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Participating Addendum Number [240051863]
for
Laboratory Equipment and Supplies
between
the State of lowa Department of Administrative Services
and
Thomas Scientific

This Participating Addendum is entered into by the State of lowa (“Participating Entity”) and the following Contractor
(each a “Party” and collectively the “Parties”) for the purpose of participating in NASPO ValuePoint Master
Agreement Number MA2024004, executed by Contractor and the State of Idaho (“Lead State”) for Laboratory
Equipment and Supplies (“Master Agreement”):

Thomas Scientific, LLC (“Contractor”)
1654 High Hill Rd
Swedesboro, NJ 08085

PARTICIPATING ADDENDUM CONTACTS.

Contractor’s contact for this Participating Participating Entity’s contact for this Participating
Addendum is: Addendum is:

Lewis McMillan Kathy Harper

Senior Director, Public Sector (State & Local Purchasing Agent Il

Markets) , Kathy.harper2@iowa.gov
Lewis.mcmillan@thomassci.com w/copy to 515-321-7686

contracts@thomassci.com
484-280-8133

TERM. This Participating Addendum is effective as of the date of the last signature below or March 1, 2024,
whichever is later, and will terminate upon termination of the Master Agreement, as amended, unless the
Participating Addendum is terminated sooner in accordance with the terms set forth herein.

PARTICIPATION AND USAGE. This Participating Addendum may be used by all state agencies, institutions
of higher education, political subdivisions and other entities authorized to use statewide contracts in the State
of lowa. Issues of interpretation and eligibility for participation are solely with the authority of the State Chief
Procurement Official. If Contractor becomes aware that an entity’s use of this Participating Addendum is not
authorized, Contractor will notify NASPO ValuePoint to initiate outreach to the appropriate parties.

GOVERNING LAW. The construction and effect of this Participating Addendum and any Orders placed
hereunder will be governed by, and construed in accordance with, Participating Entity’s laws.

SCOPE. Except as otherwise stated herein, this Participating Addendum incorporates the scope, pricing, terms,
and conditions of the Master Agreement and the rights and obligations set forth therein as applied to Contractor
and Participating Entity and Purchasing Entities.

a. Products. All “Band 1 Full-Line Catalog” products available through the Master Agreement may be
offered and sold by Contractor to Purchasing Entities.

b. Services. All “Band 1 Full-Line Catalog” services available through the Master Agreement may be
offered and sold by Contractor to Purchasing Entities.

c. Contractor Partners. All subcontractors, dealers, distributors, resellers, and other partners identified on
Contractor's NASPO ValuePoint webpage as authorized to provide Products and Services to Participating
Entity may provide Products and Services to users of this Participating Addendum. Contractor will ensure that
the participation of Contractor's subcontractors, dealers, distributors, resellers, and other partners is in
accordance with the terms and conditions set forth in the Master Agreement and in this Participating Addendum.
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Participating Addendum Number MA 240051863 for
Laboratory Equipment and Supplies

Between the State of lowa and
Thomas Scientific, LLC

Any amendment to the Master Agreement shall be deemed incorporated into this Participating Addendum
unless the amendment is rejected by Participating Entity in writing to Contractor within ten (10) calendar days
of the amendment’s effective date and is documented thereafter via written amendment hereto.

Any conflict between this Participating Addendum and the Master Agreement will be resolved in favor
of the Participating Addendum. The terms of this Participating Addendum, including those modifying or
adding to the terms of the Master Agreement, apply only to the Parties and shall have no effect on Contractor’s
participating addenda with other participating entities or Contractor's Master Agreement with the Lead State.

ORDERS. Purchasing Entities may place orders under this Participating Addendum by referencing the
Participating Addendum Number on an Order. Each Order placed under this Participating Addendum is subject
to the pricing and terms set forth herein and in the Master Agreement, including applicable discounts, reporting
requirements, and payment of administrative fees to NASPO ValuePoint and Participating Entity, if applicable.

PARTICIPATING ENTITY REPORTING REQUIREMENTS AND ADMINISTRATIVE FEE.

a. Quarterly Sales Report. The Contractor must keep a record of the purchases made pursuant to the
Contract and submit a report to the Agency on a quarterly basis. The report must identify all State
agencies and political subdivisions making purchases from this Contract and the quantities purchased
pursuant to the Contract during the reporting period. The Contractor must submit quarterly reports via
email to the State of lowa Contract Manager.

