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Management
7.5.

7.6.

7.7.

7.8.

7.9.

7.10.

W A 2025-BUS-7265 ASI Government, LLC
“ e Pre-qualified Vendor for

Professional Acquisition Support Services {PASS) for IT

Intellectual Property. The Vendor represents and warrants that the Deliverables and the
Purchasing Entity’s use of the Deliverables for their anthorized use will not infringe on any
intellectual property rights of third parties. Vendor also ensures there are no known claims of
infringement, violation, or misappropriation of intellectual property rights or trade secrets
conceming Deliverables. If such claims arise, Vendor will, at its own expense: (i) secure the
right or license for the Purchasing Entity to continue using the Deliverables; (ii) replace the
problematic patts with an equivalent; (iii) modify or replace the affected portion with a non-
infringing altemative; or (iv) refund all fees paid by the Purchasing Entity for the affected
Deliverables.

Workmanlike Manner. The Vendor represents, and warrants that all services to be provided
under this Agreement or a Purchasing Instrument will be carried out in a workmanlike manner
by qualified personnel, and the work must align with the terms of the Agreement and
Purchasing Instrument as well as industry standards for similar tasks. In cases where no
specification exists, the Parties agree to follow generally accepted industry standards. If the

Purchasing Entity identifies services not meeting these standards, the Vendor will re-perform
them at no extra cost. The Vendor will refund any fees paid by the Purchasing Entity for any
services were not satisfactorily provided and cannot otherwise be cured,

Compliance with Laws. The Vendor represents and warrants that the Vendor and Vendor-
provided Deliverablies will at all relevant times comply with all applicable State and federal
laws.

No Conflicts. Vendor represents, warrants, and covenants that no relationship exists or will
exist during the Term of the Agreement between Vendor and the State or any of its divisions
or entities that is or may constitute a conflict of interest or appearance of impropriety, or that
would conflict in any manner or degree with the performance of its obligations under this
Agreement, To the extent applicable, the provisions of lowa Code Chapter 68B shall apply to
this Agreement and any Purchasing Instruments executed hereunder, and Vendor shall not
engage in or permit any third party to engage in any conduct that would violate thatchapter.

Documentation. The Vendor represents and warrants that during the Term, the Documentation
will accurately describe the functional and operational characteristics of any Deliverable and
that the Documentation is detailed and complete such that it will allow a reasonably skilled
operator to use and operate the Deliverables.

Sole Ownership. Vendor represents and warrants that the Purchasing Entity shall acquire sole
ownership of all Customer-Owned Deliverables, free from any rights or interests of Vendor
or of any third party. Vendor shall not retain any copies of any Customer-Owned Deliverables.

8. Indemnification.

8.1

8.2,

Indemnification Generally. Vendor shall indemnify and hold harmless DOM, the State of
TIowa, the Purchasing Entity, and their employees, officers, or representatives (“Indemnitees™)
from and against any third-party claims, legal actions, judgments, penalties, fines,
recoupments, or other costs, including costs of counsel, in any way arising out of Vendor’s
performance or attempted performance under this Agreement. The Purchasing Entity shall
have the right to participate in its own defense through a representative of the Iowa Department
of Justice, Settlement offers made on behalf of the applicable Purchasing Entity must be
approved by the applicable Purchasing Entity.

Infringement Claim Additional Remedy. If the Deliverables become or are likely to become

the subject of a claim, then, in addition to paying any damages and attomey fees as required

above, Vendor shall, at its option, either:

82.1. Immediately replace or modify the Deliverables, without loss of material
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