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State of Utah Cooperative Coniract
PARTICIPATING ADDENDUM

CHILD SAFETY SEATS
State of Utah Contract #: PA4834

Master Agreement #: 24-COMG-99705

Contractor: Longhouse Inventory Solutions
Participating Enfity: STATE OF UTAH

Participating Entity Contract #PA4834
Participating Addendum Terms and Conditions:

1.

Scope: This addendum covers Child Safety Seats led by the State of New Jersey for use by state
agencies and other entities located in the State of Utah authorized by that State’s statutes to utilize
State contracts with the prior approvat of the State’s Chief Procurement Official. An amendment fo
this PA is not required when offerings are adjusted in the Master Agreement, so long as ali additions
remain within the master agreement's original scope.

Pricing: The pricing and rates from the Master Agreement shail flow down ta this PA. An amendment
1a this PA is not required when pricing in the Master Agreement is adjusted / updated.

Administrative Fee: 0% and will apply per Section 35 of Attachment A.

Coniract Effective Dates: This PA is effective upon final signature of both parties, and expires upen -
the expiration or termination of the Child Safety Seats. A contract amendment is not necessary in the
avent of the renewal or extension of the Master Agreement, so long as such renewal/extension was
originally provided within the solicitation supparting the master agreement.

Qrder of Precedence:

Attachment A: STATE OF UTAH COOPERATIVE STANDARD TERMS AND CONDITIONS FOR
GOODS ANDIOR SERVICES

Attachment B: Master Agreement

Any conflicts between Attachment A and the other Attachments will be resolved in favor of
Attachment A,

All other governmental laws, regulations, or actions applicable to the goods andfor services
authorized by this contract.

Utah State Procurement Code, Procurement Rules, and Contractor's response to solicitation
#24DPP00S38.

Participation: This Child Safety Seats Master Agreement may be used by all state agencies,
institutions of higher institution, political subdivisions and other entities authorized to use statewide
contracts in the State of Utah. Issues of interpretation and eligibility for participation are solely within
the authority of the State Chief Procurement Official.

Subcgntractors: Ali contaciors, dealers, and resellers authorized in the State of Utah, as shown on
the dedicated Contractor {cooperative cantract) website, are approved to provide sales and service
support o participants in the Child Safety Seats Master Agreement. The Contractor's dealer

participation will be in accordance with the terms and conditions set forth in the aforementioned
Master Agreement.

Orders: Any order placed by an Eligible User for a product and/or setvice available from this Master
Agreement shall be deemed to be a sale under {and governed by the prices and other terms and
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State of Utah Cooperative Contract
PARTICIPATING ADDENDUM

CHILD SAFETY SEATS
State of Utah Coniract #: PA4834

cenditions) of the Master Agreement unless the parties to the order agree in writing that another
contract or agreement applies to such order.

9. Primary Contacts:

The primary contact individuals for this Participating Addendum are as follews (or

their named successors):

Contractar
Name: Longhouse Inventory Selufions, LLC
Address: PO BOX 1212 Claremore, OK 74018
Telephone: | 918-342-3127
Email: jami@iisstore.com

Vendor Number; [VC0000280754
Commaodity Codes: {05508

State of Litah Division of Purchasing
Name: State of Utah, Division of Purchasing, Arlene Truman
Address: 4315 South 2700 West FI 3, Taylorsville, UT 84129-2128
Telephone: | 801-957-7159 '
Email: armtruman@uiah.gov

10. ADDITIONAL TERMS AND CONDITIONS

The following terms and condifions will apply fo this participating addendurn,

See ATTACHMENT A: STATE OF UTAH COOPERATIVE STANDARD TERMS AND CONDITIONS

FOR GOODS AND/QR SERVICES

IN WITNESS WHEREOF, the parties have executed this Addendum as of the date of execution

by both parties below.