Quarterly Reporting Schedule — based on calendar year
Quarter 1 (Jan 1 — Mar 31) Due Apr 30

Quarter 2 (Apr 1 — Jun 30) Due July 31

Quarter 3 (July 1 -Sept 30) Due Oct 31

Quarter 4 (Oct 1 — Dec 31) Due Jan 31

b. Administrative Fee. Withoutaffecting the approved Goods prices or discounts specified in the NASPO
ValuePoint Master Agreement, the Contractor shall submit to the State of lowa a one percent (1.00%)
administrative fee on all sales made within the State of lowa against this agreement. The administration
fee is to be paid quarterly by the Contractor directly to the State of lowa, made payable to the lowa
Department of Administrative Services.

i.  Administrative Fee Payments. Payments for administrative fees shall include the PA
Number on the check and be mailed to:
State of lowa — DAS/Central Services Enterprise
Attention: DAS - Finance
1305 East Walnut Street, 3™ Floor
Des Moines, IA 50319

FEDERAL FUNDING REQUIREMENTS. Orders funded with federal funds may have additional contractual
requirements or cetrtifications that must be satisfied at the time the Order is placed or upon delivery. The State
of lowa’s Federal Terms and Conditions are attached as Attachment A. If the purchase requires additional
or different federal terms and conditions, the Purchasing Entity will identify in the Order any alternative or
additional requirements related to the use of federal funds. By accepting the Order, Contractor agrees to comply
with the requirements set forth therein.

Page 2 of 5 NASPO
Version 2023.06.15 ValuePoint




DocuSign Envelope 1D: 9128904D-00CB-4C66-9948-B8911CB3C52A

Participating Addendum Number MA 240051863 for
Laboratory Equipment and Supplies

Between the State of lowa and
Thomas Scientific, LLC

IX. INFORMATION TECHNOLOGY STANDARDS.

a.

b.

Definitions. For the purposes of this Participating Addendum, the following term shall have the
meaning set forth below:

i. “End User Agreement” means any agreement that Contractor requires a state agency,
board, commission, political subdivision, or other intended user of the purchased Product(s)
(including, if applicable, Embedded Software) to agree to in order to participate in this
Participating Addendum, including an end user agreement, end user licensing agreement,
customer agreement, memorandum of understanding, statement of work, lease agreement,
service level agreement, or any other named separate agreement.

End User Agreements. If Contractor requires any state agency, board, commission, political
subdivision, or other intended user of the purchased Product(s) (including, if applicable, Embedded
Software) to execute an End User Agreement before participating in this Participating Addendum or
utilizing Products purchased pursuant to this Participating Addendum, then a copy of the End User
Agreement must be attached to this Participating Addendum as an attachment. The Term of the End
User Agreement shall not exceed the term of this Participating Addendum, and the End User
Agreement will automatically terminate upon the completion of termination of this Participating
Addendum. An End User Agreement must reference this Participating Addendum, and may not be
amended or changed unless approved in writing by the parties. The Purchasing Entity and/or any other
party(ies) to an End User Agreement will not be responsible or obligated for any early termination fees
if the End User Agreement terminates as a result of completion or termination of this Participating
Addendum.

X.  MODIFICATIONS. This Participating Addendum includes Modifications or Additions to the Master Agreement.

a.

Page 3 of §

Payment Terms

Payment for completion of a contract order is normally made within 60 days following the date the entire
order is delivered or the date a correct invoice is received, whichever is later. The Contractor shall
submit an invoice for Deliverables rendered in accordance with this Contract. The invoice shall comply
with all applicable rules concerning 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 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 lowa Code § 8A.514.

Affirmative Action

The Contractor, its employees, agents, and subcontractors shall not engage in discriminatory
employment practices which are forbidden by federal or state law, executive orders, and rules of the
lowa Department of Administrative Services. The Contractor, its employees, agents, and
subcontractors shall comply with all applicable federal, state, and local laws, rules, ordinances,
regulations, orders when performing under the Contract, including without limitation, all laws applicable
to the prevention of discrimination in employment (e.g., lowa Code chapter 216 and section 19B.7) and
the use of targeted small businesses as subcontractors and suppliers. Upon the State’s written request,
the Contractor shall submit to the State a copy of its affirmative action plan, containing goals and time
specifications, and accessibility plans and policies as required under lowa Administrative Code chapter
11—121.

