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TFC Contract No. 19-057-000

Catapult Systems, LLC ﬁ .Catapult

Security Portfolio Implementation for Texas Facilities Commission

Date Submitted by: Submitted to:

June 13, 2019 Catapult Systems, LLC Texas Facilities Commission
1221 S MoPac Expy., Ste 350 1711 San Jacinto Blvd.
Austin, TX. 78746 Austin, TX 78701

This Agreement and Statement of Work (Agreement and SOW) is the entire agreement between Texas
Facilities Commission (Client or TFC) and Catapult Systems, LLC (“Catapult”), and is subject to the terms
and conditions specified below and to those incorporated under. The Attachment(s) to this SOW, if any,
shall be deemed to be a part hereof. In the event of any inconsistencies between the terms of the body
of this SOW, including its Articles | through XV, inclusive and the terms of the Appendix A hereto, the
order of precedence shall be as follows:

1.  This SOW, including its Articles | through XV, inclusive, and Appendix A

2. DIR-TSO-3843, and its Appendix A, Standard Terms and Conditions for DELIVERABLES-BASED
INFORMATION TECHNOLOGY SERVICES (DBITS), both of which documents are incorporated
herein by reference as though set forth in full.

3. The TFC Supplementary Terms and Conditions to DIR-TSO-3843, attached hereto and
incorporated herein for all purposes as Exhibit A.

.  Engagement Overview

Catapult will work with the Texas Facilities Commission (TFC) staff to implement security and
administration features available to TFC through their Microsoft G5 license agreement. Catapult will
provide specified implementation services and knowledge transfer to increase the security posture of
TFC services and proficiency for TFC staff.

. Scope of Work

The Catapult team is responsible for the following work items to complete this engagement:

1. Envisioning and Planning
a. Gather requirements, come up with overall plan for deployment
b. Discuss and demo Windows Autopilot capabilities
c. Review Azure Active Directory (AD) Connect settings
2. Deployment
a. Review custom smart lockout settings and make any change if necessary, in Azure AD
b. Configure Hybrid Azure AD Join for Windows 10 Devices in Azure AD Connect
c. Create up to 5 conditional access rules to trigger Multi-Factor Authentication (MFA) for
Office 365 application based on location and risk
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Configure up to 2 Network Policy Servers (NPS) by installing Azure MFA NPS extension

and setting up 1 Connection and Network Policy
e. Setup and configure Azure Advanced Threat Protection (ATP) agent on 2 domain
controllers
i. Setup honey token account
ii. Setup Azure ATP alerts to go to TFC e-mail
. Setup Office 365 ATP SafeLinks policy and test with a pilot group
g. Setup Office 365 ATP Safe Attachments policy and test with a pilot group
h. Review existing Intune Configuration (Compliance, Configuration Policies & application
deployments)

i. Create Intune Configuration Policy to support Kiosk Mode and only allow Microsoft Edge

and access to whitelisted URL's

j.  Catapult will work with Client to enroll up to 2 Windows 10 devices with Intune using
Kiosk Mode Policy

k. Create 2 Surface Go Configuration Profiles in Intune based on client requirements (One
of which will be upgrading Win 10 OS from Professional to Enterprise)

. Catapult will work with Client to register up to 2 iOS Devices
Setup 1 Compliance and up to 2 Configuration Policies for iOS Devices
Setup Application Delivery by deploying Office Apps and up to three additional
applications in the Apple App Store
Create 2 Application Protection policies to protect company data on mobile devices
Turn on Audit Log Event Recording
Connect Office 365 Applications to Cloud App Security
s. Setup 2-3 Policies from existing template to alert IT Admins
Documentation and Knowledge Transfer

e 2 3

~av

a. Create documentation on changes via screenshots

b. Provide formal knowledge transfer for each configuration NOTE: Knowledge transfer
will include discussions of major configuration considerations, explanation of options
chosen, and advice for TFC going forward (min 8hrs, max 16hrs)

Client Participation

The Client team will participate in this engagement as follows:

© N o wn

Coordinate with Client resources and staff schedules

Identify members of the pilot group

Agency Subject Matter Experts (SME) will be allowed to shadow and observe Catapult
consultant during all configuration and implementation efforts

Provide test devices: iOS devices running latest version of Apple iOS and Surface Go devices
running Windows 10

Client to work with Palo Alto to ensure RADIUS authentication is supported

Client to provide and setup Windows OS for Network Policy Servers

Review and approve engagement deliverables

Provide Catapult with a list of the client’s Microsoft license subscriptions during the initial
project kickoff meeting, or upon license purchase if later

Statement of Work for Texas Facilities Commission *June 13, 2019
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9. Assign Catapult as the digital Partner of Record (See Appendix A) for each applicable
subscription in Microsoft’s Customer Portal within 10 days of initial project kickoff meeting, or
after license purchase if later. Instructions included in Appendix A
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V. Out of Scope

Deliverables and activities that are not identified in the Scope of Work Section of this document are out
of scope unless accompanied by an approved Project Change Request.

The following items should be considered with respect to the overall Client objective but are not
planned for this engagement:

1. Configuration of Windows Autopilot

2. Configuration changes to Active Directory Federation Services (AD FS) or Azure AD Connect
production deployments

3. Deployment or upgrade of workstation Operation Systems or Office Suite

4. Integration of on-premises firewall or proxy with Cloud App Security

5. Setup or configuration of certificates using Network Device Enrollment Services (NDES) and
Simple Certificate Enrollment Protocol (SCEP)

6. Physical Server Installation — Catapult personnel are not responsible for the physical server
installation including rack-mounting and installing peripherals such as cards and memory

7. Server Operating System Installation — Catapult personnel are not responsible for operating
system installation and configuration tasks. However, they are responsible for making
configuration recommendations and auditing installation to ensure compliance

V. Deliverables

This engagement will produce the following deliverables:

# Deliverable Description
1 | Requirements and Plan for | Requirements for the project as well as an overall plan to
Project achieve those requirements
2 | Deployment of Intune Configuration and deployment of the technical solution for
Configuration the project
3 | As Built Document Document describing the overall Technical Solution that was
deployed

VI. Estimating Assumptions

The overall scope and related work estimates for this engagement were developed based on the
following assumptions. Material changes to these assumptions may impact the estimated effort,
schedule and fees associated with completing the work:

e Catapult resources will be engaged on a full-time basis or per the agreed upon project schedule,
and work will be completed on consecutive business / working days for the duration of this
engagement unless otherwise agreed

e (Client understands the success of this project is dependent upon the participation of Client staff
and third-party vendors (if required)

e (Client will assume responsibility for management of all vendors not managed by Catapult
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e Client key stakeholders will be readily accessible during regular business hours or pre-approved
after hours for key decision making throughout the course of the engagement

e The Catapult team may perform portions of the work either at the Client site or remotely
depending on the nature of each task

e Client will provide Catapult consultants with necessary permissions and credentials for accessing
the relevant Client systems

s Prerequisite requirements (security clearances, background checks, systems access, awareness
training, etc.) have been communicated to Catapult

o Client will provide details of all relevant policies and standards which may have a bearing on the
design, testing or implementation of any new technology

¢ Intune service is setup and configured for registration of devices (iOS, Android and Windows)

e Azure Multi-Factor Authentication (MFA) cannot be tested until all users have been registered
with MFA. Recommendation is to use a test Firewall/Virtual Private Network (VPN) appliance to
prove Azure MFA works with the client’s firewall appliance

* Information provided in Client documents and statements used to develop this Statement of
Work is assumed to be an accurate representation of the respective subject matter

e Hardware and software costs that may be required to complete this engagement are not
included in this Statement of Work

e Some work items may be more accurately defined during the engagement. Should we
encounter a deviation from the total estimated schedule or effort, a change order will be
presented for approval prior to commencement of the associated work

Statement of Work for Texas Facilities Commission »June 13, 2019 5
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VIl. Delivery Approach

Activity Plan

The table below summarizes the work activities and effort estimates planned for the completion of this
engagement. Based on our current work estimates and staffing approach, we expect a total duration of
approximately 5 weeks.

Phase Activity Schedule
weeks

Envisioning & | Requirements elicitation and project plan creation 1
Planning
Developing Configuration of the Technical Solution 2-4
Stabilizing & Knowledge Transfer Sessions 5
Deploying - X

Creation of As Built Document 5

Total 5 Weeks

VIIl. Staffing

Key Catapult roles are described below, individual Catapult consultants may fulfill one or more roles on
this engagement.

Role Responsibilities

Intune Consultant e Document Project Requirements
e Configure overall Technical Solution

Delivery Manager e Primary accountability for quality of delivery, communication
and issue resolution

e Management oversight for status reporting, budget and
schedule tracking

e Strategic business and technology alignment

Project Manager e Responsible for Scope, Schedule and Budget
e Driving weekly progress
e Creation of Status Reports

IX. Status Reporting

The Catapult team will prepare a weekly status report that captures relevant details related to work
progress such as project budget, schedule, and issues that require management attention. The Catapult
team will conduct a weekly status meeting with the Client team to review the status report and address
any issues or activities that require attention.

Statement of Work for Texas Facilities Commission =June 13, 2019 6
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X. Project Closeout Report

Upon completion of the engagement, Catapult will provide a project closeout report. This report will
include a summary of accepted deliverables, budget and schedule results, open issues and lessons
learned.

Xl. Approving Deliverables

The Catapult and Client teams will jointly execute a deliverable review process as defined in the
sequence below:

1. Catapult Team presents the deliverable to Client Team

2. Client reviews the deliverable and provides feedback within 3 business days
3. Catapult revises the deliverable or completes the requirement and re-submits
4. Client approves deliverable within 2 business days

The effort estimates in this Statement of Work account for one iteration of the approval process shown
here. If during the engagement Client requires more iterations of this process, Catapult project
management will evaluate the related impact on budget and schedule and execute the change
management process as appropriate.

Xll. Change Management

Subject to the Article XV, Acceptance, requirement that amendments and modifications may only be put
into effect by an amendment signed by both parties, Catapult will notify Client promptly if there is any
material change in scope, schedule, or budget. Conversely, Client will notify Catapult promptly of any
changes in scope or timeline. Any change to the scope will be managed using Catapult Project Change
Management process. Under this process, either Catapult or Client may initiate a change request when
some change or event has occurred that may impact the scope, schedule, or budget of the

project. Client can choose to approve or deny the change request. Catapult will not proceed with work
related to the change request until Client has issued formal approval.

Some examples of events that can cause a change request include the following:

e Change in Technical Scope — Client decides to include new functionality or capabilities not
identified in the initial scope and related work estimates

e Change in Scope of Work — Client requests Catapult perform work activities or produce
deliverables not originally assigned to the Catapult team

e Change in Approach — Material changes in the work approach due to circumstances outside the
control of the engagement team (some examples include: Client team members not available as
planned, delays in Client tasks or responsibilities, equipment not available as planned.)

e Change in Schedule — Material changes in the schedule due to circumstances outside the control
of the engagement team

Statement of Work for Texas Facilities Commission *June 13, 2019 7
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Xlll. Professional Fee Schedule

Catapult will provide the services defined in this SOW on a Fixed Fee basis in accordance with the table
below and the DIR DBITS Contract #: DIR-TSO-3843

Catapult will provide a portion of the services defined in this SOW by using Three (3) Microsoft
Deployment Planning Days assigned to Catapult by the Client. These three days will be used for the first
three days of Deployment Planning and the remaining work will be paid for by the customer as detailed
in the following “Client Invoice Milestones” table.

We will schedule the physical and personnel resources as soon as we have received acceptance of this
arrangement. We have received the assignment of Deployment Planning Days and received the PO from
Microsoft.

The Vouchers provided by Microsoft are offered to our customers at a reduced hourly rate of $125/hour
and therefore will reduce the cost of the engagement.

Catapult Systems standard rates for services beyond this effort and going forward on a T&M basis will be
calculated at $185/hr and addressed via a Change Request or separate Statement of Work.

Client Invoice Milestones % of Total | Total Cost
Scope Items: 1, 2a, b, ¢, d, e, f, g 25% $11,471.25
Scope Items: 2h, i, j, k, | 25% $11,471.25
Scope Items: 2m, n, 0, p, q,r,sand 3a, b 25% $11,471.25
3 weeks after project completion, allowing time for agency 25% $11,471.25
documentation review, QAT, and new process duplication
Total: | $45,885.00

This SOW offer will expire 60 days from the SOW date listed on the first page unless executed.

Catapult resources will be engaged on a full-time basis or per the agreed upon project schedule, and
work will be completed on consecutive business / working days for the duration of this engagement.
Catapult will schedule necessary resources and personnel upon receiving acceptance of this SOW and
when the following prerequisites have been met:

e Hardware is in place

e Systems are configured

e Access has been granted

e Software has been purchased

By mutual agreement between CLIENT and Catapult, if this engagement requires travel by any Catapult
employee, Catapult will submit the expenses (and applicable receipts) on an invoice payable by CLIENT.
Travel expense reimbursement will be provided in accordance with DIR Contract No. DIR-TSO-3843 and
as detailed below:

1. Anticipated travel expenses must be pre-approved in writing by the CLIENT

2. Travel expense reimbursement may include personal vehicle mileage or commercial coach
transportation, hotel accommodations, parking and meals

Statement of Work for Texas Facilities Commission *June 13, 2019 8
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3.  Allreimbursement rates shall not exceed the maximum rates established for state
employees under the current State Travel Management Program
(http://www.window.state.tx.us/procurement/prog/stmp/)

4. Travel time may not be included as part of the amounts payable by the CLIENT for any
services rendered

Statement of Work for Texas Facilities Commission *June 13, 2019 9
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XIV.Terms and Conditions

This Agreement and SOW is subject to the terms and conditions of current Texas Department of IT
Resources (DIR) Deliverables-Based IT Services (DBITS) Agreement (Agreement) between Catapult and
the State of Texas, Contract No. DIR-TSO-3843, to its Appendix A, Standard Terms and Conditions for
DELIVERABLES-BASED INFORMATION TECHNOLOGY SERVICES (DBITS), both of which documents are
incorporated herein by reference as though set forth in full, and to the TFC Supplementary Terms and
Conditions to DIR-TSO-3843, attached hereto and incorporated herein for all purposes as Exhibit A; all as
indicated in the order of precedence provided above. Prior to obtaining access to TFC confidential
information, Catapult shall review and execute the Confidentiality Agreement, ATTACHMENT 1 and
submit the signed/dated ATTACHMENT 1 to TFC Legal Services, by email to
Martin.Blair@TFC.State.tx.us. Upon full execution by TFC Executive Director, Mike Novak, a .pdf will be
returned to Catapult for its records.

DIR Vendor ID: 174-268-2821-000
DIR Contract #: DIR-TSO-3843

e (Catapult will submit invoices according to the terms defined in the current DBITS Agreement

e Upon schedule acceptance, cost associated with delays due to Client which result in Catapult
resources not being utilized in a full-time capacity, may be invoiced as if resources were utilized
in a full-time capacity, unless some other mutual agreement is reached between Catapult and
Client

e C(Capitalized terms not defined in this SOW shall have the meaning ascribed to them in the DBITS
Agreement

e The term of this Agreement and SOW is effective as of the effective date and shall continue
through August 31, 2019, unless terminated earlier or extended by a written Amendment
executed by the Parties prior to September 1, 2019.
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XV. Acceptance

This Agreement and SOW and its integrated attachment(s) and exhibits constitute the entire
agreement of the parties and as such are intended as a complete and exclusive statement of the
promises, representations, negotiations, discussions, and other agreements that may have been made
in connection with the subject matter hereof. Unless an integrated attachment to this Agreement and
SOW specifically displays a mutual intent to amend a particular part of this Agreement, general
conflicts in language between any such attachment and this Agreement and SOW shall be construed
consistently with the terms of this Agreement and SOW. Unless otherwise expressly authorized by the
terms of this Agreement and SOW, no modification, renewal, extension, or amendment to this
Agreement and SOW shall be binding upon the parties unless the same is in writing and signed by the
respective parties hereto.

This Agreement and SOW shall be effective as of the date of the last Party to sign it.

Texas Facilities Commission Catapult Systerns, LLC

1711 San Jacinto Blvd. 1221 S MoPac Expy., Ste 350
Austin, TX 78701 Austin, TX. 78746

Digitally signed by Jim Booth, Vice

President
DN: cn=Jim Booth, Vice President,
o=Catapult Systems, ou=Gulf Coast

DocuSigned by: Region,

By: FM&‘/ M} ‘6)0 bwh WL D(V‘,dby‘ By: rean\ZxLIEJSimBooth@catapultsystems.co

Date: 2019.06.13 18:12:26 -05'00"

——B1C9FC0A8020417...
Name:  Mike Novak Name: Jim Booth
Title: Executive Director Title: Regional Vice President

06/14/2019 | 9:25 AM CDT

Date Date

Please deliver this entire document via email or other electronic method (e.g. DocuSign) to:

Michael Kennedy, Director of Public Sector

e 512.605.3912 | Direct

e 512.917.9707 | Cell

e Michael.Kennedy@catapultsystems.com

Statement of Work for Texas Facilities Commission *June 13, 2019 11
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Appendix A — Setting up Catapult as Partner of
Record

Microsoft Online Services Partner Incentives Disclosure for Public Sector Entities - As a Microsoft Gold
Partner in Cloud Platform and Cloud Productivity, Catapult Systems participates in a variety of Microsoft
programs and initiatives which reward partners for enabling and enhancing the success of our mutual
customers. The Microsoft Partner Incentives Portfolio includes incentive programs through which
Microsoft may provide the Partner with fees, commissions, or other compensation in connection with
Microsoft products or services purchased or utilized by the customer. The Microsoft Partner Incentive
program participation terms require that the Partner provide this information in writing when the
customer is a US governmental or public sector entity. As such, this disclosure is being provided to you
in accordance with program terms.

