





APPENDIX 1

The definitions of terms in the General Provisions are incorporated herein.

The attached proposal entitled “Request for Qualifications #701-14-039, Texas Literacy Initiative
Evaluation”, is incorporated herein by reference and is therefore made a part of this contract.

. The terms, conditions, and requirements contained in the Request for Qualifications entitled
“Texas Literacy Initiative Evaluation”, with a closing date of June 5, 2014, identified as RFQ #701-
14-039, are incorporated herein by reference, although in the event of conflict the General
Provisions to Standard Contract shall control.

If there is a conflict or ambiguity between or among the terms of the documents that constitute
this Contract, and if that conflict or ambiguity cannot be resolved by construing the terms so as to
harmonize all their terms, then the conflict or ambiguity shall be resolved with the following
Contract documents prevailing in the following order of priority:

Special Provisions A — Program Specific
General Provisions of the Standard Contract;
Standard Contract, inclusive of all appendices;

Contractor’s revised Schedule of Task Completion and Pricing Proposal dated July 29, 2014,
labeled Exhibit 1;

ICF Incorporated, LLC’s proposal to the TEA entitled “Original Technical and Cost Proposal
Texas Literacy Initiative Evaluation” submitted June 5, 2014; and

Request for Qualifications entitled, “Texas Literacy Initiative Evaluation” released May 16, 2014.

Description of Services/Activities:

ICF Incorporated, LLC will conduct an evaluation to examine the implementation of the Texas
State Literacy Plan (TSLP) and outcomes, as well as the relationship between implementation
and outcomes within participating and non-participating Local Education Agencies (LEAs) in
Texas, see Pricing Proposal (Schedule of Task Completion) revised July 29, 2014, Exhibit 1.

Contractor will submit monthly progress reports to Teresa Tipton, TEA Project Lead, to include
updates on the status of charges for each task; activities accompliished; problems encountered:;
assistance needed from TEA; and a description of upcoming activities to be completed.

Budget:

The Pricing Proposal (Schedule of Task Completion) revised July 29, 2014, labeled Exhibit 1 is
attached. Payment shali be monthly for deliverables completed each month according to the
Schedule of Task Completion, Exhibit 1. No funds shall be used to pay for food costs i.e.
refreshments, banquets, group meals, etc. This applies to both federally and state funded
Contracts.

Contractor will make a good faith effort to comply with the State of Texas Travel Guidelines. TEA
may at its discretion approve requests for reimbursement of travel which exceed the State of
Texas Travel Guidelines. Contractor shall maintain receipts in accordance with item H of the
General Pravicinne The Comnbtroller's website for travel rules and regulations — tExtravel:

Receipts must be made available for
prograniniaus ul niancial auan, vy oA anu wy waisis authorized by law or regulation to make
such an audit, for a period of not less than five (5) years.

State travel expense reimbursement is not a per diem. Employees and Contractors must claim
the actual expenses incurred for meals and lodging not to exceed the maximum allowable rates.
The r imum should not be claimed unless the actual expenditures equal or exceed the
maximum allowable rate.
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G. Invoicing:

Contractor shall submit two (2) copies of the invoice via mail or electronically. One copy shall by
submitted to the TEA, ATTN' Aneniinte Pavahla 1701 N Canaress Avennie Room 2-130 Austin,
Texas 78701-1494, or to 2
submitted to the ATTN: T« .
Payment under this Contract 1s conungent upon sausractory compieuon or services. 1ne nnal
invoice is due within forty-five (45) days of project completion. All invoices shall include:

e Vendor's mailing address, telephone number and e-mail address;

e Name and telephone number of a person designated by Contractor to answer questions
regarding the invoice;

¢ Contract number and Purchase Order number;
¢ Texas Comptroller of Public Accounts Payee Identification Number (PIN); and

e Project name, month payment services are for and agreed upon amount for the designated
task.
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General Terms and Conditions

As used in these General Provisions:
e Contract means the entire document, and all of TEA’s attachments, appendices, schedules (including
but not limited to the General Provisions and the Special Provisions), amendments and extensions of
or to the Standard Contract;

® Receiving Agency or Party or TEA means the Texas Education Agency;

e Performing Agency or Contractor means the party or parties to this Contract other than TEA, including
its or their officers, directors, employees, agents, representatives, consultants and subcontractors, and
subcontractors’ officers, directors, employees, agents, representatives and consultants;

e Project Manager/Administrator means the respective person(s) representing TEA or Contractor, as
indicated by the Contract, for the purposes of administering the Contract Project;

e Contract Project means the purpose intended to be achieved through the Contract;

e Amendment means a Contract that is revised in any respect, and includes both the original Contract,
and any subsequent amendments or extensions thereto;

e Works means all tangible or intangible material, products, ideas, documents or works of authorship
prepared or created by Contractor for or on behalf of TEA at any time after the beginning date of the
Contract (“Works” includes but is not limited to computer software, data, information, images,
illustrations, designs, graphics, drawings, educational materials, assessment forms, testing materials,
logos, trademarks, patentable materials, etc.); and,