Participating Entity: State of Utah

ﬁontra
0/26’ mfe, Wﬁ\/rdré')’ ﬁvcmm

Signat()

L

Name; Windy Aphayrath

e /,cz/%/ hons

Title: Chief Procurement Ofﬁcer

<

Title: /57 /
BES) N T LIV Ere

Date: 3/13/2025

Date: 3 ) /3 0767??6
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ATTACHMENT A: STATE OF UTAH COOPERATIVE STANDARD TERMS AND CONDITIONS FOR GOODS AND/OR
SERVICES

1. DEFINITIONS: The following terms shalt have the meanings set forth below:

a) "Confidential information” means information that is deemed as confidential under applicable state and federal {aws,
and personat data as defined in Utah Code 63A-18-101. The Eligible User reserves the right to identify, during and after
this Contract, additional reasonable types of categories of information that must be kept confidential under federal and
state laws.

b) “Contract” means the Coniract Signature Pagea(s), inciuding all referenced attachments and documents incorporated by
refarence. The term “Confract” shall include any purchase orders that result from this Contract.

¢} "Contract Signature Page(s}" means the State of Utah cover page(s) that the Division and Gontractor signed.

d) “Contractor” means the individual or entity delivering the Procuremsnt ftem identified in this Contract. The term
“Cantractor” shall include Contractor's agents, officers, employess, and pariners.

¢} “Custom Deliverable” means the Work Product that Contractor is required to deliver to the Efigible User under this

Contract.

fi “Division” means the Division of Purchasing and General Services,

o) “Eligible User{s)” means those authorized to use State Cooperative Contracts and includes the State of Utah's
government departments, institutions, agencies, political subdivisions (e.g., colieges, school districts, counties, cities,
etc.), and, as applicable, nonprofit organizations, agencies of the federal government, or any other entity autharized by
the laws of the State of Utah to participate in State Cooperative Contracts.

h) *End User Aareement” means any agreement that Eligible tJsers are required to sign ia order o participate in this

Contract, including an end user agreement, customer agreement, memorandum of understanding, statament of work,
lease agreement, service level agreement, ar any other named separate agreement.

i) *Goods” means all types of tangible personal preperty, including but not limited to materials, supplies, Custom

Detiverable, and equipment that Contractor is required to defiver ta the State Entity under this Conlract,

i) "Procurement item" means Goods, a supply, Services, Customn Deliverable, construction, or technology thal Confracter

is raquired to deliver to the Eligible User under this Contract.

k} “Response” means the Contractor’s bid, proposals, quote, or any other document used by the Contractor to respond 1o

the Solicitation.

1) “Services” means the furnishing of labor, time, or effort by Contractor pursuant to this Contract. Services include those

professional services identified in Section 63G-62-103 of the Utah Procurement Code.

m) “Selicitation” means an invitation for bids, request for proposais, notice of a sole source procurement, request for
statement of quatifications, request for information, or any document used to obtain bids, proposals, pricing, gualifications,
ar information for the purpose of entering into this Contract.

n)  “State of Utah” means the State of Utah, in its entirety, inciuding its institutions, agencies, departments, divisions,
authorities, instrumentalities, boards, commissions, elected or appointed officers, employees, agents, and authorized
volunteers,

o} “Subcontraciors” means a person under contract with a contractor or another subcontractor 10 provide services or labor
for design or construction, including a trade contractor or specialty contractor.

p} “Work Product” means every invention, modification, discovery, design, development, customization, configuration,
improvement, process, software program, work of authorship, documentation, formula, datum, lechnigue, know Row,
secret, or intellectual properdy right whatsoever or any interest therein (whether patentable or not patentable or
registarable under copyright or similar statutes or subject to analogous prolection) that is specifically made, conceived,
discovered, or reduced 1o practice by Contractor or Contractor's Subcontractors (either alone or with others) pursuant 10
this Contract. Work Product shall be considered a work made for hire under federat, state, and local laws; and all interest
and fitle shall be transferred to and owned by the Eligible User. Notwithstanding anything in the immediately preceding
sentence to the contrary, Work Product does not includs any Eigibte User intefiectuai property, Contractor's inteflectual
property (that it owned or licensed prior to this Contract) or Third-Party intellectual property.

2. GOVERNING LAW AND VENUE: This Contract shiall be governed by the law$, rules, and regulations of the Stete of Utah,
Any action or proceeding arising from this Contract shall be brought in a court of competent jurisdiction in the State of Utah,
Venue shall be in Salt Lake City, in the Third Judicial District Court for Salt Lake County.

