumstanées must be
abnormal and unforeseeable, so that the consequences could not have been avoided.through the exercise of
commercially reasonable care, such as.acts of God, war, civil disturbance and other similar causes, The delay or
impossibility of pérfotmance must be beyond the control and without the fault or negligence of the parties.
“Force majeurg” does not include: financial difficulties of the Contractor or any parent, subsidiary, affiliated or
associated company of Coritracter; claims or court ordérs that restrict Contractor’s ability to deliver the
Deliverables contemplated by this Contract; strikes; labor unrest; or supply chain disruptions. If delay results
from a subcontractor's coriduct, negligence or failure to perf‘orrn, the -Contractor shall not be excused from
compliance with the terms and obligations of the Contract unless the sibcontractor or supplier is prevented

21



from timely- performance: by -a. “forcé majeure” as: defived in this. Contract. If a “forcs majeure” delays or-
prevents the Contractor’s performance, the Contractor shall immediately use commercially reasonable efforts to
directly provide-alterniate, and to the extent possible,-comparable performance. Comparability of performance
atid the possibility of.comparable perforinance shall be:deterrined solely by the Agency. The party seeking to
‘exercise this provision and not perform or:delay performance pursuant to a “force majeure” shall immediately
notify the other party of the :oceurrence arid reason for the delay. The: parties' shall make every effort to
minimize the time of nonperformance and the scope of work not ‘being performed-due to the unforeseen events.
Dates by which performance cbligations. are scheduled to be met will be-extended-only for a period of ‘time
equal to the time lost due to any delay s caused, If a force majeure event-oceurs, the parties will executé a
change order to extend the performance schedule for s time period that is reasondble under the circumstances.

33.  Suspensions and Débarment. The Contractor certifies pursuant to 48 CFR Part 9 that neither it nor its
principles are presently debarred, suspended, proposed, for (debarment, declared jneligible, or voluntarily
excluded from participation i this Contract by any fedetal Agency or agency: The Contractor certifies that it is
not presently debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded from
‘participation in any contracts with the State of Iowa,

34, Conflict of Interest Co'r_itj*actoir‘ represents, warrants, and covendrits that 1o relationship exists or will
exist during, the Contract period between the Contractor and the Agency that:is a conflict of interest, No
employe; officer or-agent of the Contractor or subcontractor shall participate in the'selection or in'the award or
administration of 4 subcontract if a conflict of interest; real of apparent, exists. The provisions of Iows Code ¢h,
688 shall apply to this Coritract. If a conflict of interestis proven to the:Agency, the Agengy may terminate this
Contract, and. the Contractor shall be liable for'any excess costs: to the Agency as a result of the conflict of
interest. The Contractor shall estsblish safeguards to prevent employees, consultants, or members.of governing
bodies from using their-positions for purposes:that are, or give the appearance of being, motivated by the desire
for private gain for themselves or others: with whom- they have family, business; or other ties. The Contractor
shall report any potential, real, or apparent conflict:ofinterest to the Agency.

35. ...Certification regarding sales and use tax. By executing this Contract, the: Contractor cérfifies it is
either (a) registered with the Iowa Department of iE;evegue, collects, and remits Iowa sales and use faxes as
required by Towa Codé chapter 423; or (b) ot a “retailer” or 4 “retdiler maintaining a place.of business in this
state” as those terms are defined in lowa Code subsections 423,1(42) & (43). The Contractor also acknowledges
that the Agency may deglare the' Contract void if the above certification is false, The ‘Corntractot: also
undefstands-that fraudulent certification may result in the Agency or its fepresentative, filing: for- damages for
breach of contract,

36, Right to Address the Board of Directors or Other Managing Entity, The Agency reserves the right

to address the Contractor’s board ‘of ' directors or other managing entity of the Contractor regarding
performance, expenditures and any other-issue as appropriate. The Agency determines appropriaténess.

37, "Repayment Obligation. Ini the event that any State atid/or federal funds:are deferred and/or disallowed
as-a result of any audits or expended in-violation of the laws applicable.to the expenditure of such funds, the
~ontractor shall be liable to the. Agency:for the fiill amount of any claim disallowed and for all related penalties-

incurred, The requiretients.of this patagraph shall apply to the Contractor-as well as any subcontractors.
38,  Further Assurances and Corrective Instraménts. The patties agree that they will, from time to time,
execute, acknowledge and deliver, or cause to be-executed, acknowledged -and -delivered, such amendments

hereto and such further instruments as may reasonably be required for carrying out the expressed intention of
this Contract. '
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39, Reporting Requirements. If this Contract permits other State agencies and political subdivisions to
make purchases off of the Contract, the Contractor shall keep.a record of the purchases made pursuant to the
Contract arid shall submit a report to the Agency on a quarterly basis. The report shall identify all of the State
agencies.and political subdivisions making purchases off of this Contract and the quantities purchased pursuant
to the Contract during the reporting period.

46.  Immunity from Liability. Every petson who is a parly to the Contract is hereby; notified and agrees
that the State, the Agency, and all of their employees, agents, successors, and assigns are immune from lability
and suit for or from Contractor’s and/or subcontractors® activities involving third parties and arising from the
Contract;

41, Public Records. The laws of the State requite prociirément records to be made public unless otherwise
provided by law.

42, Use of Name or Infellectual Property. Contractor agrees it will not use the Agency and/or State’s
name or any of their intellectual property, including but not limited.to, any State, state agency, board or
commission trademarks or logos in any mantier, including commercial advertising or as-a business reference,
without the expressed.prior written consent of'the Agency and/or the State,

43. Taxes. The State is exempt from. Federal excise taxes, and no payment will be made for any taxes
levied on Contractor's employee’s wages. The ‘State is exempt from State and local sales and use taxes on the
Deliverables,

44,  No Minimums Guaranteed. The contract does not gyuarantee any minimum level of purchases or any
minimum amount of compénsation.

45, Ownership and Title,

Upon purchase under the Equipment Léase. Purchase Agreement, the State shall own the Deliverables (aside
from any software that may be: included in the Deliverables which shall be licensed pursuant to the terms
included elsewhere in this Agreement), Contractor, its licensors, and its suppliefs retain all of their intelfectual
proprietary rights in any form in the Deliverables, including, but not litnited to, all rights in patents, patent
applications, inventions, copyrights; trademasks,. trade secrets, trade hames, and other proprietary rights in or
relating to the Deliverablés: All intellectual property developed, ongmated or prepared by Contractor in
connection with providing the Deliverables, remains: vested exclusively in Contractor, and the State will not:
have any shared development or other intellectual property rights. The license of sofiware Deliverables is
described in the Contract.

11 The following General Terms and Conditions for Service Contracts/Solicitations were in effect at the
time the RFP was issued: The Parties have agreed to revisions to these General Terms and Conditions as-
provided Section I of this Exhibit A.

A.DEFINITIONS AND GENERAL INFORMATION

The following words shall be defined as set forth below:

L. “Acceptance” means that the Agency has determined that one or more Deliverables: satisfy the Agency’s
Acceptance Tests. Final Acceptance means that the Agency has determined that all Deliverablos satisfy the
Agency’s Acceptance Tests, Non-acceptance means that the Agency has determined that ohe or mote
Deliverables have not satisfied the Agency’s Acceptance Tests.

2. “Acceptance Criterin” means the Specifications, goals, performance measures, testing results and/or other
criteria designated by the Agency and against which the Deliverables may be evaluated for purposes of
Acceptance or Non-acceptance thereéof.
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3, “Acceptance Tests” or “Atceptance Testing” mean the ‘tests, reviews and ofher activities that are
performed by or ofi behdlf of Agericy to-déterminie whether the Délivérables fheet the Acceptance Critéria or
otherwise satisfy the Agency, as determined by the Agency in its sole discretion. ‘

4. “Bid Proposal” or “Proposal® means the Contractor’s proposal submitted in response to the RFP.

5. “Contract” means the collective documentation memorializing: the ferms of the agreement ‘between the
Agency and the Contractor identified on the Contract Declarations & Execution Page(s) and includes the signed
Contract Déclarations & Exection Page(s), the:Special Terrds, these General Termis for Services-Contracts, any
Special Contract Attachments, and:all.other attachments to the Contract Declarations & Execution Page(s). |

6: “Contract Declarations & Execution Page(s)” mieans the documient that contains basic information about
the Contract and incorporates by reference these General Tetms for Services Contracts, the Special Terms, and
all other attachments to the Contract Declarations and Execntions Paga(s). _

7. “Deficiency” means a defect, flaw, anormaly, failure, omission, dtiterruption of gervice, or other ‘problem of
any nature whatsoever with respect to'a Deliverable, including, without limitation, any failure of a deliverable
toconform to or meet an applicable specification. Déficiency also iricludes the lack of soinething essential or
necessary for completeness-or proper functioning of a Deliverdble. ‘ _ k

8. “Deliverables” means all of the:goods, products; services; work; work product, items, materials and property
to be created, developed, produced, delivered, perforied or provided by or on behalf of, or:made available
through, Contractor (or any agent, contractor or subcontractor of Contractor) in connection with this Contract.

9. “Documentation” means any:and all téchnical information, cormimetitary, explanations, design documents,
system architecturs documents, database. layouts, test: materials, training materials, guides, manuals,
woiksheets, notes, wotk papers, and all other information; documentation and materials related to or used in
conjunction with the Deliverables, in any medhim, including hard copy, electtonic, digital, and magnetically or
optically encoded media, o o , 3 , ,
10. “RFP” means theé Request for Proposals.or Requiest for Bids (and any Addenda thereto) identified on the
Contracts Declarations and Execution Page(s) that was.issued to solicit the Deliverables that are subject to the
Contract,

11. “Special Contract Attachménts” means dny aitachment fo this Cortract indicated on. the Contract
Declarations. & Execution Page(s): - o o

12, “Special Terms” means the Contract attachment entitled “Special Terms” that contains terfins specific to
this Contract, including butnot limited to the Scope of Work, contract payment terms, and any-amendments fo-
these General Terms and Canditions for Seryices Contracts, If there Is 4 conflict between the General Tetms for
Services Contracts and the Special Terms, the Special Terms shall prevail,

13. “Specifications” -means, -all specifications; requirements, technical standards, performance standards,
representations and other: ctiteria related to the Deliverables stated or expressed ‘in this Contract, the
Documentation; the RFP, and the Proposal, Specifications shall include the Acceptance: Criteria and any
specifications, standards or criteria stated ot set forth in any applicable state, federal, foreign and local laws,
rules and regulations. The Specifications are incorporated irito this Contract by reference as if fully set forth in
this Contract, o _ N ) _

14, “State” meatis the State of Tows, the Ageney, atd all State 0f Towa agericies, boaids, and commissivns, and
when this Contract is available ta political subdivisions, any political subdivisions of the State of Jows.

B. Dursition of Contract,

The term of the Contract-shall begin and.end on the dates specified on the Contract Declarations & Execution
Page(s), unless extended or terminated eatlier in accordance with the termination provisions of this Contract.
The Agency may;, in its sole discrétion, exercise any ‘applicable -exténsion by giving the Contractor written
niotice of the extension decision af least sixty (60Y. days ‘priot to-the expiration of the initial term or renewal
ferm,

C. Scope of Work.
‘The: Contractor shall provide Delivetables that comply with and conform to-the Specificatiofis,
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D. Compensation

1. Pricing. The Contractor will be compensated 1 in accordance with the payment terms outlined in the Contract
Payment Terms and Scope of Work described in the Special Terms. The Contractor shall submit, on the
frequency established on the Contract Declarations & Execution Page(s) ah invoice for Deliverables rendered in
acoordance with this Contract. The invoice shall comply with all applicable rules concemmg payment of such
claims. The Agency shall verify the Contractor’s performarice of the Deliverables outlined in the invoice before
making payment. The Agency shall pay all approved invoices in arrears and in conformance with lowa Code
8A.514, The Agency may pay in less than sixty (60) days, but an election to pay in less than sixty (60) days
shall not act as.an implied waiver of [owa.Code § 8A.514. Unless otherwise agreed in writing by the parties, the
Contractor shall not be entitled fo receive, any other- payment’ of compensation from the State for any
Deliverables prov1ded by or on behalf of the Contractor undeér this Conteact, The Coniragtor shall be solely
responsible for paying all costs, expenses and-charges it incurs in connection with its performance under this
Contract.