Assigning a Digital Partner of Record for Office 365, CRM Online, Intune, and Enterprise Mobility Suite
Follow these step-by-step instructions to add a Digital Partner of Record to your subscription.

1. Go to the Office Customer Portal at https://portal.office.com/

2. Loginto your account using their user name and password

3. Inthe left navigation pane, select Billing, then Subscriptions

4. Select your subscription and click on More actions in the bottom right corner under the
price per user/month

5. Inthe More actions drop down menu, click on Add Partner of Record. This is where you
will attach Catapult Systems as Partner of Record

6. Input Catapult’s ID (1021570) for Digital Partner of Record

7. Click Check ID to see the name of the partner. Verify it states Catapult Systems, and click
Submit to complete assigning your Partner of Record

Assigning a Digital Partner of Record for Azure
Follow these step-by-step instructions to add a Digital Partner of Record to your subscription.

1. Go tothe Microsoft Azure portal at http://azure.microsoft.com/

Click on the My Account icon on the upper middle of the screen

Click on Usage and Billing

Log into your account using your user name and password

Once signed in, click on Subscriptions to manage your subscriptions. Select your

subscription

6. Onthe Summary Subscription Page, click on Partner Information on the right navigation.
This is where you will attach a Partner of Record

7. Insert Catapult’s Partner ID (1021570) where it says Digital Partner of Record

8. Click Check ID to see the name of the partner. Verify it states Catapult Systems partner,
and click the check box to complete assigning the Partner of Record

&N
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ATTACHMENT 1

Confidentiality Agreement
Between
Texas Facilities Commission
And
Catapult Systems, LLC
Pursuant to TFC Contract No. 19-057-000

Texas Facilities Commission
Confidentiality Agreement
Version Date: March 15, 2018
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This Confidentiality Agreement is entered by and between the Texas Facilities Commission
(TFC) and Catapult Systems, LLC (Catapult) for the purpose of authorizing Catapult’s necessary
access to TFC Information as described below.

Catapult shall be responsible for ensuring that its contractors and agents comply with the
conditions set forth in this Confidentiality Agreement, as required.

Access to TFC Information

Subject to the terms and conditions of this agreement and Texas Facilities Commission policy,
TFC agrees to provide Catapult access to TFC information necessary for executing/purpose of
completing the Security Portfolio Implementation address in TFC Contract No. 19-057-000.

Safeguarding Information

Information that is deemed Confidential Information may also be exempt from disclosure under
certain state or federal statutes and regulations.

Catapult agrees to:

1. Hold Confidential Information in strict confidence.

2. Shall use Confidential Information only for the specific purposes necessary to perform in
the engagement.

3. Make no copies of any Confidential Information or any part without the express written
consent of TFC.

4. Not use or share with other parties Confidential Information for any purpose other than
the intended purpose.

Safeguarding Data

Catapult agrees to implement physical, electronic, and managerial safeguards to prevent
unauthorized access to TFC's Confidential Information.

Catapult agrees to:

1. Use encryption methods agreed when transmitting or saving files on media such as hard
drives, USB drives or any media. Confidential Information stored on non-TFC owned
devices must be secured in a manner that shows a chain of custody.

2. Shall secure Confidential Data from unauthorized access or exposure.

3. Shall return all Confidential Information in its original format to TFC when no longer
required for the engagement.

4. Destroy all TFC-approved copies of Confidential Information in any format TFC when no
longer required or needed.

5. Upon a breach - or suspected breach - of confidentiality, TFC shall be notified
immediately to TFC’s Information Security Officer and the TFC Chief Information Officer.

Texas Facilities Commission
Confidentiality Agreement
Version Date: March 15, 2018
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Term and Survivorship

This Agreement shall become effective the date of the last sighature and shall terminate once
engagement has terminated between both parties.

Texas Facilities Commission Catapult Systems, LLC

Mike Novak, Executive Director Jim Booth, Regional Vice President

DocusSigned by: Digitally signed by Jim Booth, Vice

i . e President
ﬁ'ukb Mwak, Eprodine Diruetsr DN: cn=Jim Booth, Vice President,
- B1COFCOABO20417. o=Catapult Systems, ou=Gulf Coast
Signature Region,

email=Jim.Booth@catapultsystems.com,
c=US
Date: 2019.06.13 18:13:43 -05'00"

06/14/2019 | 9:25 AM CDT

Date Date

Texas Facilities Commission
Confidentiality Agreement
Version Date: March 15, 2018
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STATE OF TEXAS
DEPARTMENT OF INFORMATION RESOURCES
CONTRACT FOR SERVICES
CATAPULT SYSTEMS, LLC
1. Introduction
A. Parties

This Contract for Services (“Contract”) is entered into between the State of Texas (“State”™),
acting by and through the Department of Information Resources (“DIR”) with its principal
place of business at 300 West 15" Street, Suite 1300, Austin, Texas 78701, and Catapult
Systems, LLC (“Vendor”), with its principal place of business at 1221 S. MoPac
Expressway, Suite 350, Three Barton Skyway, Austin, TX 78746.

B. Compliance with Procurement Laws

This Contract is the result of compliance with applicable procurement laws of the State.
DIR issued a solicitation on the Comptroller of Public Accounts’ Electronic State Business
Daily, Request for Offer (RFO) DIR-TSO-TMP-253, on August 4, 2016, for Deliverables-
Based Information Technology Services (DBITS). Upon execution of this Contract, a
notice of award for RFO DIR-TSO-TMP-253 shall be posted by DIR on the Electronic
State Business Daily.

C. Order of Precedence

This Contract; Appendix A, Deliverables-Based Information Technology Services
Contract Terms and Conditions; Appendix B, Vendor’s Historically Underutilized
Businesses Subcontracting Plan; Appendix C, Sample Statement of Work; Exhibit 1,
Vendor’s Response to RFO DIR-TSO-TMP-253, including all addenda; and Exhibit 2,
RFO DIR-TSO-TMP-253, including all addenda; are incorporated by reference and
constitute the entire agreement between DIR and Vendor. In the event of a conflict between
the documents listed in this paragraph, the controlling document shall be this Contract, then
Appendix A, then Appendix B, then Appendix C, then Exhibit 1, and finally Exhibit 2. In
the event and to the extent any provisions contained in multiple documents address the
same or substantially the same subject matter but do not actually conflict, the more recent
provisions shall be deemed to have superseded earlier provisions.

2. Term of Contract
The term of this Contract shall be two (2) year commencing on the last date of approval by
DIR and Vendor. Prior to expiration of the original term, DIR may extend this Contract,
by amendment, for up to two (2) optional one-year terms. Additionally, the parties by
mutual agreement may extend the term for up to ninety (90) additional calendar days.

3. Service Offerings
Services available under this Contract are limited to the Deliverables-Based Information
Technology Services Technology Categories as specified below. Vendor may incorporate

Page 1 0of 6
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changes to their services offering; however, any changes must be within the scope of the
RFO and services awarded based on the posting described in Section 1.B above. Vendor
may not add services which were not included in the Vendor’s response to the solicitation
described in Section 1.B above.

No hardware or software products and related services may be sold through this contract.
Any products needed to deliver final services must be procured through another contract
vehicle. Examples of these products include: Software as a Service (SaaS), subscriptions,
annual license maintenance and support, and web hosting.

Application Maintenance and Support

1) Definition: Application Maintenance and Support includes the skills and requirements
for supporting application systems, including troubleshooting, modifying, maintaining
and enhancing legacy systems. Application Maintenance and Support also applies to
applications running in a production environment.

2) Examples of included services: research, analysis, design, programming, testing,
documenting and implementing maintenance changes; correcting software errors;
modifying reports and ensuring accurate report runs; making modifications to the
applications and documentation; writing ad hoc queries; loading and applying changes
to the software language and/or database in which the application is written; providing
corrections for production or any changes needed and participation in disaster recovery
testing, planning and documentation. Services may need to be available 24/7 or on an
on-call basis.

Business Intelligence (BI) and Data Warehouse

1) Definition: BI enables an organization to perform in-depth analysis and includes,
where required, data mining of detailed business data providing real and significant
information to business users. BI may include an integrated group of operational and
decision support applications and databases. Bl makes use of tools designed to easily
access data warehouse data. A data warehouse collects, organizes and makes data
available for the purpose of analysis and gives organizations the ability to access and
analyze information about its business. The function of the data warehouse is to
consolidate and reconcile information from across disparate business units and IT
systems and provide a context for reporting and analysis.

2) Examples of included services: architectural design, extraction, transformation and
loading of data sources; planning, assessment, product installation and tuning;
prototype development, deployment, data cleansing, data mart development and
support; data migration, integration with data mining; integration with business
intelligence tools and/or systems; data scrubbing; data transformation; training and
knowledge transfer.

Page 2 of 6
Department of Information Resources (DIR rev 12/01/16)



DIR Contract No. DIR-TSO-3843

Vendor Contract No.

Technology Upgrade/Migration and Transformation

1) Definition: Technology Upgrade/Migration may be required to increase business
functionality, reengineer a business function, keep current with vendor upgrades or
when upgrading existing technology.  Technology Transformation may be
accomplished by converting/migrating legacy applications to new technology either
with or without new business functionality or it may include introducing new
technology into the enterprise. Technology Upgrade/Migration may also include
providing website content accessibility compliance.

2) Examples of included services: assessments of the current application portfolio,
evaluation of the technology assets before beginning technology transformation and
Business Case development for justification of an initiative.  Also included are:
technology transformations, which may include, appropriate Return on Investment
(ROI), benchmarks and milestones. The following activities may also be included:
planning, analysis, requirements development, proof of concept, deployment,
implementation, integration, remediation, data migration, documentation, application
programming and support services; and training support.

Information Technology Assessments and Planning

1) Definition: IT Assessments and Planning may include IT effectiveness, maturity,
governance, project management and architecture. Strategic planning activities may
include mission statement development, visioning and goals, objectives, and strategy
development. Tactical planning may require that actionable plans and roadmaps be
provided.

2) Examples of included services: IT assessments, including enterprise architecture and
cloud assessments; staff knowledge, skills and abilities (KSAs) assessments;

bandwidth assessments, network performance and strategic and tactical planning.

Application Development

1) Definition: Application Development is the development of new applications which
may be mainframe, server, network-based, web-based or a combination. The
requirements for new applications may require interfaces to existing applications.

2) Examples of included services: web application development; mobile application
development; service oriented architecture (SOA); researching; analyzing; gathering
requirements; designing; programming; testing; documenting and implementing;
applying changes to the software language and/or database in which the application is
written; providing corrections for production or any changes needed and participation
in disaster recovery planning and documentation.

4. Pricing
Pricing to the DIR Customer shall be as set forth in Appendix A, Section 7, Pricing,
Purchase Orders, Invoices and Payment, and as set forth in the Customer’s Statement of
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Work and shall include the DIR Administrative Fee. Customers purchasing services under
this Contract shall negotiate pricing directly with the Vendor in accordance with the
Customer’s Statement of Work.

S. DIR Administrative Fee
A) The administrative fee to be paid by the Vendor to DIR based on the dollar value of all
sales to Customers pursuant to this Contract is three-quarters of one percent (.75%).
Payment will be calculated for all sales, net of returns and credits. For example, the
administrative fee for sales totaling $100,000 shall be $750.00.

B) All prices quoted to Customers shall include the administrative fee. DIR reserves the
right to change this fee upwards or downwards during the term of this Contract, upon
written notice to Vendor without further requirement for a formal contract amendment.
Any change in the administrative fee shall be incorporated by Vendor in the price to the
Customer.

6. Notification

All notices under this Contract shall be sent to a party at the respective address indicated
below.

If sent to the State:

Kelly A. Parker, CTPM, CTCM
Director, Cooperative Contracts
Department of Information Resources
300 W. 15% St., Suite 1300

Austin, Texas 78701

Phone: (512) 475-4000

Facsimile: (512) 475-4759

Email: kelly.parker@dir.texas.gov

If sent to the Vendor:

Michael Kennedy

Catapult Systems, LLC

1221 S. MoPac Expwy, Suite 350

Three Barton Skyway

Austin, TX 78746

Phone: (512) 605-3912

Facsimile: (512) 328-0584

Email: michael.kennedy@catapultsystems.com

7. Statement of Work
A) Services provided under this Contract shall be based on the Sample Statement of Work
as set forth in Appendix C of this Contract. Customers may negotiate the terms and
conditions of a SOW to suit their business needs, so long as the SOW terms and
conditions do not conflict with this Contract.
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B) Conflicting or Additional Terms

In the event that conflicting or additional terms in Statement of Work or linked or
supplemental documents amend or diminish the rights of DIR Customers or the State,
such conflicting or additional terms shall not take precedence over the terms of this
Contract.

In the event of a conflict, any linked documents may not take precedence over the
printed or referenced documents comprising this contract; provided further that any
update to such linked documents shall only apply to purchases or leases of the
associated Vendor product or service offering after the effective date of the update;
and, provided further, that, if Vendor has responded to a solicitation or request for
pricing, no update of such linked documents on or after the initial date of Vendor’s
initial response shall apply to that purchase unless Vendor directly informs Customer
of the update before the purchase is consummated.

In the event that different or additional terms or conditions would otherwise result
from accessing a linked document, agreement to said linked document shall not be
effective until reviewed and approved in writing by Customer’s authorized signatory.

Vendor shall not [without prior written agreement from Customer’s authorized
signatory,] require any document that: 1) diminishes the rights, benefits, or
protections of the Customer, or that alters the definitions, measurements, or method
for determining any authorized rights, benefits, or protections of the Customer; or 2)
imposes additional costs, burdens, or obligations upon Customer, or that alters the
definitions, measurements, or method for determining any authorized costs, burdens,
or obligations upon Customer.

If Vendor attempts to do any of the foregoing, the prohibited documents will be void
and inapplicable to the contract between DIR and Vendor or Vendor and Customer,
and Vendor will nonetheless be obligated to perform the contract without regard to the
prohibited documents, unless Customer elects instead to terminate the contract, which
in such case may be identified as a termination for cause against Vendor.

The foregoing requirements apply to all contracts.

Authorized Exceptions to Contract and any Appendices.
No exceptions have been agreed to by DIR and Vendor.
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This Contract is executed to be effective as of the date of last signature.

Catapult Systems, LLC

Authorized By: _ Signature on File

Name: Liam P. Collopy

Title: Chief People Officer

Date: 4/28/2017

The State of Texas, acting by and through the Department of Information Resources

Authorized By: Signature on File

Name: Hershel Becker

Title: Chief Procurement Officer

Date: 5/2/2017

Office of General Counsel:  Signature on File 5/1/17
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1. No Quantity Guarantees:

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

The Contract is not exclusive to the Vendor. Customers may obtain services from other
sources during the term of the Contract. DIR makes no express or implied warranties
whatsoever that any particular quantity or dollar amount of services will be procured
through the Contract.

2. Definitions

A. Customer — any Texas state agency, unit of local government, institution of higher
education as defined in Section 2054.003, Texas Government Code, the Electric
Reliability Council of Texas, the Lower Colorado River Authority, a private school, as
defined by Section 5.001, Education Code, a private or independent institution of
higher education, as defined by Section 61.003, Education Code, a volunteer fire
department, as defined by Section 152.001, Tax Code and those state agencies
purchasing from a DIR contract through an Interagency Agreement, as authorized by
Chapter 771, Texas Government Code, any local government as authorized through the
Interlocal Cooperation Act, Chapter 791, Texas Government Code, the state agencies
and political subdivisions of other states as authorized by Section 2054.0565, Texas
Government Code, and, except for telecommunications services under Chapter 2170,
Texas Government Code, assistance organizations as defined in Section 2175.001,
Texas Government Code to mean:

1) A non-profit organization that provides educational, health or human
services or assistance to homeless individuals;

2) A nonprofit food bank that solicits, warehouses, and redistributes edible
but unmarketable food to an agency that feeds needy families and
individuals;

3) Texas Partners of the Americas, a registered agency with the Advisory
Committee on Voluntary Foreign Aid, with the approval of the Partners
of the Alliance Office of the Agency for International Development;

4) A group, including a faith-based group, that enters into a financial or non-
financial agreement with a health or human services agency to provide
services to that agency’s clients;

S) A local workforce development board created under Section 2308.253;

6) A nonprofit organization approved by the Supreme Court of Texas that
provides free legal services for low-income households in civil matters;

7) The Texas Boll Weevil Eradication Foundation, Inc., or an entity
designated by the commissioner of agriculture as the foundation’s
successor entity under Section 74.1011, Texas Agriculture Code;

8) A nonprofit computer bank that solicits, stores, refurbishes and
redistributes used computer equipment to public school students and their
families; and

9) A nonprofit organization that provides affordable housing.

B. Compliance Check — an audit of Vendor’s compliance with the Contract may be
performed by, but not limited to, a third party auditor, DIR Internal Audit department,
or DIR contract management staff or their designees.