3. LAWS AND REGULATIONS: At all fimes during this Cuontract, Cantractor and all Procurement liems delivered andfor
perfarmed under this Contract will comply with afi applicable federal and state constitulions, laws, rules, codes, orders, and
reguiations, including applicable licensure and certification requirernents. If this Conlract is funded by federal funds, either in

whole or in part, then any federal reguiation refated to the federal funding, including GFR Appendix I§ to Part 200, will
supersede this Attachment A, '

4. RECORDS ADMINISTRATION: Contractor shall maintain or supervise the maintenance of all records necessarty to propesly
account for Contractor's performance and the payments made by Eligible Users to Contractor under this Contract. These
records shail be retained by Contractor for at least six {8) years after final payment, or until all audits initiated within the six
(6) years have been completed, whichever is later. Centractor agrees to allow, at no additional cost, State of Utah auditors,
federal auditors, Efigible Users or any firm identified by the Division, access to ali such records. Contractor must refund to the
Division any overcharges brought to Contractor's attention by the Division or the Division's auditor and Contractor is not
permiited 1o offset identified overcharges by alleged undercharges fo Eligibie Users.

5, PERMITS: If necessary Contractor shall procure and pay for all permits, licenses, and approvals necessary for the execution
of this Contract.
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12,

13.

14,

15,

CERTIFY REGISTRATION AND USE OF EMPLOYMENT "STATUS VERIFICATION SYSTEM": The Status Verification
System, also referred to as “E-verify”, only applies to contracts issued through a Request for Proposal process, to sole sources
that are inchuded within a Request for Proposal, and when Contractor employs any personnel in Utah.

a. Confractor certifies as to its own entity, under penalty of perjury, that Contractor has registered and is participating in the
Status Verification System to verify the work eligibitity status of Contractor's new employees that are employed in the
State of Utah in accordance with applicable immigration laws. '

b. Caontractor shall require that each of its Subcontractors certify by affidavit, as to their own entity, under penalty of perjury,
that each Subcontractor has registered and is participating in the Status Verification System to verify the work eligibility

status of Subcontractor's new empioyees that are employed in the State of Utah in accordance with applicable
immigration laws.

¢. Cantractor's failure to comply with this secfion will be considered a matertal breach of this Contract.

CONELICT OF INTEREST: Contractor represents that none of its officers or employees are officers ar employees of the
Divigion or the State of Utah, unless disclosure has been made ta the Division,

INDEPENDENT CONTRACTOR: Contractor and Subcontractors, in the performance of this Contract, shall act in an
independent capacity and not as officers or empioyees or agents of the Division or the State of Utah,

CONTRACTOR RESPONSIBILITY: Confractor is solely responsible for fulfilling the contract, with respaonsibility for all
frocurement ltems delivered andfor performed as stated in this Contract, Contracior ghall be the scle point of contact
regarding all contractual matters. Contractor must incorporate Contracior's responsibilities under this Contract into every
subcontract with its Subcontractors hat will provide the Procurement ltem(s) to the Eligible Users under this Contfract,
Moreover, Gontractor is responsible for its Subcantractors compliance under this Contract,

INDEMNITY: Contractor shalf be fully liable for the actions of its agents, employaes, officers, partners, and Subcontractors,
and shall fully indermnify, defend, and save harmless the Division, the Eligible Users and the State of Utah from all claims,
losses, suits, actions, damages, and costs of every name and desciiption arising out of Contractor's performance of this
Contract to the extent caused by any intentional wrongful act or negligence of Coniractor, its agents, employees, officers,
partners, or Subcontractors, without fmitation; provided, however, that the Contractor shall not indemnily for that portion of
any claim, loss, or damage arising hereunder due {o the fault of an Eligible User. The parties agree that if there are any
limitations of the Contractor's liabiity, including a fimitation of liability clause for anyone for whom the Contracter is respansible,
such limitations of Hiability wift not apply to injuries to persons, including death, or to damages to property.