2. The State has established rules for limitations on reimbursement expenses. Please reference Department
of Administrative Services - State Accounting Enterprise Procedure 210-245 (accessible on the ‘internet) for
limits on travel expenses.

3 Wxthholdmg Payments. In addition to pursuing any other remedy provided herein or by law; the Agency
may withhold compensation or payments to Contractor, in whole orin part, withont penalty to the Agency of
work stoppage by Contractor; in the event the Agency determines that: (i) Contractor has failed to perform any
of its duties or.obligations as set forth in this Contract; or(n) aily Deliverable has failed 16 'meet or confortn to
any applicable Specifications or contains or is experiencing a Deficiency. No interest shall:ucérue or be paid to
Contractor on any compensstion or other amounts withheld or retained by the:Agericy under this Contract,

4, Setoff Against Sums Owed by the Contractor, In'the event that Cotitractor owes the State any sum under
the terms of this Contract, any other contract or agreement, pursuant to a judgment, or pursuant to- any law, the
State may, in its sole discretion,.set off any such, sum against; (1) any sum invoiced by, or owed to, Contragtor
under this Contract, or-(2) any sum or amount-owed by the State to Contractor, unless otherwise required by
law,. The Contractor agrees that this provision constitutes proper and timely notice under any applicable laws
governing setoff,

E. Termination.

1, Ternination for Cause by the Agency. The Agency may ferminate this Corifract upon written notice for'the
breach by Contractor of any material term, condition or provision of this Contract, if such breach is not cured
within the time period specified in the Agency’s notice of breach or any subsequent notice or correspondence
delivered by the Agency to Contractor, provided that cure is feasible. In addition, the Agency may ferminate
this Contract effective immediately without penalty and without advance notice or opporfunity to cure for any
of the following reasons!

i. Contractor furnished any statement, representation, warranty or certification in connection with this Contract,

the REP or the Proposal thit is false, deceptive, or materially incorrect or incomplete;

il; Contractor or-any. of Contractor’s officers, directors; employees; agents, subwd:arzes, affiliates, contractors or
subcontractors has committed or engaged in fraud, misappropnatlcm embezzlement, malféasance, misfeasance,
or bad faith;

iit, Contractor or any parent or affiliate of Contractorowning:a. controllmg interest in Contractor dissolves;

iv. Contractor terininates or- suspends its business;

v. Contractor’s corporate existence or good standing in Jowa Is suspended, terminated, révoked or forfeited, or
any license or certification held by Contractor related to Contractor’s performance under this Contract is
suspended terminated, revoked, or foifeited;,

vi. Contractor has failed to comply with any applicable international, federal, state (including; but not limited to
Towa Code chapter 8F), or local laws, rules, ordinances, regulations or orders when performing within the scope
of this Contract;
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vil. The Agency determines or belief"es the Contractor has engaged in conduct that: (a) has or may expose the
Ageney or the State to material liability, or/(b) has caused or may cause g person’s life, health or safety to be
jeopardized; | _ _

viil. Contractor infringes or allegedly infringes or violaies any patent, trademark, copyright, trade dress or any
other intellectual property right or proprietary tight, or Contractor misappropriates or allegedly misappropriates
atrade seeret; _ _ ' '

ix, Contractor fails to comply with any. appliqabie‘ confidentiality laws, privacy laws; or any ‘provisions of this
Contract pertaining to confidentiality or privagy; or o o '

X. Any of the following has-been engaged in by.or occurred with respect to Contractor or any corporation,
shareholder of entity haying otowning acontrolling interest in Contragtor:

a. Commencing or permitting a filing: against it which is not discharged within ninety (90) days, of 2 case or
other proceeding seeking liquidation, reorganization, ‘ot other relief with respect to itself or its debts under any
bankruptoy, insolvency, or other similar law-now or hereafter in effect; or filing an answer admitting the
material ailegations-of & petition filed against it in any involuntary case or other proceeding commenced against
it seeking liquidation, redtganization, .or other felief under any bankruptey, insolvericy, or othér similar law now
or hereafter in effect with respect to it-or its debts; or consenting to any such refief or {0 the:appointment of or
taking possession by any such official in any voluntary-case or other proceeding commenced against it seeking
liquidation, -reorganization, or other: relief. under any bankruptey, insolvency, ‘or. other similar law now or
hereafter in effect with respeet to it or its-debts;

b. Seeking of suffering the:appointment of a trustes, receiver, liquidator; custodian or othér siiilar official of it
or any substantial part-of iis assets; ‘ o

c. Making an assignment for the'benefit of creditors;

d. Failing, being.unable, or admitting -in-writing the inability generally o pay its debts or obligations as they
become due.or failing to maintain a positivenet worth and.such additional capital and liquidity as is reasonably
adequate or necessary in connection with Contractor’s:performance of its obligations uiider this Contract; or

e. Taking any action to authorize any of the foregoing. The Agency’s right to terminate this Coniract shall be in
addition to-and not exclusive of other remedies available to the Agency, and the Agency shall be entitled to
exercise any other rights and pursue any.remedies, in'law, at equity, or otherwise.

2. Termination upon Nofice, Following thirty (30) days written. notice; the Agency may terminate this
Contract in whole or in part without penalty and without incurring any- furthei obligation to, Conteactor,
Termination can be for any:reason or no.reason at all. '

3; Termination Due to Lack of Funds-or Chenge in Law. Notwithstanding anything in this Contract to the
contrary, .and. subject to the limitations set forth below, the Agency shall have the right to ferminate this
Contract without penalty and without any advance'notics as a result of any of the following:- .

i. The legislanire or. goveirior fail in-the sole opinion of the. Agency to appropriate futds sufficisit to allow the
Agency to either meet jts obligations under this Contract or to operate as required and to fulfill its obligations
under this.Contract; or

ii. I funds -are de-appropriated, reduced, -Hot allocated, or réceipt of funds is delayed, or if any funds or
revenues needed by the Agency, to make any payment’hereunder are insufficient or-unavailable for any dther
reason as determined by the Agency livits sole discretion; or

fil. If the Agency’s authorization to conduct its business or engage in activities -or operations related fo ‘the-
subject matter of this Contract is withidrawn or materially altered ormodified; or

iv, Ifthe Agency’s duties, programs or responsibilities-are modified or-materially altered; of

v. If there is a degision of any.court; administrative law judge or an arbitration panel or any law, rule, regulation
or ordet is ehacted, promulgated or issued that materlally or adversely affécts thie Agency’s ability to fulfill any
of its obligations under this Contract. The Agency shall provide Contractor with wriiten notice of terminafion
pursuant to this section,

4. Limitation of the State’s Payment Obligations, In the event of termination of'thig-Contract for any reason
by either party. (except for termination by ihe: Agency pursuant to Section E.1), the Agency shall pay-only those
amounts, if any, due and owing to Contractor hereunder for Deliverables actually and satisfactorily provided in
accordance with the provisions of this Contract up to and including the date of termination of this Contract and
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for which the Agency is obligated to pay pursuant to this Contract; provided however, that in the event the
Agency terminates this Contract pursuant to Section E3, the Agency’s: obligation to pay Contractor such
amounts -and other compensation shall be limited by; and subject to, legally available funds, Payment will be
made ‘only upon submission of ihvoices and proper proof of Contractor’s claim, Notwithstanding the foregoing,
this Section E.4 in no way limits the rights or remedies available to the Agency and shall not be consfrued to
tequire the Agency to pay any compensation or other amounts hereunder in the event of Contractor’s breach of
this Contract or any amounts withheld by the Agency in.accotdance with the terms of this Contract, The
Agency shall not be liable, under any circumstances, for any of the following:

i: The payment-of unemployment compensation toContractor’s employees;

ii. The payment of workers’ compensation claims, which ocout during the Contract or extend beyond the date
on which the Contract terminates;.

ifi. Any costs incurred by Contractor in ifs performance of the Contract, ificluding, but riot limited to, startup
costs, overhead or other costs:associated with the performance of the Contract;

iv. Any damages or other amounts associated with the Toss of prospective proﬁts anticipated sales, goodwill, or
for expenditures, investments or commitments madein connection with this Contract;

v. Any taxes Contracior may owe in connection ‘with the: performance of ‘this Contract, including, but not
limited to, sales taxes, eXcise taxes, use faxes, income taxes or property taxes.

5. Contractor’s Termination Duties, Upon receipt of notice of termination -or upon request of the Agenoy,
Contractor shall:

i. Cease work under this Contract and take all necessary or appropriate steps to limit disbursements and
minimize costs, and furnish a report within thirty (30) days-of the date of notice of termination, describing the
status of all work: perfomled under the Contract and such other matters as the-Agency may require,

ii. Immediately cease using-and return to the Agency any property or materials, whether tangible or intangible,
prowded by the Agency to Contractor,

iii. Cooperate in.good faith with the Agency and its employees, agents and independent contractots during the
transition period between the nofification of termination and the substitution of any replacement service
provider

iv. Immediately return to the Agency any paymenis made by the Agency for Deliverables that were not
rendered or provided by Contractor.

A Immedlataly deliver to the: Agency any.and all Deliverables for which the Agency has made payment (in
whole or in part) that are in the possession or under the control of the Contractor or its agents or subcontractors
in whatever stage of development and form of récordation such property is expressed or embodied as that time.
6. Termination for Cause by Contractor. Confractor may only terminate this Contract for the breach by the
Agency of any material term, condition or provision of this Contract, if such breach is not cured within sixty
(60) days of the Agency’s receipt of Contractor’s writtén notice of breach.

F. Confidential Information. :

1. Access to Confidential Information. The: Contractor’s employees, agents and subcontractors ‘may have
access to confidential information maintained by the Agency to the extent necessary to carry out its
responsibilities under the Contract. The Contractor shall presume that all information received pursuant 10 this
Contract is confl dennal un]e.ss otherw;se deszgnated by the Agency The Contractor shail prowde 1o the Agency

confidentiality shall address as appropriate, information conveyed in verbal wntten, and eiectromc formats,

‘The Contractor must desighate one individual who shall remain the responsible authority in charge of all data
collected, used, or disseminated by the Contractor. in. coninection with the performdnce of the Contract, The
Contractor shall provide adequate supervision and training to its agents, employees and subcontractors to ensure
compliance with the terms of this Contract: The private or confidential information shall remain the property of
the Agency at all times.

2. No Dissemination of Confidential informstion, No confidential information collseted, maintained, or used
inthe course of petformance of the Contract-shall be disseminated by Contractor except as authorized by law
and only with the prior written consent of the Agency, either during the period of the Contract or thereafter.
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Any data supplied by the Agency to the Coniractor or credted by the: Coritractor in the course of the
performance-of this. Contract shall be. considered. the properfy of the: Agency: The Contractor must return any
and all data collected, maintained, created ortised iti the conrse of the pérformance of the Cotitract iri whatever
form it is maiptained promptly at the request of the:Agency, The Contractor may be held civilly or:criminally
liable for improper disclosure of confidential information,

3. Subpoena.. In :the-event.that & subpoena or:other. legal process is served upon the Contractor for records
containing confidential information; ‘the: Contractor shall promptly notify the: Agency and cooperate with the'
Agency in any lawful effort to protect thé confidential information,

4. Reporting of Unauthorized Disclosure; The Contractor shall ‘immediately report to the Agency any
‘unauthorized disclosure of confidential information, _

5. Survives Termination. The: Contractor’s obligations under this section shall survive termination or
expiration of this Contrct.