01/08/2018 Page 1 of 30




DocuSign Envelope ID: 63508878-FFC8-4E23-B609-19140A77FDA6G

Appendix A: Standard Terms and Conditions for

DELIVERABLES-BASED INFORMATION TECHNOLOGY SERVICES

= e

=g

(DBITS)
Contract — the document executed between DIR and Vendor into which this Appendix
A is incorporated. _
CPA — refers to the Texas Comptroller of Public Accounts.
Day — shall mean business days, Monday through Friday, except for State and Federal
holidays, unless otherwise specified as calendar days. If the Contract calls for
performance on a day that is not a business day, then performance is intended to occur
on the next business day.
Purchase Order — the Customer’s fiscal form or format, which is used when making
a purchase (e.g., formal written Purchase Order, Procurement Card, Electronic
Purchase Order, or other authorized instrument).

. State — refers to the State of Texas.
. Statement of Work Solicitation (SOW) — A document, hereinafter referred to as a

SOW Solicitation, posted on DIR’s website outlining the description of services to be
performed for a specified DIR Customer. SOW Solicitations may include:
background, description of deliverables, acceptance criteria for deliverables, service
levels for deliverables, duration of engagement with the DIR Customer, additional
Customer terms and conditions and other relevant information

Technology Category — A DBITS service grouping for which Vendors may be
awarded a Contract.

3. General Provisions

01/08/2018

A. Entire Agreement

The Contract, Appendices, and Exhibits constitute the entire agreement between DIR
and the Vendor. No statement, promise, condition, understanding, inducement or
representation, oral or written, expressed or implied, which is not contained in the
Contract, Appendices, or its Exhibits shall be binding or valid.

Modification of Contract Terms and/or Amendments

1) The terms and conditions of the Contract shall govern all transactions by Customers
under the Contract. The Contract may only be modified or amended upon mutual
written agreement of DIR and Vendor.

2) Customers shall not have the authority to modify the terms of the Contract;
however, additional Customer terms and conditions that do not conflict with the
Contract and are acceptable to Vendor may be added in a Purchase Order and given
effect. No additional term or condition added in a Purchase Order issued by a Customer
can conflict with or diminish a term or condition of the Contract. Pre-printed terms and
conditions on any Purchase Order issued by Customer hereunder will have no force
and effect. In the event of a conflict between a Customer’s Purchase Order and the
Contract, the Contract term shall control.

3) Customers and Vendor will negotiate and enter into written agreements regarding
statements of work, service level agreements, remedies, acceptance criteria,
information confidentiality and security requirements, and other terms specific to their
Purchase Orders under the Contract with Vendor.
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Invalid Term or Condition

1) To the extent any term or condition in the Contract conflicts with the applicable
Texas and/or United States law or regulation, such Contract term or condition is void
and unenforceable. By executing a contract which contains the conflicting term or
condition, DIR makes no representations or warranties regarding the enforceability of
such term or condition and DIR does not waive the applicable State and/or United
States law or regulation which conflicts with the Contract term or condition.

2) If one or more term or condition in the Contract, or the application of any term or
condition to any party or circumstance, is held invalid, unenforceable, or illegal in any
respect by a final judgment or order of the State Office of Administrative Hearings or
a court of competent jurisdiction, the remainder of the Contract and the application of
the term or condition to other parties or circumstances shall remain valid and in full
force and effect.

Assignment

DIR or Vendor may assign the Contract without prior written approval to: i) a
successor in interest (for DIR, another state agency as designated by the Texas
Legislature), or ii) a subsidiary, parent company or affiliate, or iii) as necessary to
satisfy a regulatory requirement imposed upon a party by a governing body with the
appropriate authority. Assignment of the Contract under the above terms shall require
written notification by the assigning party and, for Vendor, a mutually agreed written
Contract amendment. Any other assignment by a party shall require the written
consent of the other party and a mutually agreed written Contract amendment.

Survival

All applicable Statements of Work that were entered into between Vendor and a
Customer under the terms and conditions of the Contract shall survive the expiration
or termination of the Contract. All Purchase Orders issued and accepted by Vendor
shall survive expiration or termination of the Contract for the term of the Purchase
Order, unless the Customer terminates the Purchase Order sooner. However,
regardless of the term of the Purchase Order, no Purchase Order shall survive the
expiration or termination of the Contract for more than five years, unless Customer
makes an express finding and justification for the longer term. The finding and
justification must either be included in the Purchase Order, or referenced in it and
maintained in Customer’s procurement record. Rights and obligations under this
Contract which by their nature should survive, including, but not limited to the DIR
Administrative Fee; and any and all payment obligations invoiced prior to the
termination or expiration hereof, obligations of confidentiality; and indemnification
will remain in effect after termination or expiration hereof.

Choice of Law

The laws of the State shall govern the construction and interpretation of the Contract.
Exclusive venue for all actions will be in state court, Travis County, Texas. Nothing
in the Contract or its Appendices shall be construed to waive the State’s sovereign
immunity.

Page 3 of 30



DocuSign Envelope ID: 63508878-FFC8-4E23-B609-19140A77FDAG

LAppendix A: Standard Terms and Conditions for

DELIVERABLES-BASED INFORMATION TECHNOLOGY SERVICES

G.

(DBITS)
Limitation of Authority

Vendor shall have no authority to act for or on behalf of the Texas Department of
Information Resources or the State except as expressly provided for in this Contract;
no other authority, power or use is granted or implied. Vendor may not incur any debts,
obligations, expenses, or liabilities of any kind on behalf of the State or DIR.

Proof of Financial Stability

Either DIR or Customer may require Vendor to provide proof of financial stability
prior to or at any time during the contract term.

4. Intellectual Property Matters

A.

01/08/2018

Definitions

1) Work Product” means any and all deliverables produced by Vendor for Customer
under a Statement of Work issued pursuant to this Contract, including any and all
tangible or intangible items or things that have been or will be prepared, created,
developed, invented or conceived at any time following the effective date of the
Contract, including but not limited to any (i) works of authorship (such as manuals,
instructions, printed material, graphics, artwork, images, illustrations, photographs,
computer programs, computer software, scripts, object code, source code or other
programming code, HTML code, flow charts, notes, outlines, lists, compilations,
manuscripts, writings, pictorial materials, schematics, formulae, processes,
algorithms, data, information, multimedia files, text web pages or web sites, other
written or machine readable expression of such works fixed in any tangible media, and
all other copyrightable works), (ii) trademarks, service marks, trade dress, trade
names, logos, or other indicia of source or origin, (iii) ideas, designs, concepts,
personality rights, methods, processes, techniques, apparatuses, inventions, formulas,
discoveries, or improvements, including any patents, trade secrets and know-how, (iv)
domain names, (v) any copies, and similar or derivative works to any of the foregoing,
(vi) all documentation and materials related to any of the foregoing, (vii) all other
goods, services or deliverables to be provided to Customer under the Contract or a
Statement of Work, and (viii) all Intellectual Property Rights in any of the foregoing,
and which are or were created, prepared, developed, invented or conceived for the use
or benefit of Customer in connection with this Contract or a Statement of Work, or
with funds appropriated by or for Customer or Customer’s benefit: (a) by any Vendor
personnel or Customer personnel, or (b) any Customer personnel who then became
personnel to Vendor or any of its affiliates or subcontractors, where, although creation
or reduction-to-practice is completed while the person is affiliated with Vendor or its
personnel, any portion of same was created, invented or conceived by such person
while affiliated with Customer.

2) “Intellectual Property Rights” means the worldwide legal rights or interests
evidenced by or embodied in: (i) any idea, design, concept, personality right, method,
process, technique, apparatus, invention, discovery, or improvement, including any
patents, trade secrets, and know-how; (ii) any work of authorship, including any
copyrights, moral rights or neighboring rights; (iii) any trademark, service mark, trade
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dress, trade name, or other indicia of source or origin; (iv) domain name registrations;
and (v) any other proprietary or similar rights. The Intellectual Property Rights of a
party include all worldwide legal rights or interests that the party may have acquired
by assignment or license with the right to grant sublicenses.

3) “Statement of Work” means a document signed by Customer and Vendor
describing a specific set of activities and/or deliverables, which may include Work
Product and Intellectual Property Rights, that Vendor is to provide Customer, issued
pursuant to the Contract.

4) “Third Party IP” means the Intellectual Property Rights of any third party that is
not a party to this Contract, and that is not directly or indirectly providing any goods
or services to Customer under this Contract.

5) “Vendor IP” shall mean all tangible or intangible items or things, including the
Intellectual Property Rights therein, created or developed by Vendor (a) prior to
providing any Services or Work Product to Customer and prior to receiving any
documents, materials, information or funding from or on behalf of Customer relating
to the Services or Work Product, or (b) after the Effective Date of the Contract if such
tangible or intangible items or things were independently developed by Vendor
outside Vendor’s provision of Services or Work Product for Customer hereunder and
were not created, prepared, developed, invented or conceived by any Customer
personnel who then became personnel to Vendor or any of its affiliates or
subcontractors, where, although creation or reduction-to-practice is completed while
the person is affiliated with Vendor or its personnel, any portion of same was created,
invented or conceived by such person while affiliated with Customer.

Ownership.

As between Vendor and Customer, the Work Product and Intellectual Property Rights
therein are and shall be owned exclusively by Customer, and not Vendor. Vendor
specifically agrees that the Work Product shall be considered “works made for hire”
and that the Work Product shall, upon creation, be owned exclusively by Customer.
To the extent that the Work Product, under applicable law, may not be considered
works made for hire, Vendor hereby agrees that the Contract effectively transfers,
grants, conveys, assigns, and relinquishes exclusively to Customer all right, title and
interest in and to all ownership rights in the Work Product, and all Intellectual Property
Rights in the Work Product, without the necessity of any further consideration, and
Customer shall be entitled to obtain and hold in its own name all Intellectual Property
Rights in and to the Work Product. Vendor acknowledges that Vendor and Customer
do not intend Vendor to be a joint author of the Work Product within the meaning of
the Copyright Act of 1976. Customer shall have access, during normal business hours
(Monday through Friday, 8AM to SPM) and upon reasonable prior notice to Vendor,
to all Vendor materials, premises and computer files containing the Work Product.
Vendor and Customer, as appropriate, will cooperate with one another and execute
such other documents as may be reasonably appropriate to achieve the objectives
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herein. No license or other right is granted hereunder to any Third Party IP, except as
may be incorporated in the Work Product by Vendor.

Further Actions.

Vendor, upon request and without further consideration, shall perform any acts that
may be deemed reasonably necessary or desirable by Customer to evidence more fully
the transfer of ownership and/or registration of all Intellectual Property Rights in all
Work Product to Customer to the fullest extent possible, including but not limited to
the execution, acknowledgement and delivery of such further documents in a form
determined by Customer. In the event Customer shall be unable to obtain Vendor’s
signature due to the dissolution of Vendor or Vendor’s unreasonable failure to respond
to Customer’s repeated requests for such signature on any document reasonably
necessary for any purpose set forth in the foregoing sentence, Vendor hereby
irrevocably designates and appoints Customer and its duly authorized officers and
agents as Vendor’s agent and Vendor’s attorney-in-fact to act for and in Vendor’s
behalf and stead to execute and file any such document and to do all other lawfully
permitted acts to further any such purpose with the same force and effect as if executed
and delivered by Vendor, provided however that no such grant of right to Customer is
applicable if Vendor fails to execute any document due to a good faith dispute by
Vendor with respect to such document. It is understood that such power is coupled
with an interest and is therefore irrevocable. Customer shall have the full and sole
power to prosecute such applications and to take all other action concerning the Work
Product, and Vendor shall cooperate, at Customer’s sole expense, in the preparation
and prosecution of all such applications and in any legal actions and proceedings
concerning the Work Product.

Waiver of Moral Rights.

Vendor hereby irrevocably and forever waives, and agrees never to assert, any Moral
Rights in or to the Work Product which Vendor may now have or which may accrue
to Vendor’s benefit under U.S. or foreign copyright or other laws and any and all other
residual rights and benefits which arise under any other applicable law now in force
or hereafter enacted. Vendor acknowledges the receipt of equitable compensation for
its assignment and waiver of such Moral Rights. The term “Moral Rights” shall mean
any and all rights of paternity or integrity of the Work Product and the right to object
to any modification, translation or use of the Work Product, and any similar rights
existing under the judicial or statutory law of any country in the world or under any
treaty, regardless of whether or not such right is denominated or referred to as a moral
right.

Confidentiality.

All documents, information and materials forwarded to Vendor by Customer for use
in and preparation of the Work Product shall be deemed the confidential information
of Customer, and subject to the license granted by Customer to Vendor under sub-
paragraph H. hereunder. Vendor shall not use, disclose, or permit any person to use
or obtain the Work Product, or any portion thereof, in any manner without the prior
written approval of Customer.

Page 6 of 30




Docu8ign Envelope ID: 63508878-FFC8-4E23-B609-19140A77FDA6

LAppendix A: Standard Terms and Conditions for

DELIVERABLES-BASED INFORMATION TECHNOLOGY SERVICES

F.

01/08/2018

(DBITS)
Injunctive Relief.

The Contract is intended to protect Customer’s proprietary rights pertaining to the
Work Product, and the Intellectual Property Rights therein, and any misuse of such
rights would cause substantial and irreparable harm to Customer’s business.
Therefore, Vendor acknowledges and stipulates that a court of competent jurisdiction
may immediately enjoin any material breach of the intellectual property, use, and
confidentiality provisions of this Contract, upon a request by Customer, without
requiring proof of irreparable injury as same should be presumed.

Return of Materials Pertaining to Work Product.

Upon the request of Customer, but in any event upon termination or expiration of this
Contract or a Statement of Work, Vendor shall surrender to Customer all documents
and things pertaining to the Work Product, including but not limited to drafts,
memoranda, notes, records, drawings, manuals, computer software, reports, data, and
all other documents or materials (and copies of same) generated or developed by
Vendor or furnished by Customer to Vendor, including all materials embodying the
Work Product, any Customer confidential information, or Intellectual Property Rights
in such Work Product, regardless of whether complete or incomplete. This section is
intended to apply to all Work Product as well as to all documents and things furnished
to Vendor by Customer or by anyone else that pertain to the Work Product.

Vendor License to Use.

Customer hereby grants to Vendor a non-transferable, non-exclusive, royalty-free,
fully paid-up license to use any Work Product solely as necessary to provide the
Services to Customer. Except as provided in this Section, neither Vendor nor any
Subcontractor shall have the right to use the Work Product in connection with the
provision of services to its other customers without the prior written consent of
Customer, which consent may be withheld in Customer’s sole discretion.

Third-Party Underlying and Derivative Works.

To the extent that any Vendor IP or Third Party IP are embodied or reflected in the
Work Product, or are necessary to provide the Services, Vendor hereby grants to the
Customer, or shall obtain from the applicable third party for Customer’s benefit, the
irrevocable, perpetual, non-exclusive, worldwide, royalty-free right and license, for
Customer’s internal business purposes only, to (i) use, execute, reproduce, display,
perform, distribute copies of, and prepare derivative works based upon such Vendor
IP or Third Party IP and any derivative works thereof embodied in or delivered to
Customer in conjunction with the Work Product, and (ii) authorize others to do any or
all of the foregoing. Vendor agrees to notify Customer on delivery of the Work
Product or Services if such materials include any Third Party [P. On request, Vendor
shall provide Customer with documentation indicating a third party’s written approval
for Vendor to use any Third Party IP that may be embodied or reflected in the Work
Product.
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Agreement with Subcontracts.

Vendor agrees that it shall have written agreement(s) that are consistent with the
provisions hereof related to Work Product and Intellectual Property Rights with any
employees, agents, consultants, contractors or subcontractors providing Services or
Work Product pursuant to the Contract, prior to their providing such Services or Work
Product, and that it shall maintain such written agreements at all times during
performance of this Contract, which are sufficient to support all performance and
grants of rights by Vendor. Copies of such agreements shall be provided to the
Customer promptly upon request.

License to Customer.

Vendor grants to Customer, a perpetual, irrevocable, royalty free license, solely for
the Customer’s internal business purposes, to use, copy, modify, display, perform (by
any means), transmit and prepare derivative works of any Vendor IP embodied in or
delivered to Customer in conjunction with the Work Product. The foregoing license
includes the right to sublicense third parties, solely for the purpose of engaging such
third parties to assist or carryout Customer’s internal business use of the Work
Product. Except for the preceding license, all rights in Vendor IP remain in Vendor.

Vendor Development Rights.

To the extent not inconsistent with Customer’s rights in the Work Product or as set
forth herein, nothing in this Contract shall preclude Vendor from developing for itself,
or for others, materials which are competitive with those produced as a result of the
Services provided hereunder, provided that no Work Product is utilized, and no
Intellectual Property Rights of Customer therein are infringed by such competitive
materials. To the extent that Vendor wishes to use the Work Product, or acquire
licensed rights in certain Intellectual Property Rights of Customer therein in order to
offer competitive goods or services to third parties, Vendor and Customer agree to
negotiate in good faith regarding an appropriate license and royalty agreement to allow
for such.

S. Terms and Conditions Applicable to State Agency Purchases Only:
Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

A.