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

Contingency: The Contract(s), including any amendments, extensions or subsequent contracts are
executed by TEA contingent upon the availability of appropriated funds by legislative act. Notwithstanding
any other provision in this Contract or any other document, this Contract is void upon the insufficiency (in
TEA’s discretion) or unavailability of appropriated funds. In addition, this Contract may be terminated by TEA
at any time, for any reason upon notice to Contractor. Expenditures and/or activities for which Contractor
may claim reimbursement shall not be accrued or claimed subsequent to receipt of such notice from TEA.

Indemnification:
Acts or Omi~~*qns

Contractor shall indemnify and hold harmless the State of Texas and the Texas Education Agency, 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 Contractor 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 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 TEA
AGREE TO FURNISH TIMELY WRITTEN NOTICE TO EACH OTHER OF ANY SUCH CLAIM.

Infringements

1) Contractor shall indemnify and hold harmless the State of Texas and the Texas Education Agency,
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 VENDOR PURSUANT TO THIS
CONTRACT. CONTRACTOR AND TEA 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.
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Records Retention and the Right to Audit: Contractor shall maintain its records and accounts in a manner
which shall assure a full accounting for all funds received and expended by Contractor in connection with the
Contract Project. These records and accounts shall be retained by Contractor and made available for
programmatic or financia! audit by TEA and by others authorized by law or regulation to make such an audit
for a period of not less than five (5) years from the date of completion of the Contract Project or the date of
the receipt by TEA of Contractor's final claim for payment or final expenditure report in connection with this
Contract, whichever is later. If an audit has been announced, the records shall be retained until such audit
has been completed.

Pursuant to Government Code, the state auditor may conduct an audit or investigation of the Contractor or
any other entity or person receiving funds from the state directly under this contract or indirectly through a
subcontract under this contract. The acceptance of funds by the Contractor or any other entity or person
directly under this contract or indirectly through a subcontract under this contract acts as acceptance of the
authority of the state auditor, under the direction of the legislative audit committee, or the to conduct an audit
or investigation in connection with those funds. Under the direction of the legislative audit committee, the
Contractor or other entity that is the subject of an audit or investigation by the state auditor must provide the
state auditor with access to any information the state auditor considers relevant to the investigation or audit.
Contractor will ensure that this clause concerning the authority to audit funds received indirectly by
subcontractors through the Contractor and the requirement to cooperate is included in any subcontract it
awards.

Contractor further agrees that acceptance of funds under this contract acts as acceptance for TEA to
conduct an audit or investigation in connection with those funds. Contractor, subcontractors, and any
entities receiving funds through this contract shall cooperate fully with TEA in the conduct of the audit or
investigation, including providing all records, pertaining to this contract that are requested.

Intellectual Property Ownership: Contractor agrees that all Works are, upon creation, works made for hire
and the sole property of TEA. If the Works are, under applicable law, not considered, works made for hire,
Contractor hereby assigns to TEA all worldwide ownership of all rights, including the Intellectual Property
Rights, in the Works, without the necessity of any further consideration, and TEA can obtain and hold in its
own name all such rights to the Works. Contractor agrees to maintain written agreements with all officers,
directors, employees, agents, representatives and subcontractors engaged by Contractor for the Contract
Project, granting Contractor rights sufficient to support the performance and grant of rights to TEA by
Contractor. Copies of such agreements shall be provided to TEA promptly upon request.

Contractor warrants that (i) it has the authority to grant the rights herein granted, (ii) it has not assigned or
transferred any right, title, or interest to the Works or Intellectual Property Rights that would conflict with its
obligations under the Contract, and Contractor will not enter into any such agreements, and (iii) the Works
will be original and will not infringe any intellectual property rights of any other person or entity. These
warranties will survive the termination of the Contract. If any preexisting rights are embodied in the Works,
Contractor grants to TEA the irrevocable, perpetual, non-exclusive, worldwide, royalty-free right and license
to (i) use, execute, reproduce, display, perform, distribute copies of, and prepare derivative works based
upon such preexisting rights and any derivative works thereof and (ii) authorize others to do any or all of the
foregoing. Contractor agrees to notify TEA on delivery of the Works if they include any such preexisting
rights. On request, Contractor will provide TEA with documentation indicating a third party’s written approval
for Contractor to use any preexisting rights that may be embodied or reflected in the Works.