G. Indemnification, |

1. By the Contractor. The Contractor. agrees to indemnify and hold harmiess the State and its officers,

appointed and elected officials, board and commission memibers, employees, volunteers and agents (collectively-
the “Indernnified Parties™); from any and all.costs; expenses; losses, claims, damages, liabilities; settlemerits and
Judgments (including, withiout limitation, the. feasonable: value of the time spent by the Aftorney’ General’s
Office, and the costs, expenses and atiorneys’ fees of other counsel retained by the Indemnified Parties directly
or indirectly related to, resulting from, or arising out-of this Contract, including but not Timited to any claims

related to; resulting from, or arising out of: '

1. Any breach of this Contraet;

i, Any negligent, intentional or wrongful act ot omission of the: Contractor or any agent or subcohtractor
utilized or employed by the Contractor; _ N

iii. The ‘Contractor’s petforinance or attempted performance of this Contract, including any agent or:
subcontractor utilized or employed by the Contractor; o

iv. Ay fuilure by the Contractor to make all reports; payments and withholdings required by federal and state

law with respect-to social security, employes incomé and-other taxes; fees or-costs required by-the Contractor to

conduct business in the State of Iowa; .

v.. Any claim of misappiopriation of a trade secret of infringement or violdtion of any: intellectoal property

rights, proprietary rights.or personal rights of any third party, including any claim that any Deliverable or any

ust thereof (or the exercise of any rights-with respect thereto) infiinges, violates or misappropriates any patent,

copyright, trade secret, trademark, trade dress, rask work, utility design, or other intellectual property. right or

proprietary Tight of any third party., o

2, Survives Termination, Contractor’s duties and obligations under this section shall survive the teriination of
this Contact and shall apply to-all acts or omissions taken or made in connection. with the performance of this

Contract regardless of the- date any potential. claim is made or discovered by the A'gency or -any othier

H. Insurance.

1, Insurance Regqnirements. The Contracior, and any subcontractor; -shail ‘maintain in-full force and effect,
with insurance companies. licensed by the State of Iowa; at the Contractor’s expense, insurance covering ifs
work duting the entire term of this:Contedét and ény extensions or fefiewals theréof, The Contiactor’s insurance
shall, among other. things, be occurrence based and shall insure against any loss or demage resulting from or
related to the Contractor’s performance of this Coritract regardless of the date the claim js filed or expiration‘of
the policy. The State of Towa and the. Agency. shall be named as. additional insureds or- loss payees, or the
Conttactor shall obtain an endorsement o the same effect, as applicable, _

2. Types and Amounts of Insurance Required, Unless otherwise: requested by the Agency in writing, the
Contractor shall-cause-to be issued insurance coverages ihsuring the Contractor and/or subcontractors ‘against
all general liabilities, product liability, petsonsl injuty, property damage, and (where applicable) professiorial
liability in the amount specified on the Contract Declarations and. Execution: Page: for each oceurfence. In




addition; the Contractor shall ensure it has any necessary workers’ compensation and employer liability
insurance as required by Jowa law,

3. Certificates of Coverage. Contractor shall maintain all insurance policies required by this Contract in full
force and effect during the entire térm of this Contract and any extensions or renewals thercof, and shall not
permit such policies to be canceled or-amended except with the advance written approval of the Agency. The
Contractor shall submit certificates of the insurance, which indicate coverage and notice provisions as ‘required
by this Contract, to.the Agency upon exccution of this Contract, The ceitificates shall be subject to approval by
the Agency. The insurer shall state in the certificate that'no cancellation of the insurance will be made without
at least thirty: (30) days’ prior written nofice to the Agency. Approval of the insurance certificates by the
Agency shall not relieve the Contractor-of any obligation under this Contract.

4, Wawer of Subrogatmn Rights, The Coniractor 'shall obtain a waiver of any subrogation rights that any of
its insurance carriers might have agsinst the State; The waiver of subrogation rights shall be indicated on the
certificates of insurance coverage supplied to the State,

L Project Management & Reéporting..

1, Project Manager. At fhe time of exécution of this Contract, each party shall designate, in writing, a Project
Manager to-servé until the éxpiration of this Contract or the. Aesignation of a substitute Project Manageér, During
the:term of this Contract, each Project Manager shall be available to'meet monthly, unless otherwise mutually
agreed, to review and plan the Deliverables being provided under this Contract.

2. Review Meeﬁngs During the review meetings the Project Managers shall. discuss progress made by the
Contractor in the performance of this Contract. Each party. shall provide a-status report, as desired by a Project
Managet, listing any problem or concern encountered since the last meeting, Records of such reports and other
communications issued in writing during the course of Contract performance shall be maintained by each party.
3. Reports. At the next scheduled meeting after which any party has identified in wiitiig a problem, the party
responsible for resolving the problem shall provide a report setting forth activities undertaken, or to be
undertaken, to resolve the problem, together with the anticipated completion dates of such activities, Any party
may recommend alternative courses of action or changss that will facilitate problem resolution, For as long as a
problem remaing unresolved, written reports shall:identify:

i. Any event not within the control of the Contractor of the Ageticy that accounts for the problem;

ii, Modifications to the Contract agreed fo by the parties in-order to remedy or solve the identified problem;

iii, Damages incurred as a result of any patty's failure to perform its. obligatlons under this Contract; and

iv. Any request or demand. by one party that.another party believes is not included within the terms of this
Contract.

4, Problem Reporting Omissions. The Agency’s acceptarice of a problem report shall not relieve the
Contractor of:any obligation under this Contract or-waive any other remedy ufider this Confract. or- at law or
equity that the Agency may have. The Agency’s failure'to identlfy the extent of a problem or the extent of
damages incurred 4§ a result of a problem shall ot ‘act as a waiver of perfonnance or damages under this
Contract, Where other provisions of this Contract require notification of an event in writing, the written report
shall be considered a valid notice under this Contract provided the, parties: required. fo recejve notice are
notified.

5. Change Order Procedure, The Agency may af any time request a modification to the Scope of Work using
a change otder. The following procedures for a change ofder shall be followed:

i. ‘Written Request The Agency shall specify in writing the desired modifications to' the same degree of
specificity as in the original Scope of Work.

il. The Contractor’s Response: The Contractor-shall submit to the Agency a firm cost proposal-for the requested
change order within five (5) business days of receiving the change order request.

iii. Acceptance of the Contraétoi Estimate. If the Agency ccepts the:cost proposal presented by the Contractor,
the Contractor shall provide the modified Deliverable subject to the cost proposal included in the Contractor
response, The Contractor’s provision of the modified deliverables shall be poverned by the terms and
conditions of this Contract.
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iv. Adjustment to Compensation, The parties'-acknowled_ge; that a change order for this Contract may or may hot
entitle the Contractor to ari:equitable-adjustment in the Contractor’s compensation or the performance deadlines
under this Contract.

J. Legislative Changey, _ _ | _

The Contractor expressly: acknowledges ‘that the confracted Déliverables are subjest to legislative change by
either the federal or state-government. Should either legislative body enact measures which alter the project, the
Contractor shall not hold the Agency liablé'in dny matiner for the resulting changes. The Agency shall use best
efforts to. provide thirty (30)-days® written notice to-the Contractor of any legislative change. During the thirty
(30)-day petiod, the parties shall meet and make a good faith effott to agres upon changes o the Contract to
address the legislative change. Nothing in this Subsection-shall affect of impairthe Agency’sright to terminate

the Contract pursuant to the termination provisions,

K. Intellectual Property. o )

1, Ownership and Assignment of Other Déliverables, Contractor agrees that the State and Agency shall
become the sole-and exclusivé owners of all Déeliverables, Contractor hereby irrevocably assigns, transfers and
conveys fo the State and the Agency 4ll right, fitle and interest in and to all Deliverables and all intellectual
property rights and proprietary. rights atising out of, embodied in, or. related to such Deliverables, including
copyrights; patents; trademarks, trade seorets, trade dress, mask -work; -utility design, derivative works; and all
other rights and intefests. therein .or related thereto. Contractor represents and -warrants that the State and the
Agency shall acquire good and elear title to all Deliverdbles, free from any claims, lieris, sectifity” intereats,
encumibrances, intellectual property rights, proprietary. rights, or other rights.or interests of Contragtor or-of any
third party, iricluding any employee, agent, contractor, subcontractor, subsidiary:or affiliate of Contractor. The
Contractor (and Contractor’s. employees, agents; contractors, subcontractors, subsidiaries and affiliates) shall
not retain any property interests orother tights in and to the Deliverables andishall not pse any Deliverables, in
wholé or in part, for any purposs, without the ptior-writien conset.of the Agéncy-and the payment of such
royalties or other compensation as the.Agenoy deems appropriate.-Unless otherwise requested by Agency, upon
completion or termination of this Contract, Contractor-will immediately. turri.over to Agency -all Deliverables
not previously delivered-to. Agency, and no coples thereof shall be: retained by Contractor or its employees,
agerits, subcontractors or affiliates, without the prior written consent of Agericy.. :

2. Waiver, To the extént.any of Cohtractor’s rights in any Deliverables ate not sibject to assignment or transfer-
hereunder, including any moral' rights and any. rights -of attribution and of integrity, Contractor hereby
irfevocably and unconditionally waives all such rights and enforcemient thereof arid agrees fiot to challenge thé.
State’s rights in and to the Deliverables. _ N 7

3, Further Assurances; At the Agency®s request, Confractor will execute and deliver such instruments and take.
such other action as:may be fequested by the Agenty to establish, perfect or protect the State’s rights‘in and to
the Deliverables and to carry out the assignments; transfers and conveyances: set forth in Section K.1,.

L. Warranties. o ‘ o

1. Construction of Warranties Expréssed in this Contract with Warranties Implied by Law. Warranties
made by the Contractor in this Contract, whethier: () this Contiact specifically. denominates the:Conitagtors
promise as a warranty; or (b)- the: wartanty is created by the Contractor's affirmation or promise, by a
description of the Deliverables 10 bis provided, o, by provision of samples t6 the-Agency; shall not be construed.
as limiting o negating-any wattanty provided by law, including without lisitation, warranties that arise through
course, of dealing or usage of trade. The warranties' expressed in this Coritract are-intended to modify the
watranties implied by law only fo the: extent that they' expand the warraities applicable. to the Deliverables
provided by the Contractor: The provisions of this section apply ‘during the term of this Contract and any
extensions or rengwals theteof..