Certificate of Liability Insurance

The Contractor shall furnish the Participating Entity with a current Certificate of Liability Insurance
indicating the following insurance coverages which may be provided by Contractor via either policies
of insurance or as a self-insurer:

NASPO
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- Type oflns'uvrjance-a_’ S o AF:VLIMIT .'AM_OU‘NT
» ' ' . Generél Aggregate $2 mﬂlioh
General Liability (including Products — .
contractual liability) written Comp!/ Op. /_\ggregate 1 M!II!on
onh an occurrence basis Personal injury $1 Million
Each Occurrence $1 Million

Automobile Liability (including contractual liability) | Combined single limit $1 Million
used or operated by the Contractor written on an
occurrence basis :

Excess Liability, Umbrella Form ig;rr]eg:fe urrence 2:: ,\I\;Il::::g:
Each Occurrence $1 Million

Property Damage Aggregate $1 Million

Workers Compensation and Employer Liability g\sNReqwred by lowa QJ\Z?;‘; \r;'d by

The Contractor shall send an updated COl to the Participating Entity’'s Contract Manager prior to
expiration of the current COI for the duration of the Participating Addendum and any renewal periods.

d. Choice of Law and Forum

The laws of the State of lowa shall govern and determine all matters arising out of or in connection with
this Participating Addendum without regard to the conflict of law provisions of lowa law. Any and all
litigation commenced in connection with this Participating Addendum shall be brought and maintained
solely in Polk County District Court for the State of lowa, Des Moines, lowa, or in the United States
District Court for the Southern District of lowa, Central Division, Des Moines lowa, wherever jurisdiction
is appropriate. This provision shall not be construed as waiving any immunity to suit or liability including
without limitation sovereign immunity in State or Federal court, which may be available to the
Participating Entity.

e. Termination upon Notice
Following thirty (30) days written notice, the Agency may terminate this Participating Addendum in
whole or in part without penalty and without incurring any further obligation to Contractor. Termination
can be for any reason or no reason at all.

f. Setoff Against Sums Owed by the Contractor
In the event that Contractor owes the Participating Entity any sum under the terms of this Participating
Addendum, any other contract or agreement, pursuant to a judgment, or pursuant to any law, the
Participating Entity may, in its sole discretion, set off any such sum against:

i. Any sum invoiced by, or owed to, Contractor under this Participating Addendum, or

ii.  Any sum or amount owed by the Participating Entity to Contractor, unless otherwise required
by law.

The Contractor agrees that this provision constitutes proper and timely notice under any applicable
laws governing setoff.
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Participating Addendum Number MA 240051863 for
Laboratory Equipment and Supplies

Between the State of lowa and
Thomas Scientific, LLC

g. Tax Exemption
The State of lowa is sales tax exempt within the state of lowa. Invoices should not contain sales tax
for services purchased in the state of lowa.

NOTICE. Any notice required herein shall be sent to the following:
For Contractor: For Participating Entity:
Lewis McMillan Kathy Harper
Senior Director, Public Sector (State & Local Purchasing Agent Il
Markets) Kathy.harper2@iowa.gov
Lewis.mcmillan@thomassci.com w/copy to 515-321-7686
contracts@thomassci.com
484-280-8133
SUBMISSION OF PARTICIPATING ADDENDUM TO NASPO VALUEPOINT. Upon execution, Contractor
shall promptly email a copy of this Participating Addendum and any amendments hereto to NASPO ValuePoint
at pa@naspovaluepoint.org. The Parties acknowledge and agree that the Participating Addendum, as
amended, may be published on the NASPO ValuePoint website.

SIGNATURE

The undersigned for each Party represents and warrants that this Participating Addendum is a valid and legal
agreement binding on the Party and enforceable in accordance with the Participating Addendum’s terms and that
the undersigned is duly authorized and has legal capacity to execute and deliver this Participating Addendum and
bind the Party hereto.

IN WITNESS WHEREOF, the Parties have executed this Participating Addendum.