Contractor agrees, at Contractors expense, to indemnify, hold harmless and defend TEA and the State from
claims invoiving infringement of third parties’ licenses, trademarks, copyrights or patents.

For School Districts and Nonprofit Organizations: The foregoing Intellectual Property
Ownership provisions apply to any school districts, nonprofit organizations, and their employees,
agents, representatives, consultants and subcontractors.

For Education Service Centers (ESCs): The foregoing Intellectual Property Ownership
provisions apply to an Education Service Center (ESC) and its employees, agents, representatives,
consultants, and subcontractors. If an ESC or any of its subcontractor(s) wish to obtain a license
agreement to use, advertise, offer for sale, sell, distribute, publicly display, publicly perform or
reproduce the Works, or make derivative works from the Works, then express written permission
must first be obtained from TEA Legal Division.

For Colleges and Universities: The foregoing Intellectual Property Ownership provisions apply to
any colleges and universities and their employees, agents, representatives, consultants, and
subcontractors; provided, that for all Works created or conceived by colieges or universities under
the Contract, they are granted a non-exclusive, non-transferable, royalty-free license to use the
Works for their own academic and educational purposes only. Colleges and universities are
prohibited, however, from advertising, offering for sale, selling, distributing, publicly displaying,
publicly performing, or reproducing the Works, or making derivative works from the Works that are
created or conceived under this Contract, without the express written permission of TEA Legal
Division.
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Time Delays; Suspension; Sanctions for Failure to Perform; Noncompliance: Time is of the Essence.
Contractor’s timely performance is essential to this Contract.

If this Contract is suspended by TEA prior to its expiration date, the reasonable monetary value of services
properly performed by Contractor pursuant to this Contract prior to suspension shall be determined by TEA
and paid to Contractor as soon as reasonably possible. TEA shall not be required to pay any standby hourly
rates during a suspension of Work, if TEA suspends performance of the Work because the Work is
defective, or Contractor fails to supply sufficiently skilled workers or suitable materials or equipment, or fails
to provide required insurance coverage, or fails to furnish or perform the Work in such a way that the
completed Work will conform to this Contract.

Sanctions

If Contractor, in TEA’s sole determination, fails or refuses for any reason to comply with or perform any of its
obligations under this Contract, TEA may impose such sanctions, as it may deem appropriate. This includes
but is not fimited to the withholding of payments to Contractor until Contractor complies; the cancellation,
termination, or suspension of this Contract in whole or in part; and the seeking of other remedies as may be
provided by this Contract or by law. Any cancellation, termination, or suspension of this Contract, if impased,
shall become effective at the close of business on the day of Contractor's receipt of written notice thereof
from TEA.

Information Security Requirements: Access to Confidential TEA information. Contractor represents and
warrants that it will take all necessary and appropriate action within its abilities to safeguard TEA
Confidential Information and to protect it from unauthorized disclosure. If Contractor discloses any TEA
confidential information to a subcontractor or agent, Contractor will require the subcontractor or agent to
comply with the same restrictions and obligations as are imposed on Contractor.  Whenever
communications with Contractor necessitate the release of Confidential TEA Information, additional TEA
Confidential forms will need to be signed by each individual who will require access to or may be exposed to
that information. Contractor shall access TEA's systems or Confidential TEA Information only for the
purposes for which it is authorized. TEA reserves the right to review the Contractor's security policy to
ensure that any data that is on the Contractor’s servers is secure. Contractor shall cooperate fully by making
resources, personnel, and systems access available to TEA and TEA’s authorized representative(s).

Contractor shall ensure that any TEA Confidential Information in the custody of Contractor is properly
sanitized or destroyed when the information is no longer required, to be retained by TEA or Contractor in
accordance with this Contract. Electronic media used for storing any Confidential Comptroller Information
must be sanitized by clearing, purging or destroying in accordance with such standards established by the
National Institute of Standards and Technology and the Center for Internet Security. These standards are
aiso required if the Contractor is collecting, maintaining, or analyzing data gathered, collected, or provided
under this Contract. Contractor must maintain a record documenting the removal and completion of all
sanitization procedures with the following information:

o Date and time of sanitization/destruction;

e Description of the item(s) and serial number(s) if applicable;
e inventory number(s); and

* Procedures and tools used for sanitization/destruction.

No later than sixty (60) days from contract expiration or termination or as otherwise specified in this
Contract, Contractor must complete the sanitization and destruction of the data and provide to Comptroller
all sanitization documentation.