01/08/2018

Electronic and Information Resources Accessibility Standards, As Required by 1
TAC Chapters 206 and 213 (Applicable to State Agency and Institution of Higher
Education Purchases Only)

1) Effective September 1, 2006 state agencies and institutions of higher education shall
procure products which comply with the State Accessibility requirements for
Electronic and Information Resources specified in 1 TAC Chapters 206 and 213 when
such products are available in the commercial marketplace or when such products are
developed in response to a procurement solicitation.
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B. Purchase of Commodity Items (Applicable to State Agency Purchases Only)

1) Texas Government Code, §2157.068 requires State agencies to buy commodity
items, as defined in 5.B.2, below, in accordance with contracts developed by DIR,
unless the agency obtains an exemption from DIR or a written certification that a
commodity is not on DIR contract (for the limited purpose of purchasing from a local
government purchasing cooperative).

2) Commodity items are commercially available software, hardware and technology
services that are generally available to businesses or the public and for which DIR
determines that a reasonable demand exists in two or more state agencies. Hardware is
the physical technology used to process, manage, store, transmit, receive or deliver
information. Software is the commercially available programs that operate hardware
and includes all supporting documentation, media on which the software may be
contained or stored, related materials, modifications, versions, upgrades,
enhancements, updates or replacements. Technology services are the services,
functions and activities that facilitate the design, implementation, creation, or use of
software or hardware. Technology services include seat management, staffing
augmentation, training, maintenance and subscription services. Technology services
do not include telecommunications services. Seat management is services through
which a state agency transfers its responsibilities to a vendor to manage its personal
computing needs, including all necessary hardware, software and technology services.

3) Vendor agrees to coordinate all State agency commodity item sales through existing
DIR contracts. Institutions of higher education are exempt from this Subsection 5.B.

6. Contract Fulfillment and Promotion

A. Service, Sales and Support of the Contract

Vendor shall provide service, sales and support resources to serve all Customers
throughout the State. It is the responsibility of the Vendor to sell, market, and promote
services available under the Contract. Vendor shall use its best efforts to ensure that
potential Customers are made aware of the existence of the Contract. All sales to
Customers for services available under the Contract shall be processed through the
Contract.

B. Internet Access to Contract
1) Vendor Webpage
Within thirty (30) calendar days of the effective date of the Contract, Vendor will
establish and maintain a webpage specific to the services awarded under the Contract

that are clearly distinguishable from other, non-DIR Contract offerings on the Vendor’s
website. The webpage must include:

a) the services awarded and services description;
b) contact information (name, telephone number and email address) for

Vendor;
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¢) instructions for obtaining quotes and placing Purchase Orders;

d) the DIR Contract number with a hyperlink to the Contract’s DIR webpage;
e) a link to the DIR “Cooperative Contracts” webpage; and

f) the DIR logo in accordance with the requirements of this Section.

If Vendor does not meet the webpage requirements listed above, DIR may cancel the
contract without penalty.

2) Accurate and Timely Contract Information

Vendor warrants and represents that the website information specified in the above
paragraph will be accurately and completely posted, maintained and displayed in an
objective and timely manner. Vendor, at its own expense, shall correct any non-
conforming or inaccurate information posted at Vendor’s website within ten (10)
business days after written notification by DIR.

3) Webpage Compliance Checks

Periodic compliance checks of the information posted for the Contract on Vendor’s
webpage will be conducted by DIR. Upon request by DIR, Vendor shall provide
verifiable documentation that pricing listed upon this webpage is compliant with the
pricing as stated in the Contract.

4) Webpage Changes

Vendor hereby consents to a link from the DIR website to Vendor’s webpage in order
to facilitate access to Contract information. The establishment of the link is provided
solely for convenience in carrying out the business operations of the State. DIR reserves
the right to suspend, terminate or remove a link at any time, in its sole discretion,
without advance notice, or to deny a future request for a link. DIR will provide Vendor
with subsequent notice of link suspension, termination or removal. Vendor shall
provide DIR with timely written notice of any change in URL or other information
needed to access the site and/or maintain the link.

5) Use of Access Data Prohibited

If Vendor stores, collects or maintains data electronically as a condition of accessing
Contract information, such data shall only be used internally by Vendor for the purpose
of implementing or marketing the Contract, and shall not be disseminated to third
parties or used for other marketing purposes. The Contract constitutes a public
document under the laws of the State and Vendor shall not restrict access to Contract

terms and conditions including pricing, i.e., through use of restrictive technology or
passwords.

6) Responsibility for Content

Vendor is solely responsible for administration, content, intellectual property rights,
and all materials at Vendor’s website. DIR reserves the right to require a change of
listed content if, in the opinion of DIR, it does not adequately represent the Contract.
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Services Warranty and Return Policies

Vendor will adhere to the Vendor’s then-currently published policies concerning
services warranties and returns. Such policies for Customers will not be more
restrictive or more costly than warranty and return policies for other similarly situated
Customers for like services.

DIR Logo

Vendor may use the DIR logo in the promotion of the Contract to Customers with the
following stipulations: (i) the logo may not be modified in any way, (ii) when
displayed, the size of the DIR logo must be equal to or smaller than the Vendor logo,
(iii) the DIR logo is only used to communicate the availability of services under the
Contract to Customers, and (iv) any other use of the DIR logo requires prior written
permission from DIR.

Vendor Logo

If DIR receives Vendor’s prior written approval, DIR may use the Vendor’s name and
logo in the promotion of the Contract to communicate the availability of services under
the Contract to Customers. Use of the logos may be on the DIR website or on printed
materials. Any use of Vendor’s logo by DIR must comply with and be solely related
to the purposes of the Contract and any usage guidelines communicated to DIR from
time to time. Nothing contained in the Contract will give DIR any right, title, or interest
in or to Vendor’s trademarks or the goodwill associated therewith, except for the
limited usage rights expressly provided by Vendor.

Trade Show Participation

At DIR’s discretion, Vendor may be required to participate in no more than two DIR
sponsored trade shows each calendar year. Vendor understands and agrees that
participation, at the Vendor’s expense, includes providing a manned booth display or
similar presence. DIR will provide four months advance notice of any required
participation. Vendor must display the DIR logo at all trade shows that potential
Customers will attend. DIR reserves the right to approve or disapprove of the location
or the use of the DIR logo in or on the Vendor’s booth.

Orientation Meeting

Within thirty (30) calendar days from execution of the Contract, Vendor will be
required to attend an orientation meeting to discuss the content and procedures of the
Contract to include reporting requirements. DIR, at its discretion, may waive the
orientation requirement for Vendors who have previously held DIR contracts. The
meeting will be held in the Austin, Texas area at a date and time mutually acceptable
to DIR and the Vendor or by teleconference, at DIR’s discretion. DIR shall bear no
cost for the time and travel of the Vendor for attendance at the meeting.

. Performance Review Meetings

DIR may require the Vendor to attend periodic meetings to review the Vendor’s
performance under the Contract, at DIR’s discretion. The meetings may be held within
the Austin, Texas area at a date and time mutually acceptable to DIR and the Vendor
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or by teleconference. DIR shall bear no cost for the time and travel of the Vendor for
attendance at the meeting.

DIR Cost Avoidance

As part of the performance measures reported to state leadership, DIR must provide the
cost avoidance the State has achieved through the Contract. Upon request by DIR,
Vendor shall provide DIR with a detailed report of a representative sample of service
sold under the Contract. The report shall contain: service description, list price, price
to Customer under the Contract.

7. Pricing, Purchase Orders, Invoices, and Payments
Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED FOR A-E

A.

Tax Exempt

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

B.

As per Section 151.309, Texas Tax Code, Customers under this Contract are exempt
from the assessment of State sales, use and excise taxes. Further, Customers under this
Contract are exempt from Federal Excise Taxes, 26 United States Code Sections
4253(i) and (j). Customers shall provide evidence of tax-exempt status to Vendor upon
request.

Travel Expense Reimbursement

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

C.

Pricing for services provided under this Contract are exclusive of any travel expenses
that may be incurred in the performance of those services. Travel expense
reimbursement may include personal vehicle mileage or commercial coach
transportation, hotel accommodations, parking and meals; provided, however, the
amount of reimbursement by Customers shall not exceed the amounts authorized for
state employees as adopted by each Customer; and provided, further, that all
reimbursement rates shall not exceed the maximum rates established for state
employees under the current State Travel Management Program
(http://www.window.state.tx.us/procurement/prog/stmp/). Travel time may not be
included as part of the amounts payable by Customer for any services rendered under
this Contract. The DIR administrative fee specified in the contract is not applicable to
travel expense reimbursement. Anticipated travel expenses must be pre-approved in
writing by Customer. Customer reserves the right not to pay travel expenses which are
not pre-approved in writing by the Customer.

Purchase Orders

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

01/08/2018

All Customer Purchase Orders will be placed directly with the Vendor. Accurate
Purchase Orders shall be effective and binding upon Vendor when accepted by
Vendor. Customer and Vendor may work together to include specific requirements
as to what constitutes a valid Purchase Order. '
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Vendors will be required to comply with the disclosure requirements of Section
2252.908, Texas Government Code, as enacted by House Bill 1295, 84" Regular
Session, when execution of a contract requires an action or vote by the governing body
of a governmental entity before the contract may be signed.

Invoices

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

E.

1) Invoices shall be submitted by the Vendor directly to the Customer and shall be
issued in compliance with Chapter 2251, Texas Government Code. All payments for
services purchased under the Contract and any provision of acceptance of such
services shall be made by the Customer to the Vendor. For Customers that are not
subject to Chapter 2251, Texas Government Code, Customer and Vendor will agree
to acceptable terms.

2) Invoices must be timely and accurate. Each invoice must match Customer’s
Purchase Order and include any written changes that may apply, as it relates to
services, prices and quantities. Invoices must include the Customer’s Purchase Order
number or other pertinent information for verification of receipt of the services by the
Customer.

3) The administrative fee specified in the contract shall not be broken out as a separate
line item when pricing or invoice is provided to Customer.

Payments

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

Customers shall comply with Chapter 2251, Texas Government Code, in making
payments to Vendor. The statute states that payments for goods and services are due
thirty (30) calendar days after the goods are provided, the services completed, or a
correct invoice is received, whichever is later. Payment under the Contract shall not
foreclose the right to recover wrongful payments. For Customers that are not subject
to Chapter 2251, Texas Government Code, Customer and Vendor will agree to
acceptable terms.

8. Contract Administration
Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED FOR A, C1,

D
A.

Contract Managers

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

DIR and the Vendor will each provide a Contract Manager to support the Contract.
Information regarding the Contract Managers will be posted on the Internet website
designated for the Contract.

01/08/2018

1) State Contract Manager

DIR shall provide a Contract Manager whose duties shall include but not be limited to:

i) advising DIR and Vendor of Vendor’s performance under the terms and conditions
of the Contract, and ii) periodic verification of pricing and, iii) verification of monthly
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reports submitted by Vendor.

2)

Vendor Contract Manager

Vendor shall identify a specific Contract Manager whose duties shall include but not
be limited to: i) supporting the marketing and management of the Contract, ii)
facilitating dispute resolution between Vendor and a Customer, and iii) advising DIR
of Vendor’s performance under the terms and conditions of the Contract. DIR reserves
the right to require a change in Vendor’s then-current Contract Manager if the assigned
Contract Manager is not, in the reasonable opinion of DIR, adequately serving the
needs of the State.

Reporting and Administrative Fees

)

.2)

01/08/2018

3)

Reporting Responsibility

a) Vendor shall be responsible for reporting all services purchased under the
Contract. Vendor shall file the monthly reports, subcontract reports, and pay the
administrative fees in accordance with the due dates specified in this section.

b) DIR shall have the right to verify required reports and to take any actions
necessary to enforce its rights under this section, including but not limited to
compliance checks of Vendor’s applicable Contract. Vendor will provide all
required documentation at no cost.

Detailed Monthly Report

Vendor shall electronically provide DIR with a detailed monthly report in the
format required by DIR showing the dollar volume of any and all sales under the
Contract for the previous calendar month period. Reports are due on the fifteenth
(15™) calendar day of the month following the month of the sale. If the 15" calendar
day falls on a weekend or state or federal holiday, the report shall be due on the
next business day. The monthly report shall include, per transaction: the detailed
sales for the period, Customer name, invoice date, invoice number, description,
quantity, MSRP or List Price or Fixed Price, unit price, extended price, Customer
Purchase Order number, contact name, Customer’s complete billing address, the
estimated administrative fee for the reporting period, subcontractor name, EPEAT
designation (if applicable), configuration (if applicable), contract discount
percentage, actual discount percentage, negotiated contract price (if fixed price is
offered instead of discount off of MSRP), and other information as required by
DIR. Each report must contain all information listed above per transaction or the
report will be rejected and returned to the Vendor for correction in accordance with
this section. Vendor shall report in a manner required by DIR which is subject to
change dependent upon DIR’s business needs. Failure to do so may result in
contract termination.

Historically Underutilized Businesses Subcontract Reports

a) Vendor shall electronically provide each Customer with Vendor’s relevant
Historically Underutilized Business Subcontracting Report, pursuant to the
Contract, as required by Chapter 2161, Texas Government Code. Reports shall also
be submitted to DIR.
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b) Reports shall be due in accordance with the CPA rules.

DIR Administrative Fee

a) The Vendor shall pay an administrative fee to DIR to defray the DIR costs of
negotiating, executing, and administering the Contract. The maximum
administrative fee is set by the Texas Legislature in the biennial General
Appropriations Act. DIR will review Vendor monthly sales reports, close the sales
period, and notify the Vendor of the administrative fee no later than the fourteenth
(14th) day of the second month following the date of the reported sale. Vendor shall
pay the administrative fee by the twenty-fifth (25th) calendar day of the second
month following the date of the reported sale. For example, Vendor reports January
sales by February 15th; DIR closes January sales and notifies Vendor of
administrative fee by March 14th; Vendor submits administrative fee for January
sales by March 25th.

b) DIR may change the amount of the administrative fee upon thirty (30) calendar
days written notice to Vendor without the need for a formal contract amendment.

¢) Vendor shall reference the DIR Contract number, reporting period, and
administrative fee amount on any remittance instruments.

Accurate and Timely Submission of Reports

a) The reports and administrative fees shall be accurate and timely and submitted
in accordance with the due dates specified in this section. Vendor shall correct any
inaccurate reports or administrative fee payments within three (3) business days
upon written notification by DIR. Vendor shall deliver any late reports or late
administrative fee payments within three (3) business days upon written
notification by DIR. If Vendor is unable to correct inaccurate reports or
administrative fee payments or deliver late reports and fee payments within three
(3) business days, Vendor must contact DIR and provide a corrective plan of action,
including the timeline for completion of correction. The corrective plan of action
shall be subject to DIR approval.

b) Should Vendor fail to correct inaccurate reports or cure the delay in timely
delivery of reports and payments within the corrective plan of action timeline, DIR
reserves the right to require an independent third party audit of the Vendor’s records
as specified in C.3 of this Section, at Vendor’s expense. DIR will select the auditor
(and all payments to auditor will require DIR approval).

¢) Failure to timely submit three (3) reports or administrative fee payments within
any rolling twelve (12) month period may, at DIR’s discretion, result in the addition
of late fees of $100/day for each day the report or payment is due (up to
$1000/month) or suspension or termination of Vendor’s Contract.

C. Records and Audit

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED IN
SUBPARAGRAPH 1.

1y

Acceptance of funds under the Contract by Vendor acts as acceptance of the

authority of the State Auditor’s Office, or any successor agency or designee, to conduct

01/08/2018
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(DBITS)
an audit or investigation in connection with those funds. Vendor further agrees to
cooperate fully with the State Auditor’s Office or its successor or designee in the
conduct of the audit or investigation, including providing all records requested. Vendor
will ensure that this clause concerning the authority to audit funds received indirectly
by subcontractors through Vendor and the requirement to cooperate is included in any
subcontract it awards pertaining to the Contract. Under the direction of the Legislative
Audit Committee, a Vendor that is the subject of an audit or investigation by the State
Auditor’s Office must provide the State Auditor’s Office with access to any
information the State Auditor’s Office considers relevant to the investigation or audit.

2) Vendor shall maintain adequate records to establish compliance with the Contract
until the later of a period of seven (7) years after termination of the Contract or until
full, final and unappealable resolution of all Compliance Check or litigation issues that
arise under the Contract. Such records shall include per transaction: Customer name,
invoice date, invoice number, description, quantity, MSRP or List Price, unit price,
extended price, Customer Purchase Order number, contact name, Customer’s complete
billing address, the calculations supporting each administrative fee owed DIR under
the Contract, Historically Underutilized Businesses Subcontracting reports, and such
other documentation as DIR may request.

3) Vendor and/or Order Fulfillers shall grant access to all paper and electronic records,
books, documents, accounting procedures, practices, customer records including but
not limited to contracts, agreements, purchase orders and statements of work, and any
other items relevant to the performance of the Contract to the DIR Internal Audit
department or DIR Contract Management staff, including the compliance checks
designated by the DIR Internal Audit department, DIR Contract Management staff, the
State Auditor’s Office, and of the United States, and such other persons or entities
designated by DIR for the purposes of inspecting, Compliance Checking and/or
copying such books and records. Vendor and/or Order Fulfillers shall provide copies
and printouts requested by DIR without charge. DIR shall provide Vendor and/or
Order Fulfillers ten (10) business days’ notice prior to inspecting, Compliance
Checking, and/or copying Vendor’s and/or Order Fulfiller’s records. Vendor’s and/or
Order Fulfillers records, whether paper or electronic, shall be made available during
regular office hours. Vendor and/or Order Fulfiller personnel familiar with the
Vendor’s and/or Order Fulfiller’s books and records shall be available to the DIR
Internal Audit department, or DIR Contract Management staff and designees as needed.
Vendor and/or Order Fulfiller shall provide adequate office space to DIR staff during
the performance of Compliance Check. If Vendor is found to be responsible for
inaccurate reports, DIR may invoice for the reasonable costs of the audit, which Vendor
must pay within thirty (30) calendar days of receipt.