CONTRACTOR: PARTICIPATING ENTITY:
James Mol ‘7{_
Signature S‘i’gdat%e
James Morrel Kathy Harper
Printed Name Printed Name
Senior Vvice-President LPD, N.A. Purchasina Aaent 1l
Title Title
2/26/2024 | 11:48 AM PST 2/27/2024
Date Date
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Terms and Conditions for Federal Compliance

CONTRACT PROVISIONS FOR CONTRACTS UNDER FEDERAL AWARDS

State of lowa agencies receive federal funding. As a recipient of federal funds, State of lowa agencies and
their subrecipients must adhere to federal legislation passed by Congress as well as codified regulations
implemented through administrative requirements when executing the funding.

Specific to the Code of Federal Regulations (CFR) Title 2 Part 200, Uniform Administrative Requirements,
Cost Principles, and Audit Requirements for Federal Awards, specific language must be included in
agreement articles, contracts, memorandums of understanding, and letters of agreement. Detailed in 2
CFR Part 200 Appendix Il, in addition to other provisions required by the Federal agency or non-Federal
entity, all contracts made by a non-Federal entity under the Federal awards must contain provisions
covering the following, as applicable.

Byrd Anti-Lobbying Amendment (31 U.S.C. 1352)

Contractors that apply or bid for an award exceeding $100,000 must file the required certification. Each
tier certifies to the tier above that it will not and has not used Federal appropriated funds to pay any
person or organization for influencing or attempting to influence an officer or employee of any agency, a
member of Congress, officer or employee of Congress, or an employee of a member of Congress in
connection with obtaining any Federal contract, grant or any other award covered by 31 U.S.C. 1352. Each
tier must also disclose any lobbying with non-Federal funds that takes place in connection with obtaining
any Federal award.

Such disclosures are forwarded from tier to tier, up to the non-Federal award.

Clean Air Act (42 U.S.C. 7401-7671q.) and the Federal Water Pollution Control Act (33 U.S.C. 12511387),
as Amended

Contracts and subgrants of amounts in excess of $150,000 must contain a provision that requires the non-
Federal award to agree to comply with all applicable standards, orders or regulations issued pursuant to
the Clean Air Act (42 U.S.C. 7401-7671q) and the Federal Water Pollution Control Act as amended (33
U.S.C. 1251-1387). Violations must be reported to the Federal awarding agency and the Regional Office of
the Environmental Protection Agency (EPA).

Contract Work Hours and Safety Standards Act (40 U.S.C. 3701-3708)

Where applicable, all contracts awarded by the non-Federal entity in excess of $100,000 that involve the
employment of mechanics or laborers must include a provision for compliance with 40 U.S.C. 3702 and
3704, as supplemented by Department of Labor regulations (29 CFR Part 5). Under 40 U.S.C. 3702 of the
Act, each contractor must be required to compute the wages of every mechanic and laborer on the basis
of a standard work week of 40 hours. Work in excess of the standard work week is permissible provided
that the worker is compensated at a rate of not less than one and a half times the basic rate of pay for all
hours worked in excess of 40 hours in the work week. The requirements of 40 U.S.C. 3704 are applicable
to construction work and provide that no laborer or mechanic must be required to work in surroundings
or under working conditions which are unsanitary, hazardous or dangerous. These requirements do not
apply to the purchases of supplies or materials or articles ordinarily available on the open market, or
contracts for transportation or transmission of intelligence.



Copeland “Anti-Kickback” Act (40 U.S.C. 3145), as supplemented by Department of Labor regulations
(29 CFR Part 3, “Contractors and Subcontractors on Public Building or Public Work Financed in Whole or
in Part by Loans or Grants from the United States”)

The Act provides that each contractor or subrecipient must be prohibited from inducing, by any means,
any person employed in the construction, completion, or repair of public work, to give up any part of the
compensation to which he or she is otherwise entitled. The non-Federal entity must report all suspected
or reported violations to the Federal awarding agency.