2. Contractor represents.and warrants that: (i) all Delivarables shall be wholly original with and prepared
solely by Contractor; or it owns, possesses, holds, and hag received or secured all rights, permits, permissions,
licenses and authority necessaty- to provide the Deliverables to the Agency heéreunder and to assign, grant and
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convey the rights, benefits, licenses and other rights assigned, granted or conveyed to the Agency hereunder or
under any license agreement related hereto-without violating any rights of any third party; (i) Coniractor has
not previously and will not grant any rights in any Deliverables to.any third party that are inconsistent with the
rights granted to the Agency herein; and (jii) the Agency shall peacefully and quietly have, hold, possess, use
and enjoy the Deliverables without suit, disruption or interruption,

3. Contractor represents and warrants that: (i) the Deliverablés (and all intellectual property rights and
propnetary rights arising out of, embodied in, or related o such Deliverables); and {ii) the Agency’s use of, and
exercise of any rights with respect to, the Deltverables (and all intellectual property rights and proprietary rights
arising -out of, embodied in, or related to. such Deliverables), do not and will not, under any circimstances,
misappropriate a trade secret or infringe upon or violate any copyright, patent, teademark, trade dress or other
intellectual property right, proprietary right or personal right of any third party. Contractor further represents
and warrants there is- no pending or threatened claim, litigation or action that is based on a claim of
infringemient or violation of an intellectual property right, proprietaty right or personal nght or misappropriation
of a trade secret related to the Deliverables. Contractor shall inform the Agency in writing immediately upon
becoming aware of any actual, potential or threatened claim 'of or cause of action for infringement or violation
or anintellectual property right pmprietary right, or personal right or misappropriation of a trade secret, If such
a claim or cause of action-arises or is likely to arise, then Contractor shall, at the Agency’s request and at the
Contiactor’s sole expense: (i) procute for the Agency the right or licerise to contiriue to use the Deliverable at
issue; (if) replace such Deliverable with a functionally: equivalent. or superior Deliverable free of any such
infringerment, violation or'misappropriation; (iii) modify or replace the affected portion of the Deliverable with
2 functionally equivalent or superior Delivetable free of any such infringement, violation or misappropriation;
or (iv) accept the return of the Deliverable at issue and refund to the Agency all fees, charges and any other
amounts. paid by the Agency with respect to such Deliverable. In addition, Contractor agrees to indemnify,

defend, protect and hold harmless -the State and its officers, directors, employees, officials and agents as
provided in the Indemnification section of this Contract, including for any breach of thé representations and
warranties inade by Contractor in this section. The foregoing remedies shall be in addition to and not exclusive
of other remedies available to the Agency and shall survive termination of this Contract,

4. Contractor represents and warrants that-the Deliverables (in whole and in part) shall: (i) be free froin
material Deficiencies; and (ii) meet, conform to and operate in accordance with all Specifications and in
accordance with this-Contract during the Warranty Period, as defined in the: Special Terms. Duritig the Warranty
Period Contractor shall, at its expense;.repair, correct or replace any Deliverable that contains or experiences
material Deficiencies or fails to mest, conform to or-operate in accordance with Specifications within five (5)
business ddys of rece1v1ng notice of siich Deficiencies or failures from the Agency or'within such other period
as- the Agency specifies in the notice. In the event Contractor is unable to repair, correct or replace such
Deliverable to the Agency’s satisfaction, Contractor shall refund the fees or other amounts paid for the
Deliverables anid for any services related thereto, The foregoing shall not constitute an exclusive remedy under
this Contfract, and the Agency shall be entitled to pursue any other available contractual, fegal or equitable
remedies. Contractor shall be available at all reasonable tithes'to assist the Agency with quesfions, probiems
and concerns about the Dellverables, to mf‘orm the Agency pmmpﬂy of Bny known Deﬁclenmes m any
this Contract, n0hv1thstandmg that such' Deliverable may have been accepted by the Agency, and prowde the
Agency with all necessary materials with respeot to-such repaired or corrected Deliverable.

5, Contractor represents, warrants and covenants.that all services to be petforined undef this Coriract shall
be performed-in a professmnal competent, diligent. and. workmanlike manner by knowledgeable, trained and
qualified personnel, all in accordance with the terms-and Specifications of this Contract and the standards of
performance considered generally acceptable in the mdustry for similar tasks and projects. In the absence of a
Specification for the performance of any portion of this' Contract, the parties agree that the applicable
specaﬁcatnon shall be the generally accepted industry standard. So long es the. Agency-notifies Contractor of any
setvices performed in violation of this standard, Contractor-shall re-perform the services at no cost to the
Agency, such that the services are rendered in the above-specified manner, or if the Contractor is. unable to
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perfori the services as wartanted, Conttactor shall reiiburse the Agency aay fees or compensation paid to
Contractor for the unsatisfactory services. .

6. Contractor represents and warrauits that the Deliverables will tomply with any applicable federal, state,
foreign and lotal laws, tulss, regulations, codes; and ordinances in effect during: the term .of this Contract,
including applicable provisions of Section 508 of the Rehabilitation-Act of 1973, as amended, and all standards

and requirements established by the Architectural and Transportation. Barriers Access Board and the Towa
Department of Administrative Services, Information Technology Enterprise.

7 thgaﬁtms Owed to T]lil‘d Pﬁrﬁes.’,{‘he Con&'actor rgppesents and W&ﬂ"ﬁﬁts that all Obligations 0w_ed= 1o
third parties with respect to ‘the activities contemplated to be undetaken by the Contractor pursiiant to this
Contract are.or will be fully satisfied by the Contractor so. that the Ageney will not have any obligations with
respect thereto.

M. Acceptance Testing. _
Except as otherwise- specified. in. the Scope of Work, all Deliverables shall :be subject to the Agency’s
Acceptance Testing and Acceptance, unless otherwise specified in the Statement.of Work; Upon completion of
all work to beperformed by-Contractor with respect to any Deliverable, Contractor shall deliver a writfen notice
to the Agency certifying that the Deliverable meets-and conforms to applicable Specifications and is. ready for
the Agency to condugt Acceptance Tests; provided, however, that Contractor shall pretest the Deliverable to
determine that it meets-and operates in aceordance with-applicable Specifications priot to delivering such notice
to-the Agency, At the Agency’s request; Contractor shall assist the Agency in performing Acceptance Tests at
no additional eost to the: Agency. Within & reascnable period of time after the Agency has completed its
Acceptance Testing, the Agency shell provide Contractor with written notice of Acceptance.or Non-acceptance
with respect to each Deliverable that was evaluated during such Acceptance Testing, If the Agency determines
that a Delivérable satisfies its-Acceptance Tests; the Agency shall provide Contractor with nofice of Acceptance
with respect to such Deliverable, If the Agency determines that a Deliverable fails to satisfy its Acceptance
Tests, the Agency shall provide Contractor with. notice of Non-acceptance with tespect to such Deliverable, In
the event the Agency provides notice of Non-acceptance to. Contractor with respect to any Deliverable,
Contractor shall correct, and repair such Deliverable: and submit it 1o the Agency within ten (10) days of
Contractor’s. recoipt of ngtice of Non-acceptance so-that the-Agency may re-conduct it§ Acceptarice Tests with
respect to such Deliverable. In the event the Agency determines; after re-gonducting-its Acceptance Tests with
respeet fo any Deliverable. thiat Contractor hias attempted to comect or fepair pursuant to this section, that such
Deliverable fails 1o satisfy its Acceptance Tests, then the Agency shall have the continuing right, at its sole
aption, to: _ . - ,
(i) require Contractor fo correct and tepair such Deliverable -within. such period of tine ds the Agenocy may
specify ina written notice o Contractor;.
(i) refuse to accept such Deliverable wifhout penalty and. without any obligation to pay any fees or ‘other
amounts associated with such Deliverable (or receive a refund of any fees-or amounts-already paid-with respect
to such Deliverable); , _ ,
(i) accept such Deliverabls-on. the condition that:afly fees:or other amouits payable with fespect thereto shail
be reduced or discounted o reflect, 10 the Agency's safisfaction, the Deficiencies present therein -and any
reduced value or funcfionality of such Deliverable-or. the costs likely to be incurred by the Agency to cormrect
such Deficiencies; or o
(iv) terminate this Contract arid/or seek any and all available remedies, including damages, Notwithstanding the
provisions of Section B.1. of this Contract; the. Agency may tetminate fhis Contract pussuant to this Section
vithout providing Contractor-with any notice or.opportunity:to.cure provided for in:Section E. 1. The Agency’s
right to exercise the foregoing rights and remedies, including termination of this Contract, shall remain in effect:
until. Acceptance: Tests are successfully compléted tothe Agencey’s satisfaction and the Agency has provided
Contractar with written notice of Final Acceplance. If the: Agency determings that all Deliverables satisfy its
Acceptance Tests, the Agency shall provide Contractor with nofice of Final Acceptatice ‘with respect 16 sich
Deliverables. Contractor’s receipt of-any notice of Acceptance, including Final Acceptance, with respect to any
Deliverable(s) shall not be construed as-a waiver of any of the Agency’s rights to enforce the. terms of this
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Contract or require performance in the event Contractor breaches this Contract or any Deficiency is later
discovered with respect to such Deliverable(s).

N. Contract Administration.

1. Independent Contractor. The status -of the Contractor shail be that of an independent contractor, The
Contractor, its employees, agents and any subcontractors performing under this Contract are not employees ot
agents of the State or any agency, division or depariment of the State simply by virtue -of ‘work performed
pursuant to this Contract, Neither the Contractor nor its employees shall be considered employees. of the
Agency or the, State for federsal or state tax purposes sitmply by virtus. of work performed pursuant to this
Contract. The Agency will not withhold taxes-on behalf of the Contractor (unless required by law).

2. Incorporation of Dociuments, To the extent this Contract arises out of an RFP, the parties: acknowledge that
the Contract consists of these contract-terms and conditions as well as the RFP and the Bid Proposal. The RFP
and the Bid Proposal are mcorporated into the Confract by refererice; except that no objection.or amendment by
the Contractor to the provisions of the REP shall be incorporated by reference into the Contract unless the
Agency has explicitly accepted the Contractor’s objection or amendment in writing, If there is a. conflict
between the Contract, the REP and the Bid Proposal, the conflict shall be resolved according to the following
priority, ranked in descending order: (1) the Contract; (2} the RFP; (3) the Bid Proposal.

3. Intent of References to Bid Documenits, The refererices to the parties’ obligations, which are contained in
this Contract, are intended to supplement or clarify the-obligations-as stated in the RFP and the Bid Proposal,
The failure of the parties to'make reference to the ferms-of the RFP or the Bid Proposal in. this Contract shall
niot be construed as creating'a conflict and will not relieve the Contractor of the contragtyal obli gations imposed
by the terms of thie RFP and the Contractor’s Bid Proposal. The contractual obligations of the Agency-cannot be
implied from the Bid Proposal.

4, Compliance with the Law. The Contractor, its employees, agents, and subcontractors-shall comply with all
applicable federal, state, and local laws, rules, ordinances,: regulations and orders when providing Deliverables
under this Contract, including without limitation, all Jaws that pertain to the prevention of discrimination in
employment: and in ‘the provision of services. For employment, this would include equal employment
opportunity and affirmative action, aud the use of targeted small businesses as subcontractors or suppliers. The
Contractor may be required to provide: & copy of its affiemative action. plan, ccmtammg goals and tiine
specifications, and non- discrimination and accessibility plans and policies’ regarding services to clients, Failure
to comply with this provisioti may cause this contract to be cancelled, terminated or suspended in.whole or in
part and the Contractor may be declared ineligible for future state contracts ot be subject to other sanctions as
provided by law or rule. The Contractor, its empioyees, agents-and subcontractors shall also comply with all
federal, state atid local laws regarding businéss permitsand licenses that may be required to carfy out the work
performed under this Contract. The Contractor may. be required to submit its affirmative action plan to the
Department. of Management to comply -with the: requireménts of 541 IAC chaptcr 4. If all or a portion of the
funding used to pay for the Deliverables is being provided through ‘a grant from the Federal Government,
Contractor -acknowledges and agrees that pursuant to. applicable: federal laws, regulations, ‘circulars and
bulletins, the awarding agency of the Federal Government reserves certain fights including, without limitation a
royalty-free, non-exclusive:.and- irrevocable license fo reproduce, publish or otherwise use; and to authorize
others to use, for Federal Government purposes, the Deliverables deve!oped under this Contract and the
copyright in and to such Deliverables.

5. Procurement, Contractor shall use procurement procedures that comply with all applicable federal, state,
and local laws and regulations.

6. Non-Exclusive Rights, This Contract is not exclusive, The Agency reserves the right to select other
contractors to provide Deliverables similat or identical to those desctibed in the Scope of Work during the term
of this Contract.