EMPLOYMENT PRACTICES: Contractor agrees to abide by the following federal and state employment laws, including: (i)
Title VI and VI of the Civil Rights Act of 1964 {42 U.5.C. 2000e), which prohibiis discrimination against any employee or
applicant for employrment or any applicant or recipient of services an the basis of race, religion, cofor, or national crigin; (i}
Execulive Order No. 11246, as amended, which prohibits discrimination on the basis of sex; {iif) 45 GFR 90, which prohibits
discrimination on the basis of age; (iv) Section 504 of the Rehabilitation Act of 1873, or the Americans with Disabilities Act of
1990, which prohibits discrimination on the basis of disabiliies; and (v) Utah's Executive Order 2019-1, dated February 5,
2019, which prohibits unlawful harassment in the workplace. Contractor further agrees to abide by any other laws, regulations,
or arders that prohibit the discrimination of any kind by any of Contractor's employees. Contractor agrees to abide by any
other faws, regulations, or orders that prohibit the discrimination of any kind by any of Contractor's employees.

AMENDMENTS: This Contract may only be amended by the muiual written agreement of the parties, provided that the
amendment is within the Scope of Work of this Cantract and is within the scopa/purpose of the originat solicitation for which
this Contract was derived, The amendment will be atached and made part of this Contract. Automatic renewals will not apply
i this Contract, even ¥ listed glsewhare in this Contract.

DEBARMENT: Contractor cerdifies that it is not presently nor has ever been debarred, suspended, proposed for debarment,
or declared ineligible by any governmental department or agency, whether international, national, state, or local. Contractor
must nolify the Division within thirty (30} days if debarred, suspended, proposed for debarment, declared ineligible, or
veluntarily excluded from participation in any contract by any governmental entity during this Contract,

TERMINATION: This Contract may be terminated, with cause by sither party, in advance of the specified expiration date,
upon written notice given by the other party. The party in viclation will be given ten (10) days after written notification to carrect
and cease the violations, after which this Contract may be terminated for cause immediately and subject to the remedies
helow, This Contract may alsc be terminated without cause (for convenience), in advance of the specified expiration date, by
the Division, upon thirty (30) days written termination notice being given to the Contractor. The Division and the Contractor
may terminate this Contract, in whole or in part, at any time, by mutual agreement in writing.

On termination af this Contract, afl accounts and payments will be processad according to the financial arrangements set forth
hergin for approved and conforming Procurement items ordered prior to date of termination. In no event shail the Eligible
Users be liable to the Contractor for compensation for any Procurement item neither requested nor accepted by an Eligible
User. In no event shall the Division's exercise of its right to terminate this Contract for convenience rglieve the Contractor of
any liability to the Eligible Users for any damages or claims arising under this Contract.

NONAPPROPRIATION OF FUNDS, REGUCTION OF FUNDS, OR CHANGES IN LAW: Upon thirly (30) days written notice
delivered to the Cantractor, a purchase order that results from this Contract may be terminated in whole ar in part at the sole
digcretion of an Eligible User, if an Eligible User reasonably determines that: (i} a change in Federal or State legistation or
applicable jaws materiafly affects the ability of sither party to paerform under the terms of this Contract; or {ii) that a change in
avaitable funds affects an Eligible User's ability to pay under this Gontract. A change of available funds as used in this

paragraph includes, but is not limited to a change in Federal or State funding, whether as & result of a legisiative act or by
order of the President or the Govemor,
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18,

i a written notice is delivered under this section, an Eligible User will reimburse Contractor for the Procurement Itemy{s)
properly ordered andior properly performed until the effeclive date of said notice. An Eligible User wili not be Tiable for any
performance, commitments, penaities, or iquidated damages that accrue after the effective date of said written notice.

SALES TAX EXEMPTION: The Frocurement ftem(s) under this Contract will be paid {or from an Efigible User's funds and
used in the exercise of an Eligible Users essential functions. Upon request, an Eligible User will provide Contractor with its
sales tax exernption number. Itis Contractor's responsibility to request an Eligible User's sales tax exemption number., It also
is Contractor’s sole responsibifity to ascedain whether any tax deduction or benefits apply to any aspect of this Contract,

17. WARRANTY OF PROCUREMENT ITEM(S): Contractor warrants, represents and conveys full ownership and clear title, free

18,

18,

20.