Davis-Bacon Act, as amended (40 U.S.C. 3141-3148)

When required by Federal program legislation, all prime construction contracts in excess of $2,000
awarded by non-Federal entities must include a provision for compliance with the Davis-Bacon Act (40
U.S.C. 3141-3144, and 3146-3148) as supplemented by Department of Labor regulations (29 CFR Part 5,
“Labor Standards Provisions Applicable to Contracts Covering Federally Financed and Assisted
Construction”). In accordance with the statute, contractors must be required to pay wages to laborers and
mechanics at a rate not less than the prevailing wages specified in a wage determination made by the
Secretary of Labor. In addition, contractors must be required to pay wages not less than once a week. The
non-Federal entity must place a copy of the current prevailing wage determination issued by the
Department of Labor in each solicitation. The decision to award a contract or subcontract must be
conditioned upon the acceptance of the wage determination. The non-Federal entity must report all
suspected or reported violations to the Federal awarding agency.

Debarment and Suspension (Executive Orders 12549 and 12689)

A contract award (see 2 CFR 180.220) must not be made to parties listed on the government wide
exclusions in the System for Award Management (SAM), in accordance with the OMB guidelines at 2 CFR
180 that implement Executive Orders 12549 (3 CFR part 1986 Comp., p. 189) and 12689 (3 CFR part 1989
Comp., p. 235), “Debarment and Suspension.” SAM Exclusions contains the names of parties debarred,
suspended, or otherwise excluded by agencies, as well as parties declared ineligible under statutory or
regulatory authority other than Executive Order 12549.

Domestic Preferences for Procurements

As appropriate and to the extent consistent with law, the non-Federal entity should, to the greatest extent
practicable under a Federal award, provide a preference for the purchase, acquisition, or use of goods,
products, or materials produced in the United States (including but not limited to iron, aluminum, steel,
cement, and other manufactured products). The requirements of this section must be included in all
subawards including all contracts and purchase orders for work or products under this award. For
purposes of this section: (1) “Produced in the United States” means, for iron and steel products, that all
manufacturing processes, from the initial melting stage through the application of coatings, occurred in
the United States. (2) “Manufactured products” means items and construction materials composed in
whole or in part of non-ferrous metals such as aluminum; plastics and polymer-based products such as
polyvinyl chloride pipe; aggregates such as concrete; glass, including optical fiber; and lumber.

Equal Employment Opportunity

Except as otherwise provided under 41 CFR Part 60, all contracts that meet the definition of “federally
assisted construction contract” in 41 CFR Part 60-1.3 must include the equal opportunity clause provided
under 41 CFR 60-1.4(b), in accordance with Executive Order 11246, “Equal Employment Opportunity” (30



FR 12319, 12935, 3 CFR Part, 1964-1965 Comp., p. 339), as amended by Executive Order 11375,
“Amending Executive Order 11246 Relating to Equal Employment Opportunity,” and implementing
regulations at 41 CFR part 60, “Office of Federal Contract Compliance Programs, Equal Employment
Opportunity, Department of Labor.”

Procurement of Recovered Materials

In the performance of this contract, the contractor shall make maximum use of products containing
recovered materials that are EPA-designated items unless the product cannot be acquired (1)
Competitively within a timeframe providing for compliance with the contract performance schedule; (2)
Meeting contract performance requirements; or (3) At a reasonable price. Information about this
requirement, along with the list of EPA designated items, is available at EPA’s Comprehensive
Procurement Guidelines web site:
https://www.epa.gov/smm/comprehensive-procurement-guideline-cpg-program.

The contractor also agrees to comply with all other applicable requirements of Section 6002 of the Solid
Waste Disposal Act.

Prohibition on Certain Telecommunications and Video Surveillance Services or Equipment

Recipients and subrecipients are prohibited from obligating or expending loan or grant funds to: (1)
Procure or obtain; (2) Extend or renew a contract to procure or obtain; or (3) Enter into a contract (or
extend or renew a contract) to procure or obtain equipment, services, or systems that uses covered
telecommunications equipment or services as a substantial or essential component of any system, or as
critical technology as part of any system.

As described in Public Law 115-232, section 889, covered telecommunications equipment is
telecommunications equipment produced by Huawei Technologies Company or ZTE Corporation (or any
subsidiary or affiliate of such entities).

e For the purpose of public safety, security of government facilities, physical security surveillance of
critical infrastructure, and other national security purposes, video surveillance and telecommunications
equipment produced by Hytera Communications Corporation, Hangzhou Hikvision Digital Technology
Company, or Dahua Technology Company (or any subsidiary or affiliate of such entities).

e Telecommunications or video surveillance services provided by such entities or using such equipment.

e Telecommunications or video surveillance equipment or services produced or provided by an entity that
the Secretary of Defense, in consultation with the Director of the National Intelligence or the Director
of the Federal Bureau of Investigation, reasonably believes to be an entity owned or controlled by, or
otherwise connected to, the government of a covered foreign country.