4) For procuring State Agencies whose payments are processed by the Texas
Comptroller of Public Accounts, the volume of payments made to Vendor through the
Texas Comptroller of Public Accounts and the administrative fee based thereon shall
be presumed correct unless Vendor can demonstrate to DIR’s satisfaction that Vendor’s
calculation of DIR’s administrative fee is correct.
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Contract Administration Notification

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

1) Prior to execution of the Contract, Vendor shall provide DIR with written
notification of the following: i) Vendor Contract Administrator name and contact
information, ii) Vendor sales representative name and contact information, and iii)
name and contact information of Vendor personnel responsible for submitting reports
and payment of administrative fees.

2) Upon execution of the Contract, DIR shall provide Vendor with written notification
of the following: i) DIR Contract Administrator name and contact information, and ii)
DIR Cooperative Contracts E-Mail Box information.

9. Vendor Responsibilities

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED IN C-H, L-M,
0O-§, V-W.

A.

01/08/2018

Indemnification

1) INDEPENDENT CONTRACTOR

VENDOR AGREES AND ACKNOWLEDGES THAT DURING THE EXISTENCE
OF THIS CONTRACT, IT IS FURNISHING SERVICES IN THE CAPACITY OF
AN INDEPENDENT CONTRACTOR AND THAT VENDOR IS NOT AN
EMPLOYEE OF THE CUSTOMER OR THE STATE OF TEXAS.

2) Acts or Omissions

Vendor shall indemnify and hold harmless the State of Texas and Customers, AND/OR
THEIR  OFFICERS, AGENTS, EMPLOYEES, REPRESENTATIVES,
CONTRACTORS, ASSIGNEES, AND/OR DESIGNEES FROM ANY AND ALL
LIABILITY, ACTIONS, CLAIMS, DEMANDS, OR SUITS, AND ALL RELATED
COSTS, ATTORNEY FEES, AND EXPENSES arising out of, or resulting from any
acts or omissions of the Vendor or its agents, employees, subcontractors, Order
Fulfillers, or suppliers of subcontractors in the execution or performance of the
Contract and any Purchase Orders issued under the Contract. THE DEFENSE SHALL
BE COORDINATED BY VENDOR WITH THE OFFICE OF THE ATTORNEY
GENERAL WHEN TEXAS STATE AGENCIES ARE NAMED DEFENDANTS IN
ANY LAWSUIT AND VENDOR MAY NOT AGREE TO ANY SETTLEMENT
WITHOUT FIRST OBTAINING THE CONCURRENCE FROM THE OFFICE OF
THE ATTORNEY GENERAL. VENDOR AND THE CUSTOMER AGREE TO
FURNISH TIMELY WRITTEN NOTICE TO EACH OTHER OF ANY SUCH
CLAIM.

3) Infringements
a) Vendor shall indemnify and hold harmless the State of Texas and Customers,
AND/OR  THEIR EMPLOYEES, AGENTS, REPRESENTATIVES,
CONTRACTORS, ASSIGNEES, AND/OR DESIGNEES from any and all third
party claims involving infringement of United States patents, copyrights, trade and
service marks, and any other intellectual or intangible property rights in connection
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(DBITS)

with the PERFORMANCES OR ACTIONS OF VENDOR PURSUANT TO THIS
CONTRACT. VENDOR AND THE CUSTOMER AGREE TO FURNISH
TIMELY WRITTEN NOTICE TO EACH OTHER OF ANY SUCH CLAIM.
VENDOR SHALL BE LIABLE TO PAY ALL COSTS OF DEFENSE
INCLUDING ATTORNEYS' FEES. THE DEFENSE SHALL BE
COORDINATED BY VENDOR WITH THE OFFICE OF THE ATTORNEY
GENERAL WHEN TEXAS STATE AGENCIES ARE NAMED DEFENDANTS
IN ANY LAWSUIT AND VENDOR MAY NOT AGREE TO ANY
SETTLEMENT WITHOUT FIRST OBTAINING THE CONCURRENCE FROM
THE OFFICE OF THE ATTORNEY GENERAL.

b) Vendor shall have no liability under this section if the alleged infringement is
caused in whole or in part by: (i) use of the product or service for a purpose or in a
manner for which the product or service was not designed, (ii) any modification
made to the product without Vendor’s written approval, (iii} any modifications
made to the product by the Vendor pursuant to Customer’s specific instructions,
(iv) any intellectual property right owned by or licensed to Customer, or (v) any
use of the product or service by Customer that is not in conformity with the terms
of any applicable license agreement.

¢) If Vendor becomes aware of an actual or potential claim, or Customer provides
Vendor with notice of an actual or potential claim, Vendor may (or in the case of
an injunction against Customer, shall), at Vendor’s sole option and expense: (i)
procure for the Customer the right to continue to use the affected portion of the
product or service, or (ii) modify or replace the affected portion of the product or
service with functionally equivalent or superior product or service so that
Customer’s use is non-infringing.

4) PROPERTY DAMAGE

IN THE EVENT OF LOSS, DAMAGE, OR DESTRUCTION OF ANY PROPERTY
OF CUSTOMER OR THE STATE DUE TO THE NEGLIGENCE, MISCONDUCT,
WRONGFUL ACT OR OMISSION ON THE PART OF THE VENDOR, ITS
EMPLOYEES, AGENTS, REPRESENTATIVES, OR SUBCONTRACTORS, THE
VENDOR SHALL PAY THE FULL COST OF EITHER REPAIR,
RECONSTRUCTION, OR REPLACEMENT OF THE PROPERTY, AT THE
CUSTOMER’S SOLE ELECTION. SUCH COST SHALL BE DETERMINED BY
THE CUSTOMER AND SHALL BE DUE AND PAYABLE BY THE VENDOR
NINETY (90) CALENDAR DAYS AFTER THE DATE OF THE VENDORS
RECEIPT FROM THE CUSTOMER OF A WRITTEN NOTICE OF THE AMOUNT
DUE.

Taxes/Worker’s Compensation/UNEMPLOYMENT INSURANCE

1) VENDOR AGREES AND ACKNOWLEDGES THAT DURING THE
EXISTENCE OF THIS CONTRACT, VENDOR SHALL BE ENTIRELY
RESPONSIBLE FOR THE LIABILITY AND PAYMENT OF VENDOR’S AND
VENDOR'S EMPLOYEES’ TAXES OF WHATEVER KIND, ARISING OUT OF
THE PERFORMANCES IN THIS CONTRACT. VENDOR AGREES TO COMPLY
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WITH ALL STATE AND FEDERAL LAWS APPLICABLE TO ANY SUCH
PERSONS, INCLUDING LAWS REGARDING WAGES, TAXES, INSURANCE,
AND WORKERS' COMPENSATION. THE CUSTOMER AND/OR THE STATE
SHALL NOT BE LIABLE TO THE VENDOR, ITS EMPLOYEES, AGENTS, OR
OTHERS FOR THE PAYMENT OF TAXES OR THE PROVISION OF
UNEMPLOYMENT INSURANCE AND/OR WORKERS’ COMPENSATION OR
ANY BENEFIT AVAILABLE TO A STATE EMPLOYEE OR EMPLOYEE OF
ANOTHER GOVERNMENTAL ENTITY CUSTOMER.

2) VENDOR AGREES TO INDEMNIFY AND HOLD HARMLESS CUSTOMERS,
THE STATE OF TEXAS AND/OR THEIR EMPLOYEES, AGENTS,
REPRESENTATIVES, CONTRACTORS, AND/OR ASSIGNEES FROM ANY
AND ALL LIABILITY, ACTIONS, CLAIMS, DEMANDS, OR SUITS, AND ALL
RELATED COSTS, ATTORNEYS’ FEES, AND EXPENSES, RELATING TO TAX
LIABILITY, UNEMPLOYMENT INSURANCE AND/OR  WORKERS’
COMPENSATION IN ITS PERFORMANCE UNDER THIS CONTRACT.
VENDOR SHALL BE LIABLE TO PAY ALL COSTS OF DEFENSE INCLUDING
ATTORNEYS’ FEES. THE DEFENSE SHALL BE COORDINATED BY VENDOR
WITH THE OFFICE OF THE ATTORNEY GENERAL WHEN TEXAS STATE
AGENCIES ARE NAMED DEFENDANTS IN ANY LAWSUIT AND VENDOR
MAY NOT AGREE TO ANY SETTLEMENT WITHOUT FIRST OBTAINING THE
CONCURRENCE FROM THE OFFICE OF THE ATTORNEY GENERAL.
VENDOR AND THE CUSTOMER AGREE TO FURNISH TIMELY WRITTEN
NOTICE TO EACH OTHER OF ANY SUCH CLAIM.

Vendor Certifications

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

01/08/2018

Vendor certifies on behalf of Vendor and its designated Subcontractors that they:

(i)  have not given, offered to give, and do not intend to give at any time hereafter
any economic opportunity, future employment, gift, loan, gratuity, special
discount, trip, favor, or service to a public servant in connection with the
Contract;

(i)  are not currently delinquent in the payment of any franchise tax owed the
State and are not ineligible to receive payment under §231.006 of the Texas
Family Code and acknowledge the Contract may be terminated and payment
withheld if this certification is inaccurate;

(iii)  neither they, nor anyone acting for them, have violated the antitrust laws of
the United States or the State, nor communicated directly or indirectly to any
competitor or any other person engaged in such line of business for the
purpose of obtaining an unfair price advantage;

(iv) have not received payment from DIR or any of its employees for participating
in the preparation of the Contract;

(v)  under Section 2155.004, Texas Government Code, the vendor certifies that
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(vi)

(vii)

(viii)

(ix)

)

(xi)

(xii)

(xiii)

(xiv)

(xv)

(DBITS)
the individual or business entity named in this bid or contract is not ineligible
to receive the specified contract and acknowledges that this contract may be
terminated and payment withheld if this certification is inaccurate;

to the best of their knowledge and belief, there are no suits or proceedings
pending or threatened against or affecting them, which if determined
adversely to them will have a material adverse effect on the ability to fulfill
their obligations under the Contract;

Vendor and its principals are not suspended or debarred from doing business
with the federal government as listed in the System for Award Management
(SAM) maintained by the General Services Administration;

as of the effective date of the Contract, are not listed in the prohibited vendors
list authorized by Executive Order #13224, "Blocking Property and
Prohibiting Transactions with Persons Who Commit, Threaten to Commit, or
Support Terrorism”, published by the United States Department of the
Treasury, Office of Foreign Assets Control;

Vendor represents and warrants that, for its performance of this contract, it
shall purchase products and materials produced in the State of Texas when
available at the price and time comparable to products and materials produced
outside the state, to the extent that such is required under Texas Government
Code, Section 2155.4441, ‘

agrees that all equipment and materials used in fulfilling the requirements of
this contract are of high-quality and consistent with or better than applicable
industry standards, if any. All Works and Services performed pursuant to this
Contract shall be of high professional quality and workmanship and according
consistent with or better than applicable industry standards, if any;

agree that any payments due under this contract will be applied towards any
debt, including but not limited to delinquent taxes and child support that is
owed to the State of Texas;

are in compliance Section 669.003, Texas Government Code, relating to
contracting with executive head of a state agency;

represent and warrant that the provision of goods and services or other
performance under the Contract will not constitute an actual or potential
conflict of interest and certify that they will not reasonably create the
appearance of impropriety, and, if these facts change during the course of the
Contract, certify they shall disclose the actual or potential conflict of interest
and any circumstances that create the appearance of impropriety;

under Section 2155.006 and Section 2261.053, Texas Government Code, are
not ineligible to receive the specified contract and acknowledges that this
contract may be terminated and payment withheld if this certification is
inaccurate;

have complied with the Section 556.0055, Texas Government Code,

Page 20 of 30




DocuSign Envelope ID: 63508878-FFC8-4E23-B609-19140A77FDA6

Appendix A: Standard Terms and Conditions for

DELIVERABLES-BASED INFORMATION TECHNOLOGY SERVICES

D.

(DBITS)
restriction on lobbying expenditures. In addition, Vendor acknowledges the
applicability of §2155.444 and §2155.4441, Texas Government Code, in
fulfilling the terms of the Contract; and

(xvi) represent and warrant that the Customer’s payment and their receipt of
appropriated or other funds under this Agreement are not prohibited by
Sections 556.005 or Section 556.008, Texas Government Code.

(xvii) represent and warrant that in accordance with Section 2270.002 of the Texas
Government Code, by signature hereon, Vendor does not boycott Israel and
will not boycott Israel during the term of this Contract.

During the term of the Contract, Vendor shall, for itself and on behalf of its
Subcontractors, promptly disclose to DIR all changes that occur to the foregoing
certifications, representations and warranties. Vendor covenants to fully cooperate in
the development and execution of resulting documentation necessary to maintain an
accurate record of the certifications, representations and warranties.

In addition, Vendor understands and agrees that if Vendor responds to certain Customer
pricing requests or Statements of Work, then, in order to contract with the Customer,
Vendor may be required to comply with additional terms and conditions or
certifications that an individual customer may require due to state and federal law (e.g.,
privacy and security requirements).

Ability to Conduct Business in Texas

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

EQ

Vendor and its Subcontractors shall be authorized and validly existing under the laws
of its state of organization, and shall be authorized to do business in the State of Texas
in accordance with Texas Business Organizations Code, Title 1, Chapter 9.

Equal Opportunity Compliance

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

01/08/2018

Vendor agrees to abide by all applicable laws, regulations, and executive orders
pertaining to equal employment opportunity, including federal laws and the laws of the
State in which its primary place of business is located. In accordance with such laws,
regulations, and executive orders, the Vendor agrees that no person in the United States
shall, on the grounds of race, color, religion, national origin, sex, age, veteran status or
handicap, be excluded from employment with or participation in, be denied the benefits
of, or be otherwise subjected to discrimination under any program or activity performed
by Vendor under the Contract. If Vendor is found to be not in compliance with these
requirements during the term of the Contract, Vendor agrees to take appropriate steps
to correct these deficiencies. Upon request, Vendor will furnish information regarding
its nondiscriminatory hiring and promotion policies, as well as specific information on
the composition of its principals and staff, including the identification of minorities and
women in management or other positions with discretionary or decision-making
authority.
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Use of Subcontractors

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

G.

If Vendor uses any subcontractors in the performance of this Contract, Vendor must
make a good faith effort in the submission of its Subcontracting Plan in accordance
with the State’s Policy on Utilization of Historically Underutilized Businesses (HUB).
A revised Subcontracting Plan approved by DIR’s HUB Office shall be required before
Vendor can engage additional subcontractors in the performance of this Contract. A
revised Subcontracting Plan approved by DIR’s HUB Office shall be required before
Vendor can remove subcontractors currently engaged in the performance of this
Contract. Vendor shall remain solely responsible for the performance of its obligations
under the Contract.

Responsibility for Actions

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

H.

1) Vendor is solely responsible for its actions and those of its agents, employees, or
subcontractors, and agrees that neither Vendor nor any of the foregoing has any
authority to act or speak on behalf of DIR or the State.

2) Vendor, for itself and on behalf of its subcontractors, shall report to DIR promptly
when the disclosures under the Certification Statement of Exhibit A to the RFO and/or
Section 9.C. (x), Vendor Certifications of this Appendix A to the Contract change.
Vendor covenants to fully cooperate with DIR to update and amend the Contract to
accurately disclose the status of conflicts of interest.

Confidentiality

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

01/08/2018

1) Vendor acknowledges that DIR and Customers that are governmental bodies as
defined by Texas Government Code, Section 552.003 are subject to the Texas Public
Information Act. Vendor also acknowledges that DIR and Customers that are state
agencies will comply with the Public Information Act, and with all opinions of the
Texas Attorney General’s office concerning this Act.

2) Under the terms of the Contract, DIR may provide Vendor with information related
to Customers. Vendor shall not re-sell or otherwise distribute or release Customer
information to any party in any manner.

Security of Premises, Equipment, Data and Personnel

Vendor and/or Subcontractor may, from time to time during the performance of the
Contract, have access to the personnel, premises, equipment, and other property,
including data, files and /or materials (collectively referred to as “Data”) belonging to
the Customer. Vendor shall use their best efforts to preserve the safety, security, and
the integrity of the personnel, premises, equipment, Data and other property of the
Customer, in accordance with the instruction of the Customer. Vendor shall be
responsible for damage to Customer's equipment, workplace, and its contents when
such damage is caused by its employees or subcontractors. If a Vendor fails to comply
with Customer’s security requirements, then Customer may immediately terminate its
Purchase Order and related Statement of Work.
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Background and/or Criminal History Investigation

Prior to commencement of any services, background and/or criminal history
investigation of the Vendor’s employees and subcontractors who will be providing
services to the Customer under the Contract may be performed by the Customer.
Should any employee or subcontractor of the Vendor who will be providing services
to the Customer under the Contract not be acceptable to the Customer as a result of
the background and/or criminal history check, then Customer may immediately
terminate its Purchase Order and related Statement of Work or request replacement of
the employee or subcontractor in question.