Access to Internal TEA Network and Systems

As a condition of gaining remote access to any internal TEA network and systems, Contractor must comply
with TEA’s policies and procedures. TEA’s remote access request procedures will require Contractor to
submit TEA Applicable Access Request forms for TEA's review and approval. Remote access technologies
provided by Contractor must be approved by TEA's Information Security Officer. TEA, in its sole discretion,
may deny network or system access to any individual that does not complete the required forms. Contractor
must secure its own connected systems in a manner consistent with TEA’s requirements. TEA reserves the
right to audit the security measures in effect on Contractor's connected systems without prior warning. TEA
also reserves the right to immediately terminate network and system connections not meeting such
requirements.
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Disclosure of Security Breach

Contractor shall provide notice to TEA’s Project Manager and TEA's information Security Officer as soon as
possible following Contractor’s discovery or reasonable belief that there has been unauthorized use, exposure,
access, disclosure, compromise, modification, or loss of sensitive or confidential Comptroller information
(“Security Incident”). Within twenty-four (24) hours of the discovery or reasonable belief of a Security Incident,
Contractor shali provide a written report to TEA’s Information Security Officer detailing the circumstances of the
incident which includes at a minimum:

(1) A description of the nature of the Security Incident;

(2) The type of TEA information involved;

(3) Who may have obtained the information;

(4) What steps Contractor has taken or will take to investigate the Security Incident;

(5) What steps Contractor has taken or will take to mitigate any negative effect of the Security Incident; and
(6) A point of contact for additional information

Each day thereafter until the investigation is complete, Contractor shall provide TEA’s Information Security
Officer with a written report regarding the status of the investigation and the following additional information as it
becomes available:

(1) Who is known or suspected to have gained unauthorized access to TEA information;

(2) Whether there is any knowledge if TEA information has been abused or compromised;

(3) What additiona! steps Contractor has taken or will take to investigate the Security Incident;

(4) What steps Contractor has taken or will take to mitigate any negative effect of the Security Incident; and

(56) What corrective action Contractor has taken or will take to prevent future similar unauthorized use of
disclosure.

Contractor shall confer with TEA’s Chief Information Security Officer regarding the proper course of the
investigation and risk mitigation. TEA reserves the right to conduct an independent investigation of any Security
Incident, and should TEA choose to do so, Contractor shall cooperate fully by making resources, personnel, and
systems access available to TEA and TEA's authorized representative(s). Subject to review and approval of
TEA’s Information Security Officer, Contractor, at its own cost, shall provide notice that satisfies the
requirements of applicable law to individuals whose personal, confidential, or privileged data were compromised
or likely compromised as a result of the Security Incident. If TEA, in its sole discretion, elects to send its own
separate notice, then all costs associated with preparing and providing notice shall be reimbursed to TEA by
Contractor. If Contractor does not reimburse such costs within thirty (30) days of TEA’s written request, then
TEA shall have the right to collect such costs.

Refunds Due to TEA: If TEA determines that TEA is due a refund of money paid to Contractor pursuant to this
Contract, Contractor shall pay the money due to TEA within 30 days of Contractor's receipt of written notice that
such money is due to TEA. If Contractor fails to make timely payment, TEA may obtain such money from
Contractor by any means permitted by law, including but not limited to offset, counterclaim, canceliation,
termination, suspension, total withholding, and/or disapproval of all or any subsequent applications for said
funds.

Capital Outlay: If Contractor purchases capital outlay (furniture and/or equipment) to accomplish the Contract
Project, title will remain with Contractor for the period of the Contract. TEA reserves the right to transfer capital
outlay items for Contract noncompliance during the Contract period or as needed after the ending date of the
Contract. This provision applies to any and all furniture and/or equipment regardless of unit price and how the
item is classified in Contractor's accounting record. This provision is applicable when federal funds are utilized
for the Contract.

TEA Property (terms): In the event of loss, damage or destruction of any property owned by or loaned by TEA
while in the custody or control of Contractor, Contractor shall indemnify TEA and pay to TEA the full value of or
the full cost of repair or replacement of such property, whichever is the greater, within 30 days of Contractor's
receipt of written notice of TEA's determination of the amount due. This applies whether the property is
developed or purchased by Contractor pursuant to this Contract or is provided by TEA to Contractor for use in
the Contract Project. if Contractor fails to make timely payment, TEA may obtain such money from Contractor
by any means permitted by law, inciuding but not limited to offset or counterciaim against any money otherwise
due to Contractor by TEA.