Rights to Inventions Made Under a Contract or Agreement

If the Federal award meets the definition of “funding agreement” under 37 CFR §401.2 (a) and the
recipient or subrecipient wishes to enter into a contract with a small business firm or nonprofit
organization regarding the substitution of parties, assignment or performance of experimental,
developmental, or research work under that “funding agreement,” the recipient or subrecipient must
comply with the requirements of 37 CFR Part 401, “Rights to Inventions Made by Nonprofit Organizations
and Small Business Firms Under Government Grants, Contracts and Cooperative Agreements,” and any
implementing regulations issued by the awarding agency.



Termination

Immediate Termination by the State

The State may terminate this Contract for any of the following reasons effective immediately without

advance notice:

e In the event the Contractor is required to be certified or licensed as a condition precedent to
providing goods and services, the revocation or loss of such license or certification will result in
immediate termination of the Contract effective as of the date on which the license or certification
is no longer in effect;

e The State determines that the actions, or failure to act, of the Contractor, its agents, employees or
subcontractors have caused, or reasonably could cause, a person’s life, health or safety to be
jeopardized;

e The Contractor fails to comply with confidentiality laws or provisions;

e The Contractor furnished any statement, representation or certification in connection with the
Contract or the bidding process which is materially false, deceptive, incorrect or incomplete.

Termination for Cause by the Agency
The Agency may terminate this Contract 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
terminate this Contract effective immediately without penalty and without advance notice or
opportunity to cure for any of the following reasons:

e Contractor furnished any statement, representation, warranty or certification in connection with
this Contract, the RFP or the Proposal that is false, deceptive, or materially incorrect or incomplete;

e Contractor or any of Contractor’s officers, directors, employees, agents, subsidiaries, affiliates,
contractors or subcontractors has committed or engaged in fraud, misappropriation,
embezzlement, malfeasance, misfeasance, or bad faith;

e Contractor or any parent or affiliate of Contractor owning a controlling interest in Contractor
dissolves;

e Contractor terminates or suspends its business; Contractor’s corporate existence or good standing
in lowa is suspended, terminated, revoked or forfeited, or any license or certification held by
Contractor related to Contractor’s performance under this Contract is suspended, terminated,
revoked, or forfeited;

e Contractor has failed to comply with any applicable international, federal, state (including, but not
limited to lowa Code chapter 8F), or local laws, rules, ordinances, regulations or orders when
performing within the scope of this Contract;

e 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 a person’s life,
health or safety to be jeopardized;

e Contractor infringes or allegedly infringes or violates any patent, trademark, copyright, trade dress
or any other intellectual property right or proprietary right, or Contractor misappropriates or
allegedly misappropriates a trade secret;

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



e Any of the following has been engaged in by or occurred with respect to Contractor or any
corporation, shareholder or entity having or owning a controlling interest in Contractor:

o Commencing or permitting a filing against it which is not discharged within ninety (90) days, of a
case or other proceeding seeking liquidation, reorganization, or other relief with respect to itself
or its debts under any bankruptcy, insolvency, or other similar law now or hereafter in effect; or
filing an answer admitting the material allegations of a petition filed against it in any involuntary
case or other proceeding commenced against it seeking liquidation, reorganization, or other relief
under any bankruptcy, insolvency, 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
liguidation, reorganization, or other relief under any bankruptcy, insolvency, or other similar law
now or hereafter in effect with respect to it or its debts;

o Seeking or suffering the appointment of a trustee, receiver, liquidator, custodian or other similar
official of it or any substantial part of its assets;

o Making an assignment for the benefit of creditors;

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

o 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 remedies, in law, at equity, or
otherwise.

Termination upon Notice

Following thirty (30) days written notice, the Agency may terminate this Contract in whole or in part
without penalty and without incurring any further obligation to Contractor. Termination can be for
any reason or no reason at all.