Limitation of Liability

For any claim or cause of action arising under or related to the Contract: i) to the extent
permitted by the Constitution and the laws of the State, none of the parties shall be
liable to the other for punitive, special, or consequential damages, even if it is advised
of the possibility of such damages; and ii) Vendor’s liability for damages of any kind
to the Customer shall be limited to the total amount paid to Vendor under the Contract
during the twelve months immediately preceding the accrual of the claim or cause of
action. However, this limitation of Vendor’s liability shall not apply to claims of
bodily injury; violation of intellectual property rights including but not limited to
patent, trademark, or copyright infringement; indemnification requirements under this
Contract; and violation of State or Federal law including but not limited to disclosures
of confidential information and any penalty of any kind lawfully assessed as a result
of such violation.

Overcharges

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

M.

Vendor hereby assigns to DIR any and all of its claims for overcharges associated with
this contract which arise under the antitrust laws of the United States, 15 U.S.C.A.
Section 1, et seq., and which arise under the antitrust laws of the State of Texas, Tex.
Bus. and Comm. Code Section 15.01, et seq.

Prohibited Conduct

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

01/08/2018

Vendor represents and warrants that, to the best of its knowledge as of the date of this
certification, neither Vendor nor any subcontractor, firm, corporation, partnership, or
institution represented by Vendor, nor anyone acting for such, subcontractor, firm,
corporation or institution has: (1) violated the antitrust laws of the State of Texas under
Texas Business & Commerce Code, Chapter 15, or the federal antitrust laws; or (2)
communicated its response to the Request for Offer directly or indirectly to any
competitor or any other person engaged in such line of business during the
procurement for the Contract.

Required Insurance Coverage

As a condition of this Contract with DIR, Vendor shall provide the listed insurance
coverage within 5 business days of execution of the Contract if the Vendor is awarded
services which require that Vendor’s employees perform work at any Customer
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premises and/or use employer vehicles to conduct work on behalf of Customers. In
addition, when engaged by a Customer to provide services on Customer premises, the
Vendor shall, at its own expense, secure and maintain the insurance coverage specified
herein, and shall provide proof of such insurance coverage to the related Customer
within five (5) business days following the execution of the Purchase Order. Vendor
may not begin performance under the Contract and/or a Purchase Order until such
proof of insurance coverage is provided to, and approved by, DIR and the Customer.
All required insurance must be issued by companies that have an A rating and a
Financial Size Category Class of VII from A.M. Best, and are licensed in the State of
Texas and authorized to provide the corresponding coverage. The Customer and DIR
will be named as Additional Insureds on all required coverage. Required coverage
must remain in effect through the term of the Contract and each Purchase Order issued
to Vendor there under. The minimum acceptable insurance provisions are as follows:

1) Commercial General Liability

Commercial General Liability must include $1,000,000 per occurrence for Bodily
Injury and Property Damage with a separate aggregate limit of $2,000,000; Medical
Expense per person of $5,000; Personal Injury and Advertising Liability of $1,000,000;
Products/Completed Operations Aggregate Limit of $2,000,000; and Damage to
Premises Rented: $50,000. Agencies may require additional Umbrella/Excess Liability
insurance. The policy shall contain the following provisions:

a) Blanket contractual liability coverage for liability assumed under the Contract;
b) Independent Contractor coverage;

¢) State of Texas, DIR and Customer listed as an additional insured; and

d) Waiver of Subrogation.

2) Workers’ Compensation Insurance

WORKERS’ COMPENSATION INSURANCE AND EMPLOYERS’
LIABILITY COVERAGE MUST INCLUDE LIMITS CONSISTENT WITH
STATUTORY BENEFITS OUTLINED IN THE TEXAS WORKERS’
COMPENSATION ACT (ART. 8308-1.01 ET SEQ. TEX. REV. CIV.STAT) AND
MINIMUM POLICY LIMITS FOR EMPLOYERS’ LIABILITY OF $1,000,000
PER ACCIDENT, $1,000,000 DISEASE PER EMPLOYEE AND $1,000,000 PER
DISEASE POLICY LIMIT. '

3) Business Automobile Liability Insurance

Business Automobile Liability Insurance must cover all owned, non-owned and hired
vehicles with a minimum combined single limit of $500,000 per occurrence for bodily
injury and property damage. The policy shall contain the following endorsements in
favor of DIR and/or Customer:

a) Waiver of Subrogation; and
b) Additional Insured.

O. Use of State Property

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED
Vendor is prohibited from using the Customer’s equipment, the customer’s location, or
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any other resources of the Customer or the State for any purpose other than performing
services under this Agreement. For this purpose, equipment includes, but is not limited
to, copy machines, computers and telephones using State long distance services. Any
charges incurred by Vendor using the Customer’s equipment for any purpose other than
performing services under this Agreement must be fully reimbursed by Vendor to the
Customer immediately upon demand by the Customer. Such use shall constitute breach
of contract and may result in termination of the contract and other remedies available
to DIR and Customer under the contract and applicable law.

Immigration

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

Q.

The Vendor shall comply with all requirements related to federal immigration laws and
regulations, to include but not be limited to, the Immigration and Reform Act of 1986,
the Illegal Immigration Reform and Immigrant Responsibility Act of 1996 ("IIRIRA")
and the Immigration Act of 1990 (8 U.S.C.1101, et seq.) regarding employment
verification and retention of verification forms for any individual(s) who will perform
any labor or services under this Contract.

Pursuant to Executive Order No. RP-80, issued by the Governor of Texas on December
3, 2014, and as subsequently clarified, the Vendor shall, as a condition of this Contract,
also comply with the United States Department of Homeland Security's E-Verify
system to determine the eligibility of:

. all persons 1) to whom the E-Verify system applies, and 2) who are hired
by the Vendor during the term of this Contract to perform duties within Texas; and

. all subcontractors’ employees 1) to whom the E-Verify system applies, and
2) who are hired by the subcontractor during the term of this Contract and assigned
by the subcontractor to perform work pursuant to this Contract.

The Vendor shall require its subcontractors to comply with the requirements of this
Section and the Vendor is responsible for the compliance of its subcontractors. Nothing
herein is intended to exclude compliance by Vendor and its subcontractors with all
other relevant federal immigration statutes and regulations promulgated pursuant
thereto.

Public Disclosure

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

Ro

No public disclosures or news releases pertaining to this contract shall be made by
Vendor without prior written approval of DIR.

Product and/or Services Substitutions

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

S.

Substitutions are not permitted without the written permission of DIR or Customer.

Secure Erasure of Hard Disk Managed Services Products and/or Services

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

01/08/2018
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Vendor agrees that all managed service products and/or services equipped with hard
disk drives (e.g., computers, telephones, printers, fax machines, scanners,
multifunction devices) shall have the capability to securely erase data written to the
hard drive prior to final disposition of such managed service products and/or services,
either at the end of the managed service product and/or services’ useful life or at the
end of the Customer’s managed service product and/or services’ useful life or the end
of the related Customer Managed Services Agreement for such products and/or
services, in accordance with 1 TAC 202.

Deceptive Trade Practices; Unfair Business Practices

1) Vendor represents and warrants that neither Vendor nor any of its Subcontractors
has been (i) found liable in any administrative hearing, litigation or other proceeding
of Deceptive Trade Practices violations as defined under Chapter 17, Texas Business
& Commerce Code, or (ii) has outstanding allegations of any Deceptive Trade Practice
pending in any administrative hearing, litigation or other proceeding.

2) Vendor certifies that it has no officers who have served as officers of other entities
who (i) have been found liable in any administrative hearing, litigation or other
proceeding of Deceptive Trade Practices violations or (ii) have outstanding allegations
of any Deceptive Trade Practice pending in any administrative hearing, litigation or
other proceeding.

Drug Free Workplace Policy

Vendor shall comply with the applicable provisions of the Drug-Free Work Place Act
of 1988 (41 U.S.C. §§8101-8106) and maintain a drug-free work environment; and
the final rule, government-wide requirements for drug-free work place (Financial
Assistance), issued by the Office of Management and Budget (2 C.F.R. Part 182) to
implement the provisions of the Drug-Free Work Place Act of 1988 is incorporated
by reference and the contractor shall comply with the relevant provisions thereof,
including any amendments to the final rule that may hereafter be issued.

Accessibility of Public Information

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

W.

1) Pursuant to S.B. 1368 of the 83 Texas Legislature, Regular Session, Vendor is
required to make any information created or exchanged with the State pursuant to this
Contract, and not otherwise excepted from disclosure under the Texas Public
Information Act, available in a format that is accessible by the public at no additional
charge to the State.

2) Each State government entity should supplement the provision set forth in
Subsection 1, above, with the additional terms agreed upon by the parties regarding the
specific format by which the Vendor is required to make the information accessible by
the public.

Vendor Reporting Responsibilities

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED
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Vendor shall comply with Subtitle C, Title 5, Business & Commerce Code, Chapter
109 as added by HB 2539 of the 83" Texas Legislature, Regular Session, requiring
_ computer technicians to report images of child pornography.

10. Contract Enforcement

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED TO A, B1-2,
5-7.

A. Enforcement of Contract and Dispute Resolution

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED
1) Vendor and DIR agree to the following: (i) a party’s failure to require strict
performance of any provision of the Contract shall not waive or diminish that party’s
right thereafter to demand strict compliance with that or any other provision, (ii) for
disputes not resolved in the normal course of business, the dispute resolution process
provided for in Chapter 2260, Texas Government Code, shall be used, and (iii) actions
or proceedings arising from the Contract shall be heard in a state court of competent
jurisdiction in Travis County, Texas.

2) Disputes arising between a Customer and the Vendor shall be resolved in
accordance with the dispute resolution process of the Customer that is not inconsistent
with subparagraph A.1 above. DIR shall not be a party to any such dispute unless DIR,
Customer, and Vendor agree in writing.

3) State agencies are required by rule (34 TAC §20.115) to report vendor performance
through the Vendor Performance Tracking System (VPTS) on every purchase over
$25,000.

B. Termination

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED
1) Termination for Non-Appropriation

a) Termination for Non-Appropriation by Customer

Customer may terminate Purchase Orders if funds sufficient to pay its obligations
under the Contract are not appropriated: i) by the governing body on behalf of local
governments; ii) by the Texas legislature on behalf of state agencies; or iii) by
budget execution authority provisioned to the Governor or the Legislative Budget
Board as provided in Chapter 317, Texas Government Code. In the event of non-
appropriation, Vendor will be provided ten (10) calendar days written notice of
intent to terminate. Notwithstanding the foregoing, if a Customer issues a Purchase
Order and has accepted delivery of the services, they are obligated to pay for the
services or they may discontinue using services under any return provisions that
Vendor offers. In the event of such termination, the Customer will not be considered
to be in default or breach under this Contract, nor shall it be liable for any further
payments ordinarily due under this Contract, nor shall it be liable for any damages
or any other amounts which are caused by or associated with such termination.

b) Termination for Non-Appropriation by DIR
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DIR may terminate Contract if funds sufficient to pay its obligations under the
Contract are not appropriated: by the i) Texas legislature or ii) by budget execution
authority provisioned to the Governor or the Legislative Budget Board as provided
in Chapter 317, Texas Government Code. In the event of non-appropriation,
Vendor will be provided thirty (30) calendar days written notice of intent to
terminate. In the event of such termination, DIR will not be considered to be in
default or breach under this Contract, nor shall it be liable for any further payments
ordinarily due under this Contract, nor shall it be liable for any damages or any
other amounts which are caused by or associated with such termination.

2) Absolute Right

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

DIR shall have the absolute right to terminate the Contract without recourse in the event
that: i) Vendor becomes listed on the prohibited vendors list authorized by Executive
Order #13224, "Blocking Property and Prohibiting Transactions with Persons Who
Commit, Threaten to Commit, or Support Terrorism”, published by the United States
Department of the Treasury, Office of Foreign Assets Control; ii) Vendor becomes
suspended or debarred from doing business with the federal government as listed in the
System for Award Management (SAM) maintained by the General Services
Administration; or (iii) Vendor is found by DIR to be ineligible to hold this Contract
under Subsection (b) of Section 2155.006, Texas Government Code. Vendor shall be
provided written notice in accordance with Section 11.A, Notices, of intent to
terminate.

3) Termination for Convenience

DIR may terminate the Contract, in whole or in part, by giving the other party thirty
(30) calendar days’ written notice. A Customer may terminate a Purchase Order or
other contractual document or relationship by giving the other party thirty (30) calendar
days’ written notice.

4) Termination for Cause

a) Contract

Either DIR or Vendor may issue a written notice of default to the other upon the
occurrence of a material breach of any covenant, warranty or provision of the
Contract, upon the following preconditions: first, the parties must comply with the
requirements of Chapter 2260, Texas Government Code in an attempt to resolve a
dispute; second, after complying with Chapter 2260, Texas Government Code, and
the dispute remains unresolved, then the non-defaulting party shall give the
defaulting party thirty (30) calendar days from receipt of notice to cure said default.
If the defaulting party fails to cure said default within the timeframe allowed, the
non-defaulting party may, at its option and in addition to any other remedies it may
have available, cancel and terminate the Contract. Customers purchasing services
under the Contract have no power to terminate the Contract for default.

b) Purchase Order
Customer or Vendor may terminate a Purchase Order or other contractual document
or relationship upon the occurrence of a material breach of any term or condition:
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(i) of the Contract, or (ii) included in the Purchase Order or other contractual
document or relationship in accordance with Section 3.B.2 above, upon the
following preconditions: first, the parties must comply with the requirements of
Chapter 2260, Texas Government Code, in an attempt to resolve a dispute; second,
after complying with Chapter 2260, Texas Government Code, and the dispute
remains unresolved, then the non-defaulting party shall give the defaulting party
thirty (30) calendar days from receipt of notice to cure said default. If the defaulting
party fails to cure said default within the timeframe allowed, the non-defaulting
party may, at its option and in addition to any other remedies it may have available,
cancel and terminate the Purchase Order. Customer may immediately suspend or
terminate a Purchase Order without advance notice in the event Vendor fails to
comply with confidentiality, privacy, security requirements, environmental or
safety laws or regulations, if such non-compliance relates or may relate to vendor
provision of goods or services to the Customer.

5) Immediate Termination or Suspension

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

DIR may immediately suspend or terminate this Contract without advance notice if
DIR receives notice or knowledge of potentially criminal violations by Vendor
(whether or not such potential violations directly impact the provision of goods or
services under this Contract). In such case, the Vendor may be held ineligible to receive
further business or payment but may be responsible for winding down or transition
expenses incurred by Customer. DIR or Customer will use reasonable efforts to
provide notice (to the extent allowed by law) to vendor within five (5) business days
after imposing the suspension or termination. Vendor may provide a response and
request an opportunity to present its position. DIR or Customer will review vendor
presentation, but is under no obligation to provide formal response.

6) Customer Rights Under Termination

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

In the event the Contract expires or is terminated for any reason, a Customer shall retain
its rights under the Contract and the Purchase Order issued prior to the termination or
expiration of the Contract. The Purchase Order survives the expiration or termination
of the Contract for its then effective term.

7) Vendor or Order Fulfiller Rights Under Termination

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

In the event a Purchase Order expires or is terminated, a Customer shall pay: 1) all
amounts due for products or services ordered prior to the effective termination date and
ultimately accepted, and 2) any applicable early termination fees agreed to in such
Purchase Order.

Force Majeure

DIR, Customer, or Vendor may be excused from performance under the Contract for
any period when performance is prevented as the result of an act of God, strike, war,
civil disturbance, epidemic, or court order, provided that the party experiencing the
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event of Force Majeure has prudently and promptly acted to take any and all steps that
are within the party’s control to ensure performance and to shorten the duration of the
event of Force Majeure. The party suffering an event of Force Majeure shall provide
notice of the event to the other parties when commercially reasonable. Subject to this
provision, such non-performance shall not be deemed a default or a ground for
termination. However, a Customer may terminate a Purchase Order if it is determined
by the Customer that Vendor will not be able to deliver services in a timely manner to
meet the business needs of the Customer.

Notification
Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

A. Notices

All notices, demands, designations, certificates, requests, offers, consents, approvals
and other instruments given pursuant to the Contract shall be in writing and shall be
validly given on: (i) the date of delivery if delivered by email, facsimile transmission,
mailed by registered or certified mail, or hand delivered, or (ii) three business days after
being mailed via United States Postal Service. All notices under the Contract shall be
sent to a party at the respective address indicated in Section 6 of the Contract or to such
other address as such party shall have notified the other party in writing.

. Handling of Written Complaints

In addition to other remedies contained in the Contract, a person contracting with DIR
may direct their written complaints to the following office:

Public Information Office
Department of Information Resources
Attn: Public Information Officer

300 W. 15" Street, Suite 1300
Austin, Texas 78701

(512) 475-4759, facsimile

Captions
Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED
The captions contained in the Contract, Appendices, and its Exhibits are intended for

convenience and reference purposes only and shall in no way be deemed to define or limit
any provision thereof.
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EXHIBIT A |
THE TEXAS FACILITIES COMMISSION
SUPPLEMENTARY TERMS AND CONDITIONS TO DIR-TSO-3843

1.0.  Definition. The word, “Agreement” in this document refers to the Agreement and SOW,
TFC Contract No. 19-057-000.

2.0.  E-Verify. By entering into this Agreement, Contractor certifies and ensures that it
utilizes and will continue to utilize, for the term of this Agreement, the U.S. Department of
Homeland Security’s E-Verify system, in accordance with the U.S. Department of Homeland
Security’s rules, to determine the eligibility of: all persons employed to perform duties within
the State of Texas, during the term of the Agreement; and all persons (including subcontractors)
assigned by the Contractor to perform work pursuant to the Agreement, within the United States
of America. Contractor shall provide, upon request of TFC and if available, an electronic or
hardcopy screenshot of the confirmation or tentative non-confirmation screen containing the E-
Verify case verification number for attachment to the Form 1-9 for the three (3) most recent hires
that match the criteria above, by the Contractor, and Contractor’s subcontractors, as proof that
this provision is being followed. If this certification is falsely made, the Agreement may be
immediately terminated, at the discretion of TFC, and at no fault to TFC, with no prior
notification. Contractor shall also be responsible for the costs of any re-solicitation that TFC
must undertake to replace the terminated Agreement. For persons not eligible for E-Verify
screening, Contractor (including sub-contractors) shall provide, upon request by TFC, another
form of documentation of proof of eligibility to work in the United States of America.