21.

22.

of alt liens and encumbrances, to the Procurement ltem(s) delivered to an Eligible User under this Contract. Contractor
warrants for a period of one {1) year that: {§) the Procurement [tem(s) perform according to all specific claims that Contractor
made in its Response; (i} the Procurement Item(s) are suitable for the ordinary purposes for which such Procurement ltem{s)
are used; (i} the Procurement itern(s} are suitable for any special purposes identified in the Contractor's Respanse; {iv) the
Procurement [tem{s) are designed and manufactured in 2 commercially reascnable manner; (v) the Procurement item(s) are
manufactured and in ali other respects create no harm 1o persons ar property; and (vi) the Procurement ltem{s) are free of
defacts. Unless otherwise specified, all Procurement ltem(s) provided shall be new and unused of the latest model or design.

Remedies available o an Eligible User under this sectien include, but are not fimited to, the following: Contractar will repair
or replace Procurement lem(s) at ne charge to the Eligible User within ten (10} days of any writien notification infarming
Cantractor of the Procurement ltems not performing as reguired under this Contract. If the repaired andfor replaced
Procurement item({s) prove to be inadequate, or fail #is essential purpose, Contractor wifi refund the full amount of any
payments that have been made. Nothing in this warranty wifl be construed to limit any rights or remedies an Eligible User may
otherwise have under this Conlract.

CONTRACTOR'S INSURANCE RESPONSIBILITY, The Contractor shalt maintain the following insurance coverage:

a. Workers' compensation insurance during the term of this Contract for all its employees and any Subcontractor
employees related to this Contract. Workers' compensation insurance shall cover full fability under the workers’
compensation laws of the jurisdiction in which the work is performed at the statutory limits required by said
jurisdiction.,

h. Commercial general liabifity {CGL] insurance from an insurance company authorized te de business in the State of
Litah. The limitg of the CGL insurance policy will be no less than one million dollars ($1,000,60C.00) per person per
occurrence and three million dollars {$3,000,000.00) aggregate.

¢. Commercial automobile liabitity {CAL} insurance from an insusance company authorized to do business in the
State of Utah, The CAL insurance poticy must cover badily injury and property damage liability and be applicable
to all vehicles used in your performance of the Precurement Htem(s) under this Agreement whether owned, non-
owned, leased, or hired. The minimem liability limit must be $1 million per cccurrence, combined single limit. The
CAL insurance policy is required if Contractor will use a vehicle in the performance of this Contract.

d. Other insurance policies required in the Salicitation,

Certificate of Insurance, showing up-to-date coverage, shall be on file with the State before the Contract may commence.

The State reserves the right to require higher or lower insurance limi{s where warranted, Failure to provide proof of
insuranca as required will be deemed a material breach of this Contract, Contractor’s failure to maintain this insurance
requirement for the term of this Contract will be grounds for immediate termination of this Contract.

RESERVED.

PUBLIC INFORMATION: Contractor agrees that this Contract, related purchase orders, relaied pricing dacuments, and
invoices will be public documents and may be available far public and private distribution in accordance with the State of
Utah's Government Records Access and Management Act (GRAMA}. Contractor gives the Division, the Eligible Users, and
the State of Utah express permission {o make copies of this Contract, related sales orders, related pricing documents, and
invoices in accerdance with GRAMA, Except for sections identified in writing by Confractor and expressly approved by the
Division, Contractor also agrees that ihe Contractor's Response will be a public document, and copies may be given to the
public as permitted under GRAMA. The Division, the Efigible Users, and the State of Utah are not obligated to inform

Contractor of any GRAMA requests for disclosure of this Contract, refated purchase orders, refated pricing documents, ar
invaices,