7. Non-Supplanting Reguirement, To the extent required by . state or federal law, federal and state funds made
available under this Contract shall be used fo supplement and increass the level of state, lotal and other non-
federal funds: that would in the.absence of such federal and state funds be made available for the programs and
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activities for which funds:are provided and will in no event take.the placs of state, local and other non-federal

funds:

8, Compliance with Iowa Code chapter 8F, If the Contract is subject to the provisions of lowa Code chapter
8F, the Contractor shall corply with Jowa Codé chiapter ‘8F ‘with respect to any “subcontracts if enters’ inito

pursuant to this Contract. Any compliance documentation, including but nof limited ‘to-certifications, received

from subcontragtors by the Contractor shall be forwarded to the-Agency. |

9. Amendments. This Contract riiay be aihended in writinig from time to time by mutual consent of the parties.

Amendments to the General Terms for Servives Contracts ‘may appear in the Special Terms,

10. Third Party Beneficigries, There are nio third patty beneficiaries to this Contract, This Contract is intenided

only to benefit the State-and the Contractor, - ,

11. Use of Third Parties. The Agency acknowledges that the Contractor miay. contract with thitd parties for the
performance of any.of the Contractor’s obligations-under this Contract. The Contractor-shall notify the Agency

in writing of all subcontracts relating to Deliverables fo be'provided under this Contract prior to the fime the

subcontract(s) become effetive; The Agency reserves the right to review and. approve all subcontracts; The

Confractor may' enter info. these contracts to. complete. the proj ect provided that the Contractor remains

responsible for all Deliverables provided under thifs-Confract, All restiictions, obligations and responsibilities of
the Contractor under this Contradt shall also-apply to:the subcontractors.and the Conttactor shall include in all

of its subcontracts a clause' that 5o states.: The: Agency shall have the right to request ‘the removal of a

subcantractor from the Contract for good-causs,

12. Choice of Law and Forum. The laws of the State of Jowa shall govern and determine all matters arising

out of or in connection with this Contract without regatd 10 the conflict of law provisions of Iowa law. Any and

all litigation commenced in connection with this. Contract shall be brought and maintained solely in Polk

County District Court for the State of Towa, Des Moings, Iowa, or in the United States District Court for-the
Southern District of Tows, Gerital Division, Des Moines, lowa, whsrover. jurisdiction is appropriate, This

provision shall not he ‘construed as waiving any jmmunity to suit. or liability including without Jimitation

sovereign immunity in State-or Federal court, whiclimiay be available to the Agency or the State of Towa.

13, Assignment and Delegation.. Confractor may 'not assign, fransfer or convéy in- whole. or in. part: this

Contract without the prior written consant of the. Agency. For the purpose:of construing this clause, a transfer of
a controlling interest in the Contiactor shall be considered an assigninent, The Contragtor may not delegate ahy

of its obligations or duties under this Contract without the prior written consent of the Agency. The Contractor

may not assign, pledge as collateral, grant a security interest in, créate a lien against, or otherwise encumber,

any payments that may or will be made to the Coitractor under this Contract,

14. Integration. This Contract represents the entire Contract between the parties. The parties shall not rely on

any tepresentation that ay have been made whichiis not included in this Contract.

15. Headings or Captions. The paragraph headings -or. captions used in this. Contract are: for identification
purposes only and do not limit or construc the contents of the paragraphs.

16, Not a Joint Venture, Nothing i this Contract shall be construed as creating or-constitiiting the relationship

of:a partnership, joint venture, (or other association.of any kind.or agent and principal relationship) between the

pattics heteto, Each party shall be deemied to be an independent conteactor conteacting for servicss and acting

toward the mutual benefits expected to ‘be. derived herefrom, No-party, unless otherwise specifically provided

for herein, has the authority 'to enter into any. contract ot creats an -obligation: or liability on behalf of; in the-
name of, or bindingupon arother party to this'Contract, ‘ '

17, Joint and Several Liability, If the Contractor s a:joint entity, consisting of more than-one individual,

partnership, corporation of other busitiess orgunization, all such entities shall be Jointlyand severally liable for

carrying out the activities and obligations of this Contract; and for any default of acfivities and obligations.

18. Supersedes Former Contracts or, Agreements, This Contract supersedes all prior contracts or agreements
between the Agency and the Contractor for the Deliverablés'to be provided in connection with this Contract.

19, Waiver. Except as specifically provided for in g waiver signed by:duly: authorized ‘representatives. of the

Agency and the Contractor; failure by éithep: party at any tithe to require perfotmance by the other party or to
claim a breach of any-provision of the Contract shall not be construed. as affecting any subsequent right fo

require performance or to.claim:a breach.
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20, Notice. Any and all no'aces, designations, consents, offers, acceptances or any other communication
provided for herein shall be given in-writing by a reliable carrier which shall be addressed to the person who
signed the Contract on behalf of the party at the address identified in the Contract Declarations & Execution
Page(s) at the address specified on the forms. Each such notice shall be desmed to have been provided:

i.-Atthe time it is actually received; or,

iL.Within one day in the case of overnight hand delivery, courier or:services such as Federal Express with
guaranteed next day delivery; or,

iii. Within five (5) days-after it is deposited in the U,S. Mail in the case of registered U.S. Mail. From {ime to
titne, the parties may change the name aiid address of & party ‘desigriated to receive notice. Such change of the
designated person shall be in wrltmg 10 the other party and as provided herein,

21, Cumulative Rights. The vatious rights, powers, options, elections and rentedies of any party provided in
this Contract, shall be construed as cumulative and not one of them'is exclusive of thé others or sxclusive of
any rights, remedies or ptiorities allowed either party by. law, .and shall in'no way affect or impair the right of
any patty to puisue any other equltable orlegal. remedy 10 which any party may bé entitled.

22, Severability. If any-provision of this Contract is determined by a court of competent jurisdiction to be
invalid or unenforceable, such determination shall not affect the validity or enforceability of any other part or
provision of this Cortract,

23, Time'is of the Essence. Time is of the essence with respect to the Contractor’s performance of the terms: of
this Contract. Contractor shall ensure that all personnel providing Déliverables to the Agency are responsive to
the Agency’s requirements and requests in all respects:

24, Authorization. Contractor represents and warrants that:

(1) It has the right, power and authority to enter into and perform its obligations under this Contract.

(ii) 1t has taken all requisite. action (corporate, statutory or otherwise) to approve execution, delivery and
performance of this Contract, and this Contract conistitutes a legal, valid and binding obligation upon itself in
accordance with its terms,

25, Successors in Interest. All the terms, provisions, and conditions of the Contract shall be binding upon and
inure to the benefit of the parties hereto and their respective siiccessors, assigns and legal represéntatives.

26. Records Retention and Access, The Contractor shall maintain accurate, current; and complete records of
the findncial activity of this Contract which sufficiently and properly document atid calculate all charges billed
to the Agency throughout the term of this Contract and fora perlod of at least five (5) years following the date
of final payment or-completion of any required audit (whichever is later); If any litigation, claim, negotiation,
audit or other action involving the records has been started before the. exp1ratlon of the five: (S} year pefiod, the
records must be retained until completion of the action and resolution-of 4ll issues which arise from it, or-until
the énd of the regular five (5) year, period, whichéver is later. The: Contractor shall permit the Agericy, the
Auditor of the State-or any other authorized representative of the. State and where Federal funds are involved,
the Comptroller General of the United States of any other: authorized representative of the United States
government, to access and examine, audif, excerpt: and transcribe any directly pertinent books, documents,
papers, electronic or optically stored and created records or other records of the Confractor relating o orders,
invoices or payments- ot any other documentation or materials ‘pertaining to this Contfract, Wwherever such
records may be located. The Contractor shall not impose a-charge for audit or examination of the Condractor’s
books and records, Based on the audit findings, the Agency reserves the right to address the Contractor’s board
or other managmg entity regarding performance and expehditiures, When state-or federal law or the terins of this
Contract require compliance with OMB Circular A-87, A-110, or other similar provision addressing proper use
of government funds, the Contractor shall comply with these additional records retention and access
requirements:

i. Records of financial activity shall include records that adequately identify the source and application of
funds.When the ferms of this Contract require matchirig ‘funds, cash contributions made by the Contractor and
third party in- kind (property or service) contributions must be verifiable from the Contractor’s revords. These
records must -contain information pertammg to contract amount, obligations, unobhgated ‘balances, assets,
liabilities, expenditures, income and third-party reimbursements.
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ii, The Contractor shall maintain accounting records supported by source documentation that may include but
are riot limited to .cantelled checks, paid bills, payroll, time :and. attendance records, and. contract gward
documents, ’ , _

iil, The Contractot, in maintaining project expenditure accoiinits, records and reports, shall make any hecessary
adjustments to reflect refunds, credits, underpayments or -overpayments, as well as any adjustments resulting
from administrative ‘or compliance reviews and audits: Such adjustments shall be set forih in-the finaticial
reports filed with the Agency. '

iv. The Contractor shall meintain a sufficlent record keeping system to provide the necessary data for the
purposes of planning, monitoring and evaluating its program.

v. The Contractor shall retaiitr all medical records for a: period of six (6) years from. the last date of service for
each patient; or in the cass of & minor patient ot client; for a perlod consistent with that established by lowa
Code section 614.1(9), Client records, which are noti-medical, ‘must-be maintained for a périod of five (5) years.
27, Audits. Local governments and non-profit subrecipient entities that expend $500,000 or more in a year in
federal awards (from all solirces) shall have. a single. audit conducted for. that yeai-in accordance with the
provisions.of OMB Circular A-133 “Audit of States; Local Governments, and Non-Profit Organizations.” A
copy of the final audit report shall be subiitted to the Agency. if either the schedule of findings and questioned
costs or the summary schedule of prior audit findings inoludes any audit findings related to federal awards
provided by the Agency: If an audit report is 1ot required to be submitted per the:criteria above; the subrecipient
must provide written notification to the Agency that the audit was condicted jn accordarice with Government
Auditing Standards and that neither the scheduleof findings and questioned costs nor the summary schedule of
prior audit fitidings Includes any audit findings related to federal awards provided by tlie Agency, See A~133
Section. 21 for a discussion of subrecipient versus'vendor relationships. Contractor- shatl provide-the Agency
with a copy of any written audit findings or reports; whether in draft or final form, within 24 houts following
receipt by the Contractor. The requiteménts of this, paragraph shall apply to the Contiactor as- well a5 wny
subcontractors. ) _ B |
28. Qualifications of $taff. The Contractor shall be responsible for assuring that all persons, whether they are
employees, agents, subcontractors-or anyone:acting for or-on behalf of the Contractot, are properly licensed,
certified or accredited as required under applicable state law anid the lowa Administrative Code, The Contractor
shall provide staridards for setvice providers wha are-not otherwisé licensed, certified or-acersdited uiider state
law or the Jowa Administtative Code. _

29. Selicitation.- The Contractor represents and warrants that no person or selling agency has been employed or
retained to solicit and secure this Contract upon an.agreement of-understanding for-commission, pércentage,
brokerage or contingency excepting bona. fide employees .or-selling’ agents maintained for the purpose of
secuting business. ‘ ' '

30, Obligations Beyond Contract Term. This Coniract shall remain in full force and effect to ‘the end of the
specified term :or until terminated pursuant fo-this Contract: All obligations of the Agency and the Contractor
incurred or existing under this Contract-as of the date of expiration or termination will survive the tefmination
or expiration of this Contragt, L ) _ | ,

31. Cownterparts. The pirties agree that this Contract hias been of‘iay be executed ih several counterpats,
¢ach of which shall be.deemed an original and all:such counterparts shall together constitute one and.the same
instrument,

32, Delays or Impossibility of Performarnce. Neithet patty shall be in default under thé Contrdct if
performance is prevented, delayed or made impossiblefo the:extent that such prevention, delay, or impossibility

is caused by & “force majeure.” The term “force majeure” as vsed in thls Conittact inclydes an event that no
human foresight could anticipate or which if anticipated, is incapable of being avoided. Circumstances must be-
abnormal and unforesegable, so:that the consequences could not have been avoided through the exercise of all
due care; such as acts of God, war, civil distirbance and. other similaf -causes. The delay-or impossibility of
performance: must be beyond the control-and wittiout-the fault or negligence of the:parties, “Force majeure”
does not include: financial difficulties: of the' Contractor or ‘any parent, subsidiaty, affiliated or associated
company of Contractor; claims or court orders that restrict: Contraciot’s -ability. to: deliver the Deliverables
contemplated by this Contract; sirikes; labor unrest; or supply” chain disrupfions, If delay results from &
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subcontractor’s conduct, negligence or failure to perform, the Contractor shall not be excused from compliance
with ‘the terms and obligations of the Contract unless the subcontractor or supplier is prevented from timely
performance by a “force majeure” as defined in this Contract, If a “force majeure” delays or prevents the
Contractor’s performance, the Contractor. shall immediately use its best efforts to directly provide alternate, and
to the extent possible, comparable performance, Comparability of performance and the possﬁnlity of
comparable performance shall be determined solely by the Agency, The paity seeking to exercise this provision
and not perform or delay performarice pursuant fo s “force riajeure” shall immediately notify-the other party of
the occurrence and reason for the delay. The parties shall make every effort to minimize the time of
nonperformance and the scope of work fiot being performed due t6 the unfoteséent events, Dites by which
performance ‘obligations. are scheduled to be met will be exfended only for a period of time equal to the time
lost due to any delay so caused.