3.0. Debts or Delinquencies Owed to the State. Any payment due under this Agreement
may be withheld and applied toward payment of any debt that is owed to the State of Texas

including, but not limited to, delinquent taxes and child support pursuant to Texas Government
Code, Section 43.055.

4.0.  General and Criminal Background Check.

4.1.  Contractor represents and warrants that neither Contractor nor any of Contractor’s
employees, have been convicted of a felony criminal offense, or of a crime involving moral
turpitude, or that, if such a conviction has occurred, Contractor has fully advised TFC in writing
as to the facts and circumstances surrounding the conviction(s).

42. All of Contractor’s employees and Subcontractors that will perform any
Professional Services on-site at a state-owned property may be subject to a criminal background
check. Any expense associated with such criminal background check shall be borne by Contractor.

5.0.  Equal Opportunity. Contractor shall not discriminate against any employee or applicant

for employment because of race, color, religion, sex, age, national origin, disability, political

affiliation, or religious belief. Contractor shall take affirmative action to ensure that applicants are
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employed and that employees are treated during employment without regard to their race, color,
religion, sex, religion, age or national origin. Such action shall include, but not be limited to, the
following: employment, upgrading, demotion, or transfer; recruitment or recruitment advertising;
layoff or termination; rates of pay or other forms of compensation; and selection for training,
including apprenticeship. Contractor shall post in conspicuous places, available to employees or
applicants for employment, notices to be provided setting forth the provisions of this
nondiscrimination subsection. Contractor shall include the above provisions in all Subcontracts
pertaining to the Professional Services.

7.0.  Warranties and Representations by Contractor. Contractor hereby makes the following
warranties, representations and certifications, all of which are true, accurate and complete at the
time of the Effective Date and throughout the term of the Agreement, and which shall be true,
accurate and complete with respect to each Deliverable. All representations and warranties
discussed below shall survive the expiration or termination of this Agreement.

7.1. Immigration Reform. The Immigration Reform and Control Act of 1986 and
1990 requires that all employees hired since 1986 provide proof of identity and employment
eligibility before they can work in the United States. TFC is committed to complying with all
applicable immigration laws of the United States and requires compliance by all contractors and
subcontractors who contract with the State. Contractor shall not place any employee of
Contractor at a worksite, nor shall Contractor permit any employee, nor any Subcontractor, to
perform any Professional Services on behalf of or for the benefit of the State, without first
confirming said employee’s authorization to lawfully work in the United States.

7.1.1.  Contractor warrants that Contractor: (i) maintains and follows an
established policy to verify the employment authorization of its employees and to ensure
continued compliance for the duration of employment; (ii) has verified the identity and
employment eligibility of all employees in compliance with applicable law; (iii) has established
internal safeguards and reporting policies to encourage its employees to report any suspected
violations of immigration policies or of immigration law promptly to Contractor’s senior
management; and (iv) is without knowledge of any fact that would render any employee or
Subcontractor ineligible to legally work in the United States.

7.1.2.  Contractor further acknowledges, agrees, and warrants that Contractor:
(1) has complied, and shall at all times during the term of the Agreement comply, in all respects
with the Immigration Reform and Control Act of 1986 and 1990, the Illegal Immigration Reform
and Immigrant Responsibility Act of 1996, as amended, and all of the laws, rules, and
regulations relating thereto; (ii) has properly maintained, and shall at all times during the term of
the Agreement properly maintain, all records required by the Department of Homeland Security,
Immigration and Customs Enforcement, including, without limitation, the completion and
maintenance of the Form I-9 for each of Contractor’s employees; and (iii) has responded, and
shall at all times during the term of the Agreement respond, in a timely fashion to any inspection
requests related to such I-9 Forms. During the term of the Agreement, Contractor shall, and shall
cause its directors, officers, managers, agents and employees to, fully cooperate in all respects
with any audit, inquiry, inspection or investigation that may be conducted by TFC or any state
agency of Contractor or any of its employees.
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7.1.3.  Contractor acknowledges, agrees, and warrants that all Subcontractors
permitted by it to perform Professional Services will be required to agree to these same terms as
a condition to being awarded any Subcontract for such work.

8.0.  No Conflicts. Contractor represents and warrants that Contractor has no actual or potential
‘conflicts of interest in providing services to the State of Texas under this Contractor and that
Contractor’s provision of services under this Agreement would not reasonably create an appearance
of impropriety.

9.0. Entities that Boycott Israel. In accordance with Section 2270.002 of the Texas
Government Code, by signature hereon, Contractor certifies that it does not boycott Israel and
will not boycott Israel during the term of this Agreement.

10.0. Prohibition Against Contracting with Companies Engaged in Business with Iran, Sudan,
or Foreign Terrorist Organizations. In accordance with Section 2251.152 of the Texas
Government Code, TFC is prohibited from entering into a governmental contract (as defined in
Texas Government Code Section 2252.151(3)) with a company that is identified on a list
prepared and maintained under Texas Government Code Section 806.051, 807.051, or 2252.153.
If Contractor is on the above-referenced list the Agreement will be considered void or voidable
and TFC will not be responsible to pay Contractor for any work performed.

11.0. No Use of Name or Trademark. Contractor agrees not to make any written use of or
reference to TFC’s name or registered or unregistered trademarks for any marketing, public
relations, advertising, display or other business purpose or make any use of TFC’s facilities for
any activity related to the express business purposes and interests of TFC pursuant to this
Agreement, without the prior written consent of TFC, which consent may be withheld or granted
in TFC’s sole discretion.

12.0. Books and Records. Contractor shall keep and maintain under generally accepted
accounting principles full, true and complete records, as are necessary to fully disclose to TFC or
the United States Government, or their authorized representatives, upon audits or reviews,
sufficient information to determine compliance with the terms and conditions of this Agreement
and all state and federal regulations and statutes.

13.0. Records Retention. All records relevant to this Agreement shall be retained for a
minimum of seven (7) years. This retention period runs from the date of payment for the
relevant goods or services by TFC, or from the date of termination of the Agreement,
whichever is later. Retention time shall be extended when an audit is scheduled or in progress
for a period reasonably necessary to complete an audit and/or to complete any administrative
proceeding or litigation which may ensue.

14.0. Confidentiality Provisions Applicable to Contractor.

14.1.  Protection of Confidential Information. Contractor hereby acknowledges,
understands and agrees (i) that in the course of conducting its due diligence regarding the
provision of Professional Services to TFC, certain Confidential Information, as defined below,
will be disclosed to Contractor; and (ii) that whether developed by TFC or others employed by or
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associated with TFC, all Confidential Information is, and shall remain, the exclusive and
confidential property of TFC, and shall be at all times regarded, treated and protected as such by
Contractor in accordance with this Agreement. Failure to mark any information “Confidential”
shall not affect the confidential nature of such information.

14.2.  Definition of Confidential Information. “Confidential Information” shall mean
all information, whether or not originated by TFC, which is used in, or a part of, TFC’s business
and operations and is (i) proprietary to, about, or created by TFC; (ii) gives TFC some
competitive advantage or the opportunity of obtaining such advantage or the disclosure of which
could be detrimental to the interests of TFC; (iii) designated as “Confidential Information” by
TFC, or from all the relevant circumstances should reasonably be assumed by Contractor to be
confidential and proprietary to TFC; or (iv) not generally known by Contractor. Such
Confidential Information includes, but is not limited to, the following types of information and
other information of a similar nature (whether or not reduced to writing or designated as
confidential).

14.2.1. Work product resulting from, or related to, work, projects, or services
performed or to be performed by TFC for Contractor and/or for actual and potential Using
Agencies that are related to the business and/or operations of TFC, including but not limited to,
methods, processes, procedures, analysis, techniques, and audits used in connection therewith.

14.2.2. Computer software of any type or form in any stage of actual or anticipated
research and development, including, but not limited to, programs and program modules,
routines and subroutines, processes, algorithms, design concepts, design specifications (design
notes, annotations, documentation, flowcharts, coding sheets, and the like), source code, object
code and load modules, programming, program patches, and system designs.

14.2.3. Information relating to TFC’s proprietary rights prior to any public disclosure
thereof, including but not limited to, the nature of the proprietary rights, production data,
technical and engineering data, test data and test results, the status and details of research and
development of products and services, and information regarding acquiring, protecting,
enforcing and licensing proprietary rights (including patents, copyrights and trade secrets).

14.2.4. Internal personnel and financial information, vendor names and other vendor
information (including vendor characteristics, services, and agreements), customer lists and
contacts, business plan(s), purchasing and internal cost information, internal services and
operational manuals, pricing, marketing, and all other manner and methods of conducting TFC’s
business.

14.2.5. Marketing and development plans, price and cost data, price and fee amounts,
pricing and billing policies, quoting procedures, marketing techniques and methods of obtaining
business, forecasts and forecast assumptions and volumes, and future plans and potential
strategies of TFC which have been or are being discussed.

14.2.6. Any information obtained from TFC regarding its pursuit or negotiation of
agreements with any potential “Contracting Person” regarding a potential “Qualifying Project”
as those terms are defined in Texas Government Code, Section 2267.001, as the same may be
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amended from time to time, including, but not necessarily limited to, the names of the
Contracting Person, including their representatives, (collectively, “Business Customers”); the
parties to and substance of any agreements between TFC and said Business Customers; services
and data provided, or to be provided, by or to said Business Customers; and the type, quantity
and specifications of products and services purchased, leased, licensed or received, or to be
purchased, leased, licensed or received, by Business Customers.

14.2.7. “Confidential Information” shall not include information that: (i) is or
becomes available to the public generally, other than as a result of disclosure by Contractor in
breach of the terms of this Agreement; (ii) becomes available to Contractor from a source (other
than TFC) which source is not, to the best of Contractor’s knowledge, subject to any legally
binding obligation to keep the same confidential; or (iii) has been independently acquired or
developed by Contractor.

14.3.  Covenants. As a consequence of Contractor’s acquisition or anticipated
acquisition of Confidential Information, Contractor will occupy a position of trust and
confidence to TFC with respect to TFC’s affairs and business. In view of the foregoing and of
the mutual consideration to be provided to each party, Contractor agrees that it is reasonable and
necessary that it make the following covenants.

14.3.1. Both during and forever after the performance of its due diligence
investigation, Contractor will not disclose Confidential Information to any Person or entity other
than as necessary in carrying out its duties on behalf of TFC and/or due diligence investigation,
without first obtaining TFC’s prior, written consent, and Contractor will take all reasonable
precautions to prevent inadvertent disclosure of such Confidential Information. This prohibition
against Contractor’s disclosure of Confidential Information includes, but is not limited to,
disclosing the fact that any similarity exists between the Confidential Information and
information independently developed by another Person or entity, and Contractor understands
that such similarity does not excuse Contractor from abiding by its covenant or other obligations
pursuant to this Agreement.

14.3.2. Both during and after the conduct of its due diligence investigation,
Contractor will not use, copy, or transfer Confidential Information other than as necessary in
carrying out its duties on behalf of TFC and/or due diligence investigation, without first
obtaining prior written consent of TFC, and will take all reasonable precautions to prevent
inadvertent use, copying, or transfer of such Confidential Information. This prohibition against
Contractor’s use, copying, or transfer of Confidential Information includes, but is not limited to,
selling, licensing or otherwise exploiting, directly or indirectly, any products or services
(including software in any form) that embody or are derived from Confidential Information.

14.3.3. Contractor agrees not to make any written use of or reference to TFC’s name
or registered or unregistered trademarks (or any names under which TFC conducts business or
operations) for any marketing, public relations, advertising, display or other business purpose or
make any use of TFC’s facilities for any activity related to the express business purposes and
interests of TFC pursuant to this Agreement, without the prior written consent of TFC, which
consent may be withheld or granted in TFC’s sole and absolute discretion.

Page 5 of 12

(6-4-2019)




Exhibit A

Supplementary Terms and Conditions to DIR-TSO-3843
TFC Contract No. 19-057-000

Catapult Systems, LLC

14.3.4. Contractor agrees not to utilize, either directly or indirectly, any Confidential

Information in order to facilitate or create direct business relationships with Business Customers
of TFC.

15.0. Open Records Request or Similar Requests for Information. In the event that Contractor
receives a request to disclose all or any part of the Confidential Information under the terms of
the Texas Public Information Act, a subpoena or other order issued by a court of competent
jurisdiction or by another governmental agency, Contractor shall: (i) notify TFC of the existence,
terms, and circumstances surrounding such a request within one (1) business day of the receipt of
the request; (ii) notify the entity requesting the information that such a request for information
should be submitted to TFC, not Contractor; (iii) provide the entity requesting the information
the contact information of TFC’s public information coordinator; and (iv) forward all responsive
information to TFC within two (2) business days of the receipt of the request.

16.0. Confidentiality Provisions Applicable to TFC. Subject to the provisions of Section 9.6
below, TFC shall keep confidential all information, in whatever form, produced, prepared, or
observed by Contractor to the extent that such information is: (i) confidential by law; (ii) marked
or designated “confidential,” or words to that effect, in a font size no smaller than 14 point, by
Contractor; or (iii) information that TFC is otherwise required to keep confidential by this
Agreement.

17.0. Public Records. Notwithstanding any provisions of this Agreement to the contrary,
Contractor understands that TFC will comply with the Texas Public Information Act, Texas
Government Code, Chapter 552. If contacted by TFC, Contractor will cooperate with TFC in the
production of documents responsive to the request. Contractor agrees to provide the documents
responsive to the request in the format and within the time frame specified by TFC. Contractor
may request that TFC seek an opinion from the Office of the Texas Attorney General. However,
the final decision whether to seek a ruling from the Office of the Texas Attorney General will be
made by TFC in its sole discretion to comply with the legal requirements of the Texas Public
Information Act. Additionally, Contractor will notify TFC’s general counsel within twenty-four
(24) hours of receipt of any third-party requests for information written, produced, collected,
assembled, or maintained in connection with this Agreement and/or any amendment to this
Agreement. This Agreement and/or any amendment to this Agreement and all data and other
information generated or otherwise obtained in its performance is subject to the Texas Public
Information Act. Contractor agrees to maintain the confidentiality of information received from
the State of Texas during the performance of this Agreement, including information which
discloses confidential personal information particularly, but not limited to, social security
numbers. Furthermore, Contractor is required to make any information created or exchanged
with the State pursuant to this Agreement, and not otherwise excepted from disclosure under the
Texas Public Information Act, available in a format that is accessible by the public as specified
by TFC at no additional charge to the State.

18.0. ACTS OR OMISSIONS. CONTRACTOR SHALL INDEMNIFY AND HOLD
HARMLESS TFC, THE STATE OF TEXAS AND CUSTOMERS, AND/OR THEIR
OFFICERS, AGENTS, EMPLOYEES, REPRESENTATIVES, CONTRACTORS,
ASSIGNEES, AND/OR DESIGNEES FROM ANY AND ALL LIABILITY, ACTIONS,
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CLAIMS, DEMANDS, OR SUITS, AND ALL RELATED COSTS, ATTORNEY FEES,
AND EXPENSES ARISING OUT OF, OR RESULTING FROM ANY ACTS OR
OMISSIONS OF CONTRACTOR OR ITS AGENTS, EMPLOYEES,
SUBCONTRACTORS, ORDER FULFILLERS, OR SUPPLIERS OF
SUBCONTRACTORS IN THE EXECUTION OR PERFORMANCE OF THE
AGREEMENT AND ANY PURCHASE ORDERS ISSUED UNDER THE AGREEMENT.
THE DEFENSE SHALL BE COORDINATED BY CONTRACTOR WITH THE OFFICE
OF THE ATTORNEY GENERAL WHEN TEXAS STATE AGENCIES ARE NAMED
DEFENDANTS IN ANY LAWSUIT AND CONTRACTOR MAY NOT AGREE TO ANY
SETTLEMENT WITHOUT FIRST OBTAINING THE CONCURRENCE FROM THE
OFFICE OF THE ATTORNEY GENERAL. CONTRACTOR AND TFC AGREE TO
FURNISH TIMELY WRITTEN NOTICE TO EACH OTHER OF ANY SUCH CLAIM.