Termination Due to Lack of Funds or Change 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 terminate this Contract without penalty and without any

advance notice as a result of any of the following:

e The legislature or governor fail in the sole opinion of the Agency to appropriate funds sufficient to
allow the Agency to either meet its obligations under this Contract or to operate as required and to
fulfill its obligations under this Contract; or

o |f funds are de-appropriated, reduced, not allocated, or receipt 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 other reason as determined by the Agency in its sole discretion; or

o |f the Agency’s authorization to conduct its business or engage in activities or operations related to
the subject matter of this Contract is withdrawn or materially altered or modified; or

o If the Agency’s duties, programs or responsibilities are modified or materially altered; or

e If there is a decision of any court, administrative law judge or an arbitration panel or any law, rule,
regulation or order is enacted, promulgated or issued that materially or adversely affects the
Agency’s ability to fulfill any of its obligations under this Contract. The Agency shall provide
Contractor with written notice of termination pursuant to this section.



Limitation of the State’s Payment Obligations

In the event of termination of this Contract for any reason by either party (except for termination by
the Agency), 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 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 1.6.4, 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 invoices and proper proof of Contractor’s claim. Notwithstanding the foregoing,
this section in no way limits the rights or remedies available to the Agency and shall not be construed
to require 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 accordance with the
terms of this Contract. The Agency shall not be liable, under any circumstances, for any of the
following:

e The payment of unemployment compensation to Contractor’s employees;

e The payment of workers’ compensation claims, which occur during the Contract or extend beyond
the date on which the Contract terminates;

e Any costs incurred by Contractor in its performance of the Contract, including, but not limited to,
startup costs, overhead or other costs associated with the performance of the Contract;

e Any damages or other amounts associated with the loss of prospective profits, anticipated sales,
goodwill, or for expenditures, investments or commitments made in connection with this Contract;

e Any taxes Contractor may owe in connection with the performance of this Contract, including, but
not limited to, sales taxes, excise taxes, use taxes, income taxes or property taxes.

Contractor’s Termination Duties

Upon receipt of notice of termination or upon request of the Agency, Contractor shall:

e 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 performed under the Contract and such other matters as the
Agency may require.

e Immediately cease using and return to the Agency any property or materials, whether tangible or
intangible, provided by the Agency to Contractor.

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

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

e Immediately 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 recordation such property is
expressed or embodied as that time.

Termination for Cause by Contractor

Contractor 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 written notice of breach.



ACKNOWLEDGEMENTS AND ASSURANCES

Access to Records

The following access to records requirements apply to this contract: (1) The contractor agrees to provide
the State of lowa, HSEMD, the federal awarding agency, the Comptroller General of the United States, or
any of their authorized representatives access to any books, documents, papers, and records of the
contractor which are directly pertinent to this contract for the purposes of making audits, examinations,
excerpts, and transcriptions. (2) The contractor agrees to permit any of the foregoing parties to reproduce
by any means whatsoever or to copy excerpts and transcriptions as reasonably needed. (3) The contractor
agrees to provide the federal awarding agency or his authorized representatives access to construction or
other work sites pertaining to the work being completed under the contract. (4) In compliance with the
Disaster Recovery Act of 2018, HSEMD and the contractor acknowledge and agree that no language in this
contract is intended to prohibit audits or internal reviews by the federal awarding agency or the
Comptroller General of the United States.

Awarding Agency Seal, Logo, and Flags
The contractor shall not use the awarding agency’s seal(s), logos, crests, or reproductions of flags or
likenesses of agency officials without specific agency preapproval.

Compliance with Federal Law, Regulations, and Executive Orders

This is an acknowledgement that Federal financial assistance will be used to fund all or a portion of the
contract. The contractor will comply with all applicable Federal law, regulations, executive orders, federal
awarding policies, procedures, and directives.

No Obligation by Federal Government
The Federal Government is not a party to this contract and is not subject to any obligations or liabilities to
the non-Federal entity, contractor, or any other party pertaining to any matter resulting from the contract.

Program Fraud and False or Fraudulent Statements or Related Acts
The contractor acknowledges that 31 U.S.C. Chap. 38 (Administrative Remedies for False Claims and
Statements) applies to the contractor’s actions pertaining to this contract.