33. Suspensions and Debarment. The Contractor cerfifies pursuant.to 48 CFR Part 9 that neither it nor its
principles are presently debarred, suspended, proposed for debarment, declared ineligible, or voluntanly
excluded ffom participation in this Contract by any. fedeial Agercy or agency. The Contractor certifies that it is
not presently debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded from
participation it any contracts with the State'of Iowa.

34. Conflict of Interest, Contractor represents, watrants, and covenants that no relationship exists or will exist
during the Contract period between the Contractor and the Agency that is a conflict of interest. No employee,
officer or agent of the Conttactor of subcontractor shall participate in the selection or in the award or
administration of a subcontract if a conflict of interest, real or apparent, exists. The provisions of Iowa Code ch.
68B shall apply to this Contract. I a conflict of interest is ‘proven fo the Agency, the Agency may terminate this
Contract, and the Coniractor shall be liable for any -excess costs to the Agency as a result of the conflict of
interest. The Contractor shall establish safeguards to prevent employees, consultants, or membérs of governing
bodies from usmg their positions for purposes that are, or give the appearstice of bejng, motivated by the desire
for private gain for themselves or others with whom they have family, business, or other fies. The Contractor
shall report any potential, real, or apparent conflict of interest to the: Agency.

35, Certification regarding sales and use tax. By executing this Contract, the Contractor certifies it is either
(a) registered with the Towa Department of Revenue; collects, and remits Towa sales and use taxes as required
by lowa Code chapter 423; or (by not 4 “retailer” ot ‘a “retailer maintaining a place of business in this state” as
those terms are defined in Iowa Code subsections 423, 1(42) & (43) The Contractor also acknowledges thiat the
Agency may declare the Contract void if the above certification is false. The Contractor also understands that
fraudulent certification may-result in the Agency or its representative filing for damages for breach of contract.
36. Right to Address the Board of Directors or Other Managmg Entity. The Agency reserves the right to
address the Contractor’s board of directors or other managing: entity of the Contractor regarding performance,
expenditures and any other issue as appropriate, The Agency determines appropnateness

'result of any. audits or expended in vwl&tlon of the laws apphca’nle to the expendlture of such funds, the
Contractor shall be liable to the Agency for the full amount of any claim disaliowed and for all related penalties
incurred, The requirements of this paragraph shall apply to the Contactor as well as ariy subcoritractors,

38. Further Assurances and Corrective Instruments, The parties agree that they will, from fime to time,
execute, acknowledge and deliver, or cause to be executed, acknowledged and dehvered such amendments
hereto and such further instruments as may reasonably be required for carrying out the expressed intention of
this Contract.

39, Reporting Requirements, If this Contract permits other State. agencles and political subdivisions to make
purchases off of the Contract, the Contractor shall keep a record of the purchases made pursuant to the Contract
and shall submit a report to the Agency on a quarterly basis. The report shall identify all of the State agencies
and political subdivisions making purchases off of this Contract and the quantities purchased pursuant to the
Contract during the reporting period.

40. Immunity from Liability. Every-person who is a party to the Contract is hereby notified and agrees that the
State, the Agency; and all of their employees, agents, successors, and assigns are immune from liability and suit
for or from Contractor’s and/or subcontractors’ activities mvolvmg third parties and arising from the Contract.
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41, Public. Records, The laws of the State require. procurement records to. be made public unless otherwise
provided by law,

42. Use of Name or Intellectual Property. Contractor agrees it will not-use the Agency and/or State’s name or
any of their intellectual property, including but not limjted to, -any ‘State; state ageney, board o commission
trademarks or logos. in any. manner, including comieroial advertising-or as a business reference, without the
expressed prior written consent of the-Agency and/or the State. |
43, Taxes. The Staté is exempt from. Federal excise taxes, and 1io payment will be made for any taxes levied on
Coritractor’s employee’s. ‘wages, The Siate. is exempt. from State and local sales and use taxes on the
Deliverables. State:of Jowa Tax Exempt Letter

44. No. Minimums Guaranteed, The contract does not -guarantee: any minimum level of purchases or any
minimum amount of compensafion, :
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EXHIBIT B

System Payment Schedule

Upon commencement of the Equipment Lease-Purchase Agreement (the “Lease™), Motorola (or its assignee
under the Lease) will deposit the lease proceeds-applicable to the System contract price into an escrow account.
Motorola will receive State-approved disbursements from the escrow account to pay the System price as major
project milestones are successfully completed.

For further clarification, the State agrees to approve-major project Deliverables by providing a qlgnature ona
milestone certificate for Deliverables received and accepted by the-State. Motorola will submit an invoice
referencing the accepted Deliverables and corresponding payment milestone amounts per the below schedule
along with an escrow disbursement documerit which must be approved by the State prior to any withdrawal
from the escrow account by Motorola.

1, Completion of the DDR. & 203712986 |

2. Completion of the microwave pathsurveysand T T

frequency coordination * 5 407425972 5 48,503.09
3.Completion of the Site Design Packages * $ 6111,38958 & 7275464
4. Completion of civil wotk * L _ : _$ 8,148,51.9 43 ‘_ $ 97;006,18
5. Completion of Staging - $10,185,649; 29-" _

6.installation of equipment* '$ 511138958 § 72,7546
7. System Acceptance $ 407425854

System Total ' § 40,742,596.00

*Motorola will invoice for-these milestones on a site-by-site basis, if applicable. Milestones will be billed
based.on 84 sites, equal amounts,

Motorola reserves the right to make partial shipments of Equipmerit.ahd to invoice the: State upon shipment of
such Equipment. If additional Equipment Is purchased, the State will be:invoiced as Equipment ships..
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Exhibit D-3

STATEMENT OF WORK'

ASTRO 25 SysteM UPGRADE AGREEMENT IT (SUA ITy

1.0 Description of Service and Obligations

11

1.2

1.3

1.4

1.5

16

L7

Motorola shall provide sofiware enhancenient roleases fo the ASTRO 25 SYSTEM for the 3-year Warranty
Period and the 7-year maintenance period, '

As major systom releases becotme available, Motorola agreos to provide the State with the software,
hardwaro and implementation services required o sxecuts one system infrastructure upgrads for their
ASTRO 25-system in each of the five-consecutive two-year petiods duting the Term provided an upgrade is
avalable.and offered by Motorola-diring the applicable two-year period. Additionally, if purchased, the
Security UpdateService (SUS) coverageiis defined in Exhibit D-1 (Suppletment 18 of the Proposal);

The parties agree that the State will have, at their-option, the choice-of upgrading'in either Year 1 or Year2
of the coverage period.

Motorold agrees to provide minor software upgrades, known as “patch releases”, which may include

commercial Operating Software (“OS*) and application software patchies and service pack updates when and
if available: Currently, the parties acknowledge thet Motorola’s service includes Microsoft Windows and

Server O, Red Hat Linux, Sun Solaris and any Motorofa software service packs that may be available.
Motorola agrees to provide only patch releases that have been ‘anialyzed, pre-tested, and certified in a-
dedicated ASTRO 25 test Iab to-ensurs that they are compatible and do not jnterfere with the ASTRO 25
network functionality. Corresponding 3rd Party software and operating system patches will be released
quarterly upon successful completion of the ragular test cycle or at Motorola’s discretion, ‘Onice a patch
release hag been validated as - _ ,
safefordeployment on the radio network, Motorola agrees to'install and deploy it for the State putsuant to the
Security Update Service Statement of Work.

The parties agree that ASTRQ 25 systert releass upgrades are considered “major” upgrades if they include
cotnmercial OS and application software updatesas well as Motorola system xélease software, Systermn
releases shall be pre-tested and certified in Motorola’s Systems Integration Test: lab, ASTRO 25 systern
releases shall improve the systein finctionality and operation from previous réleases and may include some
minor featire enlidncéinients. At Motorola's option, system releases may also include significant new
featire enhuncements asioptional features. The SUA I does not finclide coverage for new optional feature
software or hardwate; Optional féatures may bé offered for purchase, I the pptional features canriot be
separated from theupgrade, they:will be included 4t nio-additional cost to the-State,

The parti¢s-agres 1o the Eligible Sysiem Rélease Upgrade Paths available to the State as per the system
releage upgrade chart reférenced and incorporated in Appendix-A, If additional upgrade releases are.
offered during the Term of the Agreement that-were not included in Appendix A of this statement of

work, Mototola shall offer them.to the State at tio additional charge,

Motorola agrees that this Agreement eatitles the Staté to past sofiware versions forthe purpose of
downgrading product Software to-a compatible release version,
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1.8

1.9

1.10

111

112

1.13

Matorola agrees that the following ASTRO 25 system release software for the following products are
covered under this Agreemant base stations, site controllers, comparators, routers, T AN switches, servers,
dispatch consoles, NICE IP logging recorder, NICE replay stations (Sceriario Replayand Inform Lite),
ngtwork management terminals, Network Fault Management {NFM) products, nistwork security devices
such as firewalls and intrusion detection sensors, and associated peripheral infrastructure sofiware.

Pradiset programming software such as Radio Setvice Software (*RSS”), Configuration Service Software
(#C88"), and Customer Programming Software (“CPS8”) are also cavered unider this Agreemenit,

The parties agree that the SUA. Il makes available the subscriber radio software releases that are shipping
from the factory during the SUA II coverage perigd. The parties further agres that new: subscriber radio
options and features not previously purchased are excluded from SUA 1T coverage, Additicnally; subseriber
software installation and reprogramming are excluded from the ASTRO 25 SUA II coverage.

Motorola agrees to provide hardware version updates and/or replacements Tiecessary to upgrade the system

to-an gligible systein release with an equwalent level of functionality once in each of the five consecutive two-
year periods during the Tetm provided afi upgrade is available and offered by Motorola during the applicable

two~year period,, Hardware will be upgtaded arid/or replaced if required to maintain the existinig feature

& functionality of the eligible system release, The parties agree that any updates to hardware versions
and/or replacement hardware required to support new features ot those niot specifically reqmred to maintain
existing fiinctionality are not incliided unless thiey ate included as part of a system upgrade that is not
available without these elements.