19.0. INFRINGEMENTS. CONTRACTOR SHALL INDEMNIFY AND HOLD
HARMLESS THE STATE OF TEXAS AND TFC, AND/OR THEIR EMPLOYEES,
AGENTS, REPRESENTATIVES, CONTRACTORS, ASSIGNEES, AND/OR
DESIGNEES FROM ANY AND ALL THIRD PARTY CLAIMS INVOLVING
INFRINGEMENT OF UNITED STATES PATENTS, COPYRIGHTS, TRADE AND
SERVICE MARKS, AND ANY OTHER INTELLECTUAL OR INTANGIBLE
PROPERTY RIGHTS IN CONNECTION WITH THE PERFORMANCES OR ACTIONS
OF CONTRACTOR PURSUANT TO THIS AGREEMENT. CONTRACTOR AND TFC
AGREE TO FURNISH TIMELY WRITTEN NOTICE TO EACH OTHER OF ANY
SUCH CLAIM. CONTRACTOR SHALL BE LIABLE TO PAY ALL COSTS OF
DEFENSE INCLUDING ATTORNEYS' FEES. THE DEFENSE SHALL BE
COORDINATED BY CONTRACTOR WITH THE OFFICE OF THE ATTORNEY
GENERAL WHEN TEXAS STATE AGENCIES ARE NAMED DEFENDANTS IN ANY
LAWSUIT AND CONTRACTOR MAY NOT AGREE TO ANY SETTLEMENT
WITHOUT FIRST OBTAINING THE CONCURRENCE FROM THE OFFICE OF THE
ATTORNEY GENERAL. CONTRACTOR SHALL HAVE NO LIABILITY UNDER
THIS SECTION IF THE ALLEGED INFRINGEMENT IS CAUSED IN WHOLE OR IN
PART BY: (i) USE OF THE PRODUCT OR SERVICE FOR A PURPOSE ORIN A
MANNER FOR WHICH THE PRODUCT OR SERVICE WAS NOT DESIGNED, (ii)
ANY MODIFICATION MADE TO THE PRODUCT WITHOUT CONTRACTOR’S
WRITTEN APPROVAL, (iii) ANY MODIFICATIONS MADE TO THE PRODUCT BY
THE CONTRACTOR PURSUANT TO TFC’S SPECIFIC INSTRUCTIONS, (iv) ANY
INTELLECTUAL PROPERTY RIGHT OWNED BY OR LICENSED TO TFC, OR (v)
ANY USE OF THE PRODUCT OR SERVICE BY TFC THAT IS NOT IN
CONFORMITY WITH THE TERMS OF ANY APPLICABLE LICENSE AGREEMENT.
IF CONTRACTOR BECOMES AWARE OF AN ACTUAL OR POTENTIAL CLAIM,
OR TFC PROVIDES CONTRACTOR WITH NOTICE OF AN ACTUAL OR
POTENTIAL CLAIM, CONTRACTOR MAY (OR IN THE CASE OF AN INJUNCTION
AGAINST TFC, SHALL), AT CONTRACTOR’S SOLE OPTION AND EXPENSE; (i)
PROCURE FOR TFC THE RIGHT TO CONTINUE TO USE THE AFFECTED
PORTION OF THE PRODUCT OR SERVICE, OR (ii) MODIFY OR REPLACE THE
AFFECTED PORTION OF THE PRODUCT OR SERVICE WITH FUNCTIONALLY
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EQUIVALENT OR SUPERIOR PRODUCT OR SERVICE SO THAT TFC’S USE IS
NON-INFRINGING.

20.0. TAXES/WORKERS’ COMPENSATION/UNEMPLOYMENT INSURANCE —
INCLUDING INDEMNITY. CONTRACTOR AGREES AND ACKNOWLEDGES THAT
DURING THE EXISTENCE OF THIS AGREEMENT, CONTRACTOR SHALL BE
ENTIRELY RESPONSIBLE FOR THE LIABILITY AND PAYMENT OF CONTRACTOR’S
AND CoONTRACTOR'S EMPLOYEES’ TAXES OF WHATEVER KIND, ARISING OUT OF
THE PERFORMANCES IN THIS AGREEMENT. CONTRACTOR AGREES TO COMPLY
WITH ALL STATE AND FEDERAL LAWS APPLICABLE TO ANY SUCH PERSONS,
INCLUDING LAWS REGARDING WAGES, TAXES, INSURANCE, AND WORKERS'
COMPENSATION. TFC AND/OR THE STATE SHALL NOT BE LIABLE TO THE
CONTRACTOR, ITS EMPLOYEES, AGENTS, OR OTHERS FOR THE PAYMENT OF
TAXES OR THE PROVISION OF UNEMPLOYMENT INSURANCE AND/OR
WORKERS’ COMPENSATION OR ANY BENEFIT AVAILABLE TO A STATE
EMPLOYEE OR EMPLOYEE OF ANOTHER GOVERNMENTAL ENTITY
CUSTOMER. CONTRACTOR AGREES TO INDEMNIFY AND HOLD HARMLESS TFC,
THE STATE OF TEXAS AND/OR THEIR EMPLOYEES, AGENTS,
REPRESENTATIVES, CONTRACTORS, AND/OR ASSIGNEES FROM ANY AND ALL
LIABILITY, ACTIONS, CLAIMS, DEMANDS, OR SUITS, AND ALL RELATED COSTS,
ATTORNEYS’ FEES, AND EXPENSES, RELATING TO TAX LIABILITY,
UNEMPLOYMENT INSURANCE AND/OR WORKERS’ COMPENSATION IN ITS
PERFORMANCE UNDER THIS AGREEMENT. CONTRACTOR SHALL BE LIABLE TO
PAY ALL COSTS OF DEFENSE INCLUDING ATTORNEYS’ FEES. THE DEFENSE
SHALL BE COORDINATED BY CONTRACTOR WITH THE OFFICE OF THE
ATTORNEY GENERAL WHEN TEXAS STATE AGENCIES ARE NAMED
DEFENDANTS IN ANY LAWSUIT AND CONTRACTOR MAY NOT AGREE TO ANY
SETTLEMENT WITHOUT FIRST OBTAINING THE CONCURRENCE FROM THE
OFFICE OF THE ATTORNEY GENERAL. CONTRACTOR AND TFC AGREE TO
FURNISH TIMELY WRITTEN NOTICE TO EACH OTHER OF ANY SUCH CLAIM.

21.0. Relationship of the Parties. Contractor is associated with TFC only for the purposes and to
the extent specified in this Agreement, and with respect to performance of the contracted services
pursuant to this Agreement, Contractor is and shall be an independent contractor. Subject only to
the terms of this Agreement, Contractor shall have the sole right to supervise, manage, operate,
control, and direct performance of the details incident to its duties under this Agreement. Nothing
contained in this Agreement shall be deemed or construed to create a partnership or joint venture,
to create relationships of an employer-employee or principal-agent, or to otherwise create any
liability for TFC whatsoever with respect to the indebtedness, liabilities, and obligations of
Contractor or any other party. Contractor shall be solely responsible for, and TFC shall have no
obligation with respect to: (i) withholding of income taxes, FICA, or any other taxes or fees; (ii)
industrial or workers’ compensation insurance coverage; (iii) participation in any group insurance plans
available to employees of the State of Texas; (iv) participation or contributions by the State to the State
Employees Retirement System; (v) accumulation of vacation leave or sick leave; or (vi) unemployment
compensation coverage provided by the State.
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22.0. No Assignment and Subcontracts. Contractor shall neither assign, transfer, nor delegate
any rights, obligations, or duties under this Agreement without the prior written consent of TFC.
Notwithstanding the foregoing, it is mutually understood and agreed that Contractor may engage
Subcontractors to perform some or all of the Professional Services. In any approved Subcontracts,
Contractor shall legally bind such Subcontractor to perform and make such Subcontractor subject to
all the duties, requirements, and obligations of Contractor specified herein. Nothing herein shall be
construed to relieve Contractor of the responsibility for ensuring that the goods delivered and/or the
services rendered by Contractor and/or any of its Subcontractors comply with all the terms and
provisions of this Agreement. Contractor must provide written notification to TFC of any such
Subcontractor performing work under this Agreement, including the name and taxpayer
identification number of Subcontractor, the task(s) being performed, and the number of
Subcontractor employees expected to work on the task.

23.0. Drug Free Work Place. Contractor, Contractor’s employees and all Subcontractors shall
comply with the applicable provisions of the Drug-Free Work Place Act of 1988 (Public Law
No. 100-690, Title V, Subtitle D; 41 U.S.C. 701 et seq.) and maintain a drug-free work
environment; and the final rule, government-wide requirements for drug-free work place
(grants), issued by the Office of Management and Budget and the Department of Defense (32
CFR Part 280, Subpart F) to implement the provisions of the Drug-Free Work Place Act of 1988
is incorporated by reference and Contractor, Contractor’s employees, and all Subcontractors
shall comply with the relevant provisions thereof, including any amendments to the final rule
that may hereafter be issued.

24.0. No Smoking. All facilities where work is to be performed are nonsmoking buildings.
Contractor’s employees and Subcontractors are prohibited from smoking in all areas except in
areas designated for smoking.

25.0. Name and Organizational Changes. Contractor must provide TFC with written notification
of all name changes and organizational changes relating to Contractor including, but not limited
to, merger, acquisition or sale no later than ten (10) business days of such change. Contractor, in
its notice, shall describe the circumstances of the name change or organizational change, state
its new name, provide the new Tax Identification Number, and describe how the change will
impact its ability to perform under the Agreement. If the change entails personnel changes for
personnel performing the responsibilities of the Agreement for Contractor, Contractor shall
identify the new personnel and provide resumes to TFC, if resumes were originally required by
the solicitation. TFC may request other information about the change and its impact on the
Agreement and Contractor shall supply the requested information within five (5) working days
of receipt of the request. All written notifications of organizational change must include a
detailed statement specifying the change and supporting documentation evidencing continued
right of Contractor or successor entity, as applicable, to maintain its status as a party to this
Agreement. TFC may terminate the Agreement due to any change to Contractor that materially
alters Contractor’s ability to perform under the Agreement.

26.0. Electronic and Information Resources Accessibility Standards. (i) Effective September
1, 2006, all state agencies and institutions of higher education shall procure products which
comply with the State of Texas accessibility requirements for electronic and information

Page 9 of 12

(6-4-2019)




Exhibit A

Supplementary Terms and Conditions to DIR-TSO-3843
TFC Contract No. 19-057-000

Catapult Systems, LLC

resources specified in Title 1 of the Texas Administrative Code, Chapter 213 when such products
are available in the commercial marketplace or when such products are developed in response to
a procurement solicitation. (ii) If applicable, Contractor shall provide the Texas Department of
Information Resources (“DIR”) with the universal resource locator (“URL”) to its Voluntary
Product Accessibility Template (“VPAT”) for reviewing compliance with the State of Texas
Accessibility requirements (based on the federal standards established under Section 508 of the
Rehabilitation Act), or indicate that the product/service accessibility information is available
from the General Services Administration “Buy Accessible Wizard”

(https://app.buyaccessible. gov/baw/Main.jsp). Contractors not listed with the “Buy Accessible
Wizard” or supplying a URL to their VPAT must provide DIR with a report that addresses the
same accessibility criteria in substantively the same format. Additional information regarding
the “Buy Accessible Wizard” or obtaining a copy of the VPAT is located at
http.//'www.section508. gov/.

27.0. Governing Law and Venue. This Agreement and the rights and obligations of the parties
hereto shall be governed by, and construed according to, the laws of the State of Texas, exclusive
of conflicts of law provisions. Venue of any suit brought pursuant to this Agreement shall be in
a court of competent jurisdiction in Travis County, Texas. Contractor hereby irrevocably waives
any objection, including any objection to personal jurisdiction or the laying of venue or based on
the grounds of forum non conveniens, which it may now or hereafter have to the bringing of, or
responding to, any action or proceeding in such jurisdiction with respect to this Agreement or
any document related hereto.

28.0. Proper Authority. The parties hereto represent and warrant that the Person executing this
Agreement on behalf of each party has full power and authority to enter into this Agreement.
Contractor acknowledges that this Agreement is effective only for the period of time specified in
the Agreement.

29.0. Force Majeure. Any delays in or failure of performance by either party, except in respect
of the obligation for payments under this Agreement, shall not constitute default hereunder if and
to the extent such delays or failure of performance are caused solely by occurrence(s) beyond the
reasonable control of the party affected, and which by the exercise of due diligence such Party is
unable to prevent (hereinafter referred to as “Force Majeure”) including acts of God or the public
enemy, sabotage, war, mobilization, revolution, civil unrest, riots, strikes, lockouts, fires, accidents
breakdowns, or floods, earthquakes, hurricanes, or any other natural disaster or governmental
actions. In any such event, the party claiming Force Majeure shall notify the other party of the
Force Majeure event in writing within forty-eight (48) hours of the commencement of the Force
Majeure event, and within forty-eight (48) hours of the termination of the Force Majeure event. In
the event said party fails to timely provide either of the above-described notices, such failure shall
constitute, without further notice or action, a waiver of the right to claim Force Majeure for such
event. If possible, the notice shall set forth the extent and duration thereof. The party claiming
Force Majeure shall exercise due diligence to prevent, eliminate or overcome such Force Majeure
event where it is possible to do so and resume performance at the earliest possible date. However,
if nonperformance continues for more than thirty (30) days, TFC may terminate this Agreement
immediately upon written notification to Contractor. Changes in the schedule or in the design or
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scope of the Project as a result of any Force Majeure which affect the cost of the Contractor’s
services under this Agreement require a written amendment to this Agreement.

30.1. Legal Construction and Severability. In the event any one or more of the provisions
contained in this Agreement shall for any reason be held to be invalid, illegal, or unenforceable
in any respect, such invalidity, illegality, or unenforceability shall not affect any other provision
herein, and this Agreement shall be construed as if such invalid, illegal, or unenforceable
provision had never been contained herein. Furthermore, in lieu of each such illegal, invalid, or
unenforceable provision there shall be substituted a provision as similar in terms to such illegal,
invalid, or unenforceable provision as may be possible and be legal, valid, and enforceable.

31.0. Binding Effect. This Agreement shall be binding upon and shall inure to the benefit of
the parties hereto, their representatives, successors and assigns.

32.0. Limitation on Authority and No Other Obligations. Contractor shall have no authority to
act for or on behalf of TFC or the State of Texas except as expressly provided for in this
Agreement; no other authority, power, or use is granted or implied. Contractor may not incur
any debts, obligations, expenses, or liabilities of any kind on behalf of TFC or the State of Texas.

33.0. Limitation on Adjudication Awards. In the event Contractor brings a civil suit against
TFC and prosecutes it to final judgment pursuant to Chapter 114 of the Code, any recovery by
Contractor shall be specifically limited to the balance due and owed by TFC on the Agreement as
it may have been amended, including any amounts owed by written change orders. Pre-
judgment and post-judgment interest shall be limited to the rate of three percent (3.0%) per
annum. Contractor HEREBY WAIVES ALL CLAIMS FOR MONETARY DAMAGES FOR
ANY AMOUNT THAT MAY BE CLAIMED: (i) FOR THE INCREASED COST TO
PERFORM WORK AS A DIRECT RESULT OF OWNER-CAUSED DELAYS OR
ACCELERATION; (ii) BASED UPON AN UNJUST ENRICHMENT THEORY; (iii) FOR
CONSEQUENTIAL AND EXEMPLARY DAMAGES; and (iv) FOR DAMAGES FOR ANY
UNABSORBED HOME OFFICE OVERHEAD.

34.0. No Waiver of Sovereign Immunity. Except as may be expressly and specifically
provided otherwise by Chapter 114, Texas Civil Practice and Remedies Code, nothing in this
Agreement shall be construed as a waiver of sovereign immunity; nor constitute or be construed
as a waiver of any of the privileges, rights, defenses, remedies, or immunities available to the
State of Texas, TFC or the Using Agency. The failure to enforce, or any delay in the
enforcement, of any privileges, rights, defenses, remedies, or immunities available to the State of
Texas under the Agreement or under applicable law shall not constitute a waiver of such
privileges, rights, defenses, remedies, or immunities or be considered as a basis for estoppel.

35.0. No Implied Waiver. The failure of a party to insist at any time upon the strict
performance of any covenant or agreement or to exercise any option, right, power, or remedy
contained in this Agreement shall not be construed as a waiver or a relinquishment thereof for
the future.

36.0. No Third-Party Beneficiaries. This Agreement is made solely and specifically among
and for the benefit of the parties named herein and the Using Agency, and their respective
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successors and assigns, and no other Person shall have any right, interest, or claims hereunder or
be entitled to any benefits pursuant to or on account of this Agreement as a third-party
beneficiary or otherwise.

37.0. Further Assurances. Contractor shall take such actions and execute such other and
additional documents as are reasonably necessary or desirable in order to carry out the purposes
and intent of this Agreement.

38.0. Abandonment and Default. If Contractor defaults on this Agreement, TFC reserves the
right to cancel the Agreement without notice and either re-solicit or re-award the Agreement to
the next best responsive and responsible respondent. The defaulting Contractor will not be
considered in the re-solicitation and may not be considered in future solicitations for the same
type of work.

39.0. Antitrust and Assignment of Claims. Contractor represents and warrants that neither
Contractor nor any firm, corporation, partnership, or institution represented by Contractor, or
anyone acting for such firm, corporation or institution has (i) violated the antitrust laws of the
State of Texas under Tex. Bus. & Com. Code, Chapter 15, or the federal antitrust laws; or (ii)
communicated directly or indirectly the proposal to any competitor or any other person engaged
in such line of business during the procurement process for this Agreement. Contractor assigns to
the State of Texas all of Contractor’s rights, title, and interest in and to all claims and causes of
action Contractor may have under the antitrust laws of Texas or the United States for
overcharges associated with the Agreement.
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