DELIVERY: All deliveries under this Contract wilt be F.0.B. Destination Freight Prepaid and Allowed, unless specifically
negotiated otherwise and explicitly written in this contract, with all transportation and handling charges paid for by Contracior.
Responsibility and liability for losg or damage will remain with Contractor until final ingpection and acceptance when
responsibility will pass to an Efigible User, except as {o fatent defects ar fraud. Contractor shall strictly adhere io'the delivery
and completion schedules specified in this Contract,

ACCEPTANCE AND REJECTION: An Eligible User shall have thirty {30} days after delivery of the Procurement item(s) to
perform an inspection of the Procurement ftem(s) to determine whether the Procurement Iltem(s) conform to the standards
specified in the Solicitation and this Contract prior 10 acceptance of the Procurement item(s) by the Eligible User,

if Contractor defivers nonconforming Procurement Item(s), an Eligible Usar may, at its eption and at Contractor's expense: {i)
return the Procurement ltem(s) for a full refund; (it} require Contracter to promptly correct ar replace the nonconforming
Procurement ltem{s); or (ili} oblain replacement Procurement ltem{s) from another source, subject to Contractor being
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23,

24,

28,

28,

27.

28.

28,

responsible for any cover costs. Contractor shall not redefiver corrected or rejected Procurement tem(s) without: first,
disctasing the former rejection or requirement for correction; and second, obtaining writien consent of the Eligible User to
redeliver the corrected Procurement ltem{s). Repair, replacement, and other correction and redelivery shall be subject to the
tarms of this Contract.

INVOICING: Contractor will submit invoices within thirty {30) days after the delivery date of the Procurement ltem(s) to the
Eligible User. The contract number shait be listed on alf invoices, freight tickets, and correspondence relating to this Coniract.
The prices paid by the Eligible User will be those prices tisted in this Contract, unless Contractor offers a discount at the time
of the invoice. It is Contractar's obligation to provide correct and accurate invoicing. The Eligible User has the right to adjust
of return any invoice reflecting incorrect pricing.

PAYMENT: Payments are to be made within thirty {30) days after a correct invoice is received. Ali paymenis to Cantractor
wilt be remitted by mai, electronic funds transfer, or the State of Utah's Purchasing Card (major credit card). if payment has
not been made after sixty (60) days from the date a correct invoice is received by an Eligible User, then interest may be ‘added
by Cantractor as prescribed in the Utah Prompt Payment Act, as amended. The acceptance by Contractor of final payment,
without a written protest fited with the Eligible User within ten {10) business days of receipt of final payment, shall release the
Etigiole User from all claims and aif fabifity to the Contractor. An Eligible User's payment for the Procurement item(s) andfor
shall not be deemed an acceptance of the Procurement ltem(s) and is without prejudice to any and all claims that the Eligible
User may have against Gentractor, Gontractor shall not charge Eligible Users electronic payment fees of any Kind.

INDEMNIEICATION RELATING TO INTELLECTUAL PROPERTY: Contractor will indemnify and hold the Division, the
Eligible Users, and the State of Utah harmiess from and against any and aft damages, expenses (including reasonable
attorneys’ fees), claims, judgments, liabilities, and costs in any action or claim brought against the Division, the Eligible User,
or the State of Utah far infringement of a third-party’s copyright, trademark, trade secret, or ather proprietary right. The parlies
agree that if there are any limitations of Contractor's liability, such limitations of liability will not apply to this section.

OWNERSHIP IN INTELLECTUAL PROPERTY: The Division, the Eligitle User, and Contractor each recognizes that each
has no right, title, or interest, proprietary or atherwise, in the inteflectual property owned or licensed by the other, unless
otherwise agreed upon by the parties in writing. All Procuremnent flem(s), documents, records, programs, data, articles,
memoranda, and other materials not developed or licensed by Contractor prior o the execution of this Contract, but
specifically manufactured under this Contract shail be considered work made for hire, and Contracter shall transfer any
awnership claim o the Eligible User,