‘Motorola agrees that the following hardware components are-eligible for full product replacement. when

necessary per the eligible system release upgrade and if originally provided by Motorola:
1.12.1 Servers
1.12.2. PC Workstations
1.12.3 Rouiters
1.12.4: LAN Swiiches

‘Motorola agrees that the following hardware corponents aré gligible for board-level replacement when

necessary per the ehgib!e systetn release upgrade, The pames agree that “board-lovel teplacement” is
defined as any Field Replaceable Unit ("FRU™) for the products listed:

1.13.1 GTR.8000 Base Stations:

1.13.2 GCP 8000 Site Controllers

1.13.3  GCM 8000 Compiratots

1.13.4. MCGG7500 Consols Operator Positions.

1.13.5 STR 3000 Base Stations

1.13.6 Quiintar Base Stations

1.13.7 Centracom Gold Elite Console Operator Interface Blectronics

1.13.8 Centracom Gold Elite. Central Electronics Banks
1.13.9  Ambassador Electronics Banks

1.13,10 Motarola Gold Elite Gateways
1,13.11 ASTROTAC Comparators
1.13.12 PSC 9600 Site Controllers
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1.13.13 PBX Switches for Telephone Intercorinect
1.13.14 NFM/NFM XC/MOSCAD RTU

L.14 The ASTRO 25 SUA II'does not cover all products: . Refér to'section 2,0 for-exclnsions and

1,15

1:16

1.17

118

1.19

1.20

Jimitations.

Motorola agrees to provide implétieiitation services necessary to upgrade the systent to'an eligible syster
releass with an equivalent level of functionality otice in each ofthe five consecutive two-year periods during
the Tertn provided an upgrade is available and offored by Motorola during the applicable two<year period.
The parties agree that any implementation services that are not diredtly requirsd to support the system
tpgrade are not iricluded. The parties fuithier agred that implerientation services necessary for systeni

expansions and/or new featuts or fuictionalily that re implemented concufrent with the ‘systeit) upgrade are

notincluded.

As major system releases become availatile, Motorola Agrees toprovide the following software ‘design and

technical resources necessary to.complete system releass upgrades ‘once-in each.of the five consectitive two-

year coniract periods during the Term provided the upgrade is available and offered by Motorola during the
applicable two-year.period;

116.1 Review irifrastritctiise systein audit data us needed.
1.16.2  Identify ndditional system equipment needed fo implement a system release, if
applicable:

1.16.3 Complete & proposal defining the system release, eqiipment requiréments,
installation plan; and impact to system nsers,

1.16.4 Advise the Staie.of probable impact'to sysfem users during the actual field upgrade
implementation..

1.16.5  Program management support requiired to perform the system upgrade..

1.16.6 Field instalfation labor réquired to perform the systein upgrade.,

1.16,7 Upgrade operations engineering labor required to perform the system upgrade:
The parties agree that the ASTRO 25.SUA I pticing is based on the system configuration outlined ‘in
Apperdix B.. The patties furthier dgres that this configuration s to be reviewed annually on the contract
renewal date. Ay change it system configuration as requested by the State miay require ail ASTRO 25
SUAII price adjustment, ' ' |

The parties agroe and acknowledge that the ASTRO'25 SUA II applies only fo system release upgrades
within the ASTRO 25 7.x platform.

Motorola agtees torissus the Softwate Maintenarice Agreement (“SMA™) bulletin on an annual ‘bsis and
post it in soft copy-on & designated extratiet site for the State’s access, Standard and optional features
ford glven ASTRO 25 system yslease aré listed in the SMA billetin;,

The partles agree that all services described in this SOW are available during the Standard. Business
Day unless otherwise agreed to by Motorola,



1.21 CoverageContinuity.

1.21.1 The parties acknowledge and agiee that the ASTRO 25.8UA Il requires ¢ontinuous coverage
beginning within (90) days afler the expiration of system warranty. Should the State delay
purchase of an ASTRO 25 SUA L beyond (90) days from System warranty expiration or
eléct to discontinué the ASTRO 25 SUA IT and Jater decide to teinstate coverage, additional
payment(s) will be necessaty to cover the ‘period for which coverage wis discontinued or
delayed. The total of paymients for lapses in.coverage will not exceed 3 years in equivalent
ASTRO25 SUA I coverage.

1.22' The State agrees that it shall:

1.22.1 Contact Motorola upon receiving the SMA bulletin o engage the appropriate
Motorola resources for a system rélease upgrade.

1.22.2  Provide or purchase labor to implement optional system release features or system
expansions,

1.22.3 Provide high-spesd internet connectivity atthe Zone core site(s) for use by Motorola to
perforn remote dpgrades and diagnostics durirg the upgrade petiod.

1:22.4  Properly store and make availabls Motorola-supplied hardware and sofiware required
to perform software upgrade services needed for installation of the system release.

1.22.5 Tnform system users of sofiware upgrade plans and scheduled system downtime.
Perform appropriate system backups. and make them readily available during the
installation of the system relcase,

1,22.6 Assist Moforola in the: frepatation of a Customer Suppoit Plan before system. acceptance
and provide all information fiecessary to complete.the Customer Support Plan.

1.22.7 Cooperate with Motorola-and perform alf acts that are reasonable or necessary to enable
Motorola to provide software upgrade services;

2,0 Exclusions and Limitations

2.1  The partfes agres that systems that have non-staidard configurations that have not been: supplied and
installed by Motorola are specifically ex¢luded from the ASTRO 25 SUA I1 unless otherwise agreed in
writing by the parties and added to this SOW, :

2.2 Theparties acknowledge.and agres that the ASTRO 25 SUA TI does not cover the following products:

*  NICE Full Inform

MCC5500 Dispatch Consoles

MIP5000 Dispatch Consoles

Plant/E911 Systems

MOTOBRIDGE Solutioris-

ARC 4600 Systems.

Motorola Public Sector Applications Software (“PSA”)
Custom SW, CAD, Records Management Software
Data Radjo Devices

‘Mobile computing devices such as Laptops
Non-Motorola two-way radio subscriber products
Genesis Products 4
Point-to-point products such as Microwave terminals and association multiplex equipment
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23 The parties further agres that the ASTRO 25 SUA II does not cover any hardware or soffware. supplied
to the State by-any Motorola business sector other than Motorola Solutions and/or purchased directly
from a third party; unless specifically included in this SOW,

24 The parties:agiee that the ASTRO 25 systeriirelease upgrades include liniited security updates fssued
by Microsofty Solari§ and Red Hat ceitified with each individual system release:

2.5  The parties agrec:that upgrades for equipment add-ons or expansions duriiig the term of the contract-are
ot included in‘the-coverage of this SOW unless othérwise agreed fo by Motorola.

3.0 Special provisions

3.1  The State acknowledges that if its System has a Special Product Feature, additional engineering may be
required to prevent an installed system release from overwriting the Special Product Feature, Upon
request, Matdrola will determine whether a.Spéetal Product Ferfure ¢ah be incorporated iito a system
‘telease and whether additlonal engineering effort is required, If additiohal enginesring is required
Motorola will provide it-at no.cost to the State.

3.2 The Stateucknowledges thiat they may use the software (inoluding any. System Releases) only in
siccordance with the applicable Softiare License Ageseiment, The'SUA II Staterent of Work is ot
intended to modify or termiriaté an éxisting Software Licernse Agresment, The SUA ITor services
rendeéred by Motaorola does not alter Motorola's softwares jntellectual property rights,

3.3 Mainteriance services provided durlng the Term under aniother Statement of Work include repair or replacement
of hardware ot software necessary due fo defects that are not corrected by the system release, including.
repait and replacement of defects resulting from any nonstandard or improper use or conditions or from
unguthorized installation of software:

3.4 Motorolamdy suspend or terrinate the ASTRO 25 SUA ITif the following conditions apply:

" The State fails to pay Motorola any fees for the ASTRO 25:SUA X when due
®*  Tho State. breacties the Software License Terms o
*  The State’s rights to uge the Software under the Sofiwaré License Terms ate ferminated
" The State replaces its Motorola System with a systern from another manufacturér
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Appendix A - ASTRO 25 Eligible System Releasc Upgrade Paths

Oct-05

R7.0

Jun-06 R7.1

Dec-06 r7.2 _ :
Mar-07 _R7.1.1 ] Direct Upgrade to Current Release
Dec-07 R7.4

Jun-08 R7.5

Dec-08 R7.6

Jun-09 R7.7 7.14

Jan-10 R7.8 N/A_ Direct Upgrade

Dec-10 R7.8 743 to Current

Aug-11 R7.11. 7.4 Release

Mar-12 R7.12 N/A ,

Nov-12 R7.13 7.14 715

Nov-13 'R7.14 7.15 7 16 (planned) ‘
Nov-14 R7.15 7.16 {planned) | 7.17 (planned)

Nov-15 R7.16 (planined) | 7.17 (planned) | 7.18 (planned)

Nov-16 R7.17 {planned) | 7.18 {planned) | 7.19 {planned)

The information contained herein is provided for information purposes onily and

is intended only to-outline Motorola’s presently anticipated general technology
direction, The information in the roadmap is not a commitment or an obligation to
deliver any product, product feature or software funcnonalﬂy and Motorola reserves
the right to make-change s to the content atid timing of any product, product feature
or software release. Prices for any future product or software included herein will be
separately negotiated when and if such product or software becomes-available,

‘The most current eligible sysiem release upgrade paths can be found in the most
recent SMA bulletin,
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Appendix B - System Pricing Configuration

This configuration is to be revieweid anfiually on the contrast réniewal date: If Motorold needs to change quantities listed

horein in order to meet the.requireniénts of the RFP,:Motorola shatl'bé responsible for all #sscolated costs, If there are

changes insystem configuration aga résult of Staté-initiated chiange orders, the State will be tesponsible for any required
ASTRO 25 SUA Il price adjustment. ‘

Eore
Master Site Configuration L - .

Zones in Operation {Including DSR srid Dark Master $itesy. ... __
Zone Features: IV&D, TOMA,; Telehdne Interconnect, CNI; HPD, CSMS, 1A
RS

Voice RF Sites & RE Simulcasy Sites
Repeaters/Stations (FOIVIA) L
Rapetters/Stations (TDMA) e,
HPD RF Sites , _ _ _
HPD Stations . o . 0
Dispatch Sites tL . i , L _ 18
Gold Elite Operator Positions ' ' ' ' fo
MCC 7500 Operator Pasitions (GPIGM) ) _ L 1]
MCC 7500 Operatar Positions (VPM)_ o s _ | |t
Conventional Channel Gateways {CCGW) , L 120
Conventional Site Controllers (GCP.8000 Cor \ - R
toigTthv .
Nurber of AlS Servers ol o L . 3
Number of Voice Logging Recorder T ) 6
w'umbgr'of' Logging Replay Cllents =~ ' ' ‘ ' '

SR

-t

(inclixding Prirme Sites)

MOSCAD NFM Systems e ' - h
MOSCAD NFM RTUs _ i | - s
MOSCAD NFM Clients:

FSA Systems
FSA RTUs
FSA Clients
Firé StationAlert
| Complitiniz and NEtworking] re) mayb ht
Workstations -High Pérformanee. =~ .~~~ 8
Workstations - Mid Peifarmance . N L \ Jas
Seryers - High Performance S e S ' 8
Servers - Mid Performance ' e o 4
LAN Switch - High Performance ' L — . I3
[LAN Switch - Mid Performance o 126 |
Routers _ ‘ S o 123
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APPENDIX G — HIGH-SPEED CONNECTIVITY SPECIFICATIONS

Connectivity Requirements

T # & ¢

The minimum supported link between the core and thé zone Is a full T1
Any link must realize or a sustained transfer rate of 175 kBps / 1.4 Mbps or better, bidirectional
Interzone links must be fully operational when present
Link reliability must satisfy these minimum QoS levels:
o Port availability must meet or excoed 99,9% (three nines).
o Roundtrip network delay must be 100 ms or less between the core and satellite (North America) and 400
ms or less for international links o Packet loss shall be'no greater thar 0.3%
o Network jitter shall be no greater than 2 ms
The nétwork requiremients above aré baged on the SLA provided for Sprint Dedicated 1P Services as-of April,
2012, It is possible other vendors may not be able to meet this exact SLA, so these cases miist be-examined on a
case-by-cage basis.
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Exhibit E
System Acceptance Certificafe
Agency: State of lowa, by and through the lowa Department of Administrative
Services

Project Name: lowa Statewide 700 MHz P25 LMR Network

This System Acceptance Certificate memorigiizes the occurrence of System Acceptance.
Motorola and the State acknowletige that:

1, The Acceptance Tests as defified in saction 2.2 of this: Agreement have heen successfully
completed,

2. The System is accepted.

State of lowa; Motorola:
Signature: 3 Signature:
Print Name: _ T Print Name:
Title: L | Title:

Date: | Date:
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Exhibit F
Final Acceptance Certificate

Agency: State of lowa, by and through the fowa Department of Administrative
Services

Project Name: lowa Statewide 700 MHz P25 LVMR Network

This Final Acceptance Certificate: memorializes the occurrence of Final Acceptance.
Motorola and the State acknowiedge that:

Motorola has provided and Customerhas received and accepted all Deliverables.
Motorola has performed all other work required for Final Acceptance, and has met all
responsibilities required.

State of lowa: Motorola:

Signhature; Signature: _

Print Name: , Print Name: ____ I
Title: Title:

Date: _ Date:
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Exhibit G
Additional Terms
The Parties agree to the following additional terms of the Agresment:

1. MOTOROLA GENERAL STATEMENT OF WARRANTY AND GUARANTEE

1.1 Motorold represents warrants and guaratitees that the System'soliition as represented in the Proposal
meets the technical requirements of the RFP, If it-does not, Motorola represents, warrants and guarantees
that it shall make any upgrades; changes,-and repairs as necessary-fo bring the System fo the level
represented in'the Proposal-without any additional chaige to the State, Notwithstanding the foregoing,
Motorola shall not be.responsible for System performance deficiencies caused by the addition of
frequencies at Systém sites by-éntities other than Motorola that cause RF interference or infermodulation,
or for Customer changes fo load usage or configuration outside the Specifications; pravided, however,
that Motorola agrees to support the State inidentifying potential mitigation approaches and recomimended
courses of action to:resolve.such issues: ‘

1.2 Motorola represents, watrants and guarantees that the Systeni costs as provided in the Payment
Schedule shall constitute a firm, fixed price, and that the only increases (if any) in prices will be those
rolated to State-jnitiated change orders, which costs shall be negotiated by the Parties.

1.3 If a Jease agreement between Motorola and a third paity for Equipmient or tower facilities included as
part-of the-System is terminated during the Term of the Agreement, Motorola represents; warrants and
guiirantees that will ensute the iritagrity, compliance, and performance of the independent System without
interruption-and at no additional cost to the State. '

2. THIRD PARTIES AND THE SYSTEM

2.1 Existing Project 25 compliant systems may-be connected to the State Platform via control stations or
ISSL

2.2 Motorola will not-execute a.contract with nion<State agericies to add'them to the System without
recsiving either an Inter-Local Agreement (ILA) or Memorandum Of Undetstanding (MOU) execuited
between the State and-the non-staté dgenoy;.of written notification from the State thatan ILA or MOU is
not required. As non-State agencies are added to the System, the non-State agencies and Motorola will
have separate Statements of Work and A¢ceptahce Tests as nicessary; the State shall have ho
responsibility for-any costs.related to such work or Acceptance Tess,

3. SYSTEM UFGRADE AND MAINTENANCE

Motorola shall provide System Upgrade Assurance 2:(SUA2):setvices and niaintenance services as
described in Exhibits D-1, D+2 and D-3 during the Term of the Agresment and the Equipment Lease.
Purchase Agreement. The SUA2 Statemént of Work it Extiibit D-3-will take ptecedenice over the SUA2
Statement of Work:in the Proposal.

4, ADDITIONAL SERVICES DURING DETAILED DESIGN REVIEW

Motorola will provide fleetmapping assistance and not less than 100 programming templates through
Deétailed Design Revisw,
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__Amendment Number 1 to Communications System Agreement

WHEREAS, Motorola Solutions, Inc. ("Motorola”) and the State of lowa (“State”) executed a Lease
Communications System Agreement on August 13, 2015 ("Agreement”); and,

WHEREAS, Motorola and the State intended to enter into a separate agreement (“Equipment Lease-
Purchase Agreement”) fo finance the State’s payment of the System price under the Agreement; and,

WHEREAS, the State has decided not to enter into an Equipment Lease-Purchase Agreement as of this
date; and,

NOW, THEREFORE, in consideration of the foregoing, the parties agree to amend fhe Lease
Communications System Agreement as follows:

1) In Section 2.6, Definitions, replace the definition of Effective Date In entiraty with the following:

"The Effective Date” means the date upon which the last Party executes this Amendment
1 to the Agreement,

2) InSection 2.8, Definitions, delefe the definition of Equipment Lease-Purchase Agreement in entirety.
3) In Section 2.17, Definitions, replace the definition of State Equipment in entirety with the following:

“State Equipment” means the Equipment owned by the State that Is fransferred to
Motorola following execution of this Agreement and utilized by Motorola to support
operation of the System during the term of the Agreement. The State Equipment will be
returned fo the State as provided In Section 3.10 of this Agreement.

4) Replace Section 3.10, Purchase of State Equipment, in entirety with the following:

Motorola shall acquire the State Equipment for the prices as provided in Motorola’s Cost
Proposal (pp. 32-33) promptly upon execution of this Amendment Number 1. Possession
and control of the State Equipment as included in the System will revert to the State at
the end of the Term (as defined in Section 3.3) of this Agreement.

5) Replace Section 4, Performance Schedule, in entirety with the following:

The Parties will perform their respective responsibilities in accordance with the mutually
agreed upon Performance Schedule. By executing this Agreement, Customer authorizes
Motorola to proceed with contract performance. The Customer will not be Issuing a
Purchase Order (PO) or any other Notice to Proceed (NTP) for the entirety of this
contract. Payments can be processed solely against this contract and In accordance to
Exhibit B attached.

6) Replace Section 5.1, Contract Price, in entirety with the following:

The Contract Price in U.S. doliars is $58,852,002, The System price is $40,742,598. The
Maintenance, including Software Upgrade Agreement price for the Term is $1 6,207,448,
The Tower Rental for the Term Is $1,901,958. Motorola will invoice the State in
accordance fo Exhibit B as defined in this amendment, and the State will approve
invoices for Deliverables as provided in Section D.1 of the General Terms. The
maintenance price and tower rental are payable annually in advance of each applicable
year. For the State's reference, the Federal Tax ldenfification Number for Motorola
Solutions, Inc. is 36-1115800. Motorola agrees that upon System Acteptance, the State
shall have sole and exclusive possession and control of the System, including without
limitation the State Equipment, with the exception of any software that may be included in
the System, to which the State will have-a non-exclusive, fully paid up right and license
pursuant to the terms included in this Agreement.




1to Communications System Agreement

Amendent Nbe

7) Replace Section 5.2, Title and Risk of Loss, in entirety with the following:

Title to the System, excluding the State Equipment, will pass to the State upon System
Acceptance. Title to Software will not pass to the State at any time, Motorola shall bear
the risk of loss for the Equipment, including the State Equipment, during the Term, or until
tite passes to the State, whichever occurs first. Motarola will pack and ship all
Equipment In accordance with best commercial practices.

8} Replace Exhibit A, Section K, Intellectual Property, in entirety with the following:

1. Assignment of Other Deliverables. Title to the System shall pass In
accordance with Saction 5.2 of the Contract. Contractor agrees that the State and
Agency shall have the sole and exclusive possession and control of all remaining
Deliverables as they are delivered with the exception of any software that may be
included in the Deliverables (which will be licensed pursuant to the ferms included in this
Agresment). Contractor hereby irrevocably assigns, transfers and conveys to the State
and the Agency all right, title and interest in and to all Deliverables as they are delivered.
Contractor represents and warrants that, if and when transferred, the State and the
Agency shall acquire good and clear title to all Deliverables, free from any claims, lisns,
security interests, encumbrances, intellectual property rights, proprietary rights, or other
righis or interests of Contractor or of any third party, including any employes, agent,
contractor, subconfractor, subsidiary or affiliate of Contractor. Unless otherwise
requested by Agency, upon completion or termination of this Contract, Contractor will
immediately turn over to Agency ali Deliverables not previously delivered to Agency,
provided the State has paid for such Deliverables. Notwithstanding the foregoing, any
and all preexisting intellectual propery rights shall remain fully vested in the original
owner of those rights and nothing hereln shall be construed as a transfer of those rights.

9) Replace Exhibit A, Section N, Coniract Administration, subsection N.45, Ownership and Title, in
entirety with the following:

45, Title. Title to the System shall pass in accordance with Section 6.2 of the
Contract. Upon delivery under this Agreement, the State shall have sole possession and
control of the remaining Deliverables (aside from any software that may be included in
the Deliverables which shall be licensed pursuant to the terms included elsewhere in this
Agreemsnt); Contractor, its licensors, and its suppliers retain all of thair intellectual
proprietary rights in any form in the Deliverables, including, but not limited to, all rights In
patents, patent applications, inventions, copyrights, trademarks, frade secrets, trade
names, and other proprietary rights in or relating fo the Dellverables. All intellectual
property developed, orlginated, or prepared by Contractor in connection with providing
the Deliverables, remains vested exclusively in Contractor, and the State will not have
any shared development or other intellectual’ property rights. The license of software
Deliverables is described in the Contract,

10} Replace Exhibit B, System Payment Schedule, in entirety with the attached Exhibit B dated
December 12, 2015,

11) In Exhibit G, Additional Terms, replace Section 3, System Upgrade and Maintenance, in entirety with
the following:

Motorola shall provide System Upgrade Assurancs 2 (SUAZ2) services and maintenance
services as described in Exhibits D-1, D-2 and D-3 during the Term of the Agreement.
The SUA2 Statement of Work ini Exhibit D-3 will take precedence over the SUA2
Statement of Work in the Proposal.




Amendment Number 1 to Communications System Agreement

12) In Section 2.7, Definitions, replace the definition of Equipment in entirety with the following:
“Equipment” means the equipment that the State purchases from Motorola under this
Agreement including without limitation the State Equipment as enhanced, rebuilt,

upgraded, and replaced as part of the System. Equipment that is to be purchased by the
State as part of the system is described in the Equipment List.

The effective date of this Amendment is the date upon which the last Party executes this Amendment.

BY SIGNING BELOW, both parfies hereto accept this Amendment Number 1 o the Lease
Communications System Agreement. Except as amended herein, all the terms and conditions of the
Lease Communications System Agreement remain unchanged and in full force and effect.

Motorola Soiutions, Inc. State of lowa

BY: 'W B BY;

v/
NAME: Robert Rummel NAME: < ré \fffép L&
S
TITLE:  MSSSI Vice President TITLE:@{ rLc 7L?” ! M

e __J2 /a3 /z01s oATE: 12 [23/p015”




EXHIBIT B
December 12, 2015
System Payment Schedule

The State agrees to approve major project Deliverables by providing a signature on a milestone certificate
for Deliverables received and accepted by the State. Motorola will submit an invoice referencing the
accepted Deliverables and corresponding payment milestone amounts per the below schedule. The dates
listed below are estimated based on the current agreed upon project schedule. If the dates change
significantly from estimated date, the State and Motorola will agree to an updated payment schedule.

1.Completion of Staging. ... . . $ 438300000  _ [12/31/2015
2. Completion of civitwork ** ... . -$ 15147,00000$ 180,321.497/1/2016
3. Installation of equipment* . $17,148337.46$ 204,146.877/1/2016

4.BeneficlalUse '~ . 8§ 203719086 |12/31/2016

5. System Acceptance $ 2,027,128.68 6/1/2017
System Total S 40,742,596.00

*Motorola will invoice for these milestones on an ongoing, site-by-site or level of effort basis.
Milestones will be billed based on 84 sites, equal amounts.

Motorola will not ship equipment or invoice state prior to dates in Payment schedule without it being
mutually agreed upon. If additional Equipment is purchased, the State will be invoiced as Equipment

ships.