OWNERSHIE IN CUSTOM DELIVERABLES: In the event that Cantractor provides Custom Deliverables to the Efigible User,
pursuant to this Contract, Contractor grants the ownership in Custom Deliverables, which have been developed and delivared
by Gontracter exclusively for the Eligible User and are specifically within the framework of fulfiling Contractor's contractual
obligations under this contract, Custom Deliverables shail be deemed work made far hire, such that all inteffectual property
fights, titie and interest in the Custom Deliverables shail pass to the Eligible User, 1o the extent that the Custom Deliverables
are not recagnized as work mace for hire, Contractor hereby assigns to the Eligible User any and all copyrights in and 1o the
Custom Deliverables, subject to the folowing:

1. Contractor has received payment for the Custom Deliverables,

2. Each party will retain all rights to patents, utility models, mask works, copyrights, trademarks, trade secrets, and any
other form of protection afforded by law to inventions, models, designs, technical information, and applications ("Inteflectual
Property Rights”} that it owned or controlled prior to the effective date of this contract or that it develops or acquires from
activities independent of the Procurement item(s) performed under this contract ("Background IP"), and

3. Contractor will relain all right, title, and interest in and to alf Inteflectual Property Rights in or related 1o the
Procurement ltem(s), or tangible companents thereof, including but aot limited to (a) all know-how, intellectual property,
methodologies, processes, technolegies, algorithms, software, or development tools used in performing the Precurement
ftem(s) (coflectively, the "Utilities™}, and (b) such ideas, concepts, know-how, processes and reusable reports, designs, charts,
plans, specifications, documentation, forms, templates, or cutput which are supplied or otherwise used by or on behalf of
Gontractor in the course of performing the Procurement ftemy(s) or creating the Custom Deliverables, other than nortions that

specifically incorporate proprietary or Confidential Information or Custorn Deliverables of the Eligible User {collectively, the
“Residual 1P}, even if embedded in the Custom Deliverables.

4. Custom Deliverables, not including Contractor's Intellestual Properiy Rights, Background IP, and Residual IP, may
not he marketed ar distributed without written approval by the Eligible User.

Contractor agrees to grant {o the Eligible User a perpetual, irrevocable, rovaity-free license to use Contractor's Background
IP, Utilities, and Residual IP, as defined above, solely for the Eligible User and the State of Utah to use the Custom
Detiverables. The Eligible User reserves a royaity-free, nonexclusive, and irrevocable license to reproduce, publish, or
otherwise use and to authorize cthers to use, for the Eligible User's and the State of Utah's internal purposes, such Custom
Deliverables. For the Goods defivered that consist of Contractor's scripts and code and are not considered Custom
Deliverables or Work Praduct, for any reason whatsoever, Coniractor grants the Efigible User a non-exclusive, non-
transferable, irrevocable, perpetual right o use, copy, and create derivative works from such, without the right to sublicense,
for the Eligible User's and the State of Utah's internal business operation under this Contract, The Eligible User and the State

of Utah may not participate in the transfer or sale of, create derivative works from, or in any way exploit Contractor’'s Inteffectual
Property Rights, in whele or in part.

ASSIGNMENT: Contractor may not assign, sell, transfer, subcontract or sublet rights, or delegate any right or obligation under
this Contract, in whole or in part, without the prior written approval of the Division.

REMEDIE?: Any of the following events wif constitute cause for an Eligible User to declare Contractor in defauit of this
Contract: () Contracter's non-performance of its contractual requirements and obligations under this Contract; or (i)
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Contractor's material breach of any term or condition of this Contract. An Eligible User may issue & written notice of default
providing a ten (10) day period in which Contractor wiit have an opportunity to cure. Time affowed for cure will not diminish or
eliminate Contractor's liability far damages. If the defauit remains after Contractor has been provided the opportunity to cure,
an Eligible User may do one or more of the following: (i} exercise any remedy provided by faw or equity; {ii) terminate this
Contract; {iil) impose liquidated damages, if liquidated damages are iisted i this Contract; {iv) debar/suspend Gantractor from
receiving future contracts from the Division; or (v} demand a full refund of any payment that the Eligible User has made to
Contractor under this Cantract for Pracurement item(s) that do not conform to this Contract.

FORCE MAJEURE: Neither an Eligible User nor Contracter will be held responsible for delay or default caused by fire, rict,
act of God, andfor war which is bayond that party's reasonable conirel, An Eligible User may terminate a purchase order
resulting from this Contract after determining such delay wili prevent Contractor's successful performance of this Cantract.

34, CONFIDENTIALITY: I Contractor has access to or processes Canfidential Information, Contractor shall: (i) advise its agents,

32.

33,

34.

35.

36,

officers, employees, partners, and Subcontractors of the obligations set forth in this Contract; (i) keep all Confidentia
information strictly confidential; and (iii) comply with any requirements contained in the contract regarding permitted uses and
disclosures of personal data, measures designed to safeguard personal data, and the destruction of personal data. Contractor
will promptly notify the State Entity of any potential or actual misuse or misappropriation of Confidential information, including
any data breaches, in accordance with UCA 63A-19 Government Data Privacy Act. In Accordance with UCA 63A-19,
Contractor must comply with all the same requirements regarding personal data as the State.

Gontractor shall be responsible for any breach of this duty of confidentiality, including any required remedies andfor
notifications under applicable law. Contractor shall indemnify, hold harmiess, and defend the Eligible User, including anyone

for whom the Eligible User is liable, from claims related to a breach of this duty of confidentiality, including any notification
requirements, by Gentractor or anyone for whom the Ceniractor is liable.

Upen termination or expiration of this Contract, Gantractor wii return ali copies of Confidential [nformation to the Eligible User
or certify, in writing, that the Confidential Information has been destroyed. This duty of confidentiality shall be ongoing and
survive the termination or expiration of this Contract.

LARGE VOLUME DISCOUNT PRICING: Eligible Users may seek to obtain additional valume discount pricing for large orders
provided Contractor is willing to offer additional discounts for large volume orders. No amendment {o this Contract is
necessary for Contracior to offer discount pricing to an Eligible User for large voljume purchases.

ELIGIBLE USER PARTICIPATION: Participation under this Contract by Eligible Users is voluntarily determined by each

Eligible User. Contractor agrees fo supply each Eligible User with Procurement ltems based upon the same terms, conditions,

and prices of this Contract.

INDIVIDUAL CUSTOMERS: Each Eligible User that purchases Procurement items from this Contract will be treated as

individual custemers. Each Etigible User will be responsible to follow the terms and conditions of this Contract. Coniractor

agrees that each Eligible User wili be responsible for their own charges, fees, and Hiahiliies. Cortractor shall apply the charges
to each Eligible User individually. The Division is not responsibie for any unpaid invoice,

REPORTS AND FEES:

a. Adminisirative Fee: Contractor agrees 1o provide a quarterly administrative fee to the State in the form of a chegk EFT
or onfine payment through the Division's Automated Vendor Usage Management System. Checks will be payable to
the “State of Utah Division of Purchasing” and will be sent to State of Utah, Division of Purchasing, At Cooperative
Contracis, PO Box 141061, Salt Lake City, UT 84114.1061. The Administrative Fee will be the amount listed in the
Soficitation and wilt apply to al! purchases (net of any returns, credits, or adjustments) made under this Contract.

b.  Quarterly Reports: Contractor agrees to provide a quarterly utilization report, reflecting net sales fo the State during the
associated fee period. The report wili show the dollar volume of purchases by each Eligible User, The quarterly repart
will be provided in secure alectronic format fhrough the Division’s Automated Vendor Usage Management System found
at: hitps:Hstatecontracts. utah.goy/Vendor..

c. Report Schedule: Quanerly utilization reports shall be made in accordance with the following schedule;

Period End Reports Due
March 31 April 30
June 30 July 31
September 3G Ccetober 31
December 31 January 31

d.Fee Payment: After the Division receives the quarterly utilization report, it will send Contractor an invoice for the total

quarterly administrative fee owed to the Division. Contractor shall pay the quarterly administraive fee within thifly (30} days
from receipt of invoice.

8. Timely Reports and Fees: If the quarterly administrative fee is not paid by thirly (30} days of receipt of invoice or quarterly
utiization reports are not raceived by the raport due date, then Contractor will be in material breach of this Contract.

ORDERING; Orders will be placed by the using Eligibie User directly with Contractor. All orders will be shipped promptly in
accordance with the terms of this Contract.
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