State of Texas Laws: In the conduct of the Contract Project, Contractor shall be subject to laws or rules of the
State of Texas pertaining to and or governing this Contract and the Contract Project. This Contract constitutes
the entire agreement between TEA and Contractor for the accomplishment of the Contract Project. This
Contract shall be interpreted according to the laws of the State of Texas except as may be otherwise provided
for in this Contract.
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BB.

Forms, Assurances, and Reports: Contractor shall timely make and file with the proper authorities all
forms, assurances and reports required by federal laws and regulations. TEA shall be responsible for
reporting to the proper authorities any failure by Contractor to compiy with the foregoing laws and
regulations coming to TEA's attention, and may deny payment or recover payments made by TEA to
Contractor in the event of Contractor's failure so to comply. Contractor who is indebted or owes delinquent
taxes to the state will have any payments under the Contract applied toward the debt or delinquent taxes
owed the state until the account is paid in full, regardless of when the debt or delinquency was incurred.
This provision does not apply if the warrant or transfer results in payments being made in whole or in part
with money paid to the state by the Federal Government.

Signature Authority; Final Expression; Superseding Document: Contractor certifies that the person
signing this Contract has been properly delegated this authority. The Contract represents the final and
complete expression of the terms of agreement between the parties. The Contract supersedes any previous
understandings or negotiations between the parties. Any representations, oral statements, promises or
warranties that differ from the Contract shall have no force or effect. The Contract may be modified,
amended or extended only by formal written amendment properly executed by both TEA and Contractor.

Antitrust: By signing this Contract, 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, (1) violated the antitrust laws of the State of Texas under Tex. Bus. & Com. Code, Chapter
15, or the federal antitrust laws; or (2) 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 Contract.

Family Code Applicability: By signing this Contract, Contractor, if other than a state Party, certifies that
under Section 231.006, Family Code, that Contractor is not ineligible to receive specified grant, loan, or
payment under this Contract and acknowledges that this Contract may be terminated and payment may be
withheld if this certification is inaccurate. TEA reserves the right to terminate this Contract if Contractor is
found to be ineligible to receive payment. If Contractor is found to be ineligible to receive payment and the
Contract is terminated, Contractor is liable to TEA for attorney’s fees, the costs necessary to complete the
Contract, including the cost of advertising and awarding a second contract, and any other damages or relief
provided by law or equity.

Dispute Resolution: The dispute resolution process provided for in Chapter 2260 of the Texas Government
Code must be used by TEA and Contractor to attempt to resolve all disputes arising under this Contract.
The parties may agree to mediation of their dispute at any time. However, if all issues in dispute are not
completely resolved through direct negotiations between the parties within 180 days after the agency
receives Contractor's notice of claim, then the parties must submit the dispute to mediation before a
mutually acceptable mediator in Travis County, Texas. The mediation must be completed on or before 270
days after the agency receives Contractor’s notice of claim. Completion of the mediation is a condition
precedent to the filing of a contested case hearing under Chapter 2260. The agency’s participation in
mediation or any other dispute resolution process shall not waive any of the agency’s contractual or legal
rights and remedies, including but not limited to sovereign immunity.

Interpretation: In the case of conflicts arising in the interpretation of wording and/or meaning of various
sections, parts, Appendices, General Provisions, Special Provisions, Exhibits, and Attachments or other
documents, the TEA Contract and its General Provisions, Appendices and Special Provisions shall take
precedence over ail other documents which are a part of this contract.

Education Service Center: No funds transferred to Regional Education Service Centers or to school
districts may be used to hire a registered lobbyist.

Compliance with Laws: Contractor shall comply with all federal, state, and local laws, statutes, ordinances,
rules and regulations, and the orders and decrees of any court or administrative bodies or tribunals in any
matter affecting Contractor's performance, including if applicable, workers’ compensation laws, minimum
and maximum salary and wage statutes and regulations, prompt payment and licensing laws and
regulations. For the entire duration of the Contract, Contractor shalli maintain all required licenses,
certifications, permits, and any other documentation necessary to perform this Contract. When required or
requested by the Agency, Contractor shall furnish TEA with satisfactory proof of its compliance with this
provision.

Public Information: The TEA is subject to the provisions of the Texas Public Information Act. If a request for
disclosure of this Contract or any information related to the goods or services provided under the Contract or
information provided to the TEA under this Contract constituting a record under the Act is received by the
TEA, the information must qualify for an exception provided by the Texas Public Information Act in order to
be withheld from public disclosure. Contractor authorizes the TEA to submit any information contained in the
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Contract, provided under the Contract, or otherwise requested to be disclosed, including information
Contractor has labeled as confidential proprietary information, to the Office of the Attorney General for a
determination as to whether any such information may be exempt from public disclosure under the Act. If the
TEA does not have a good faith belief that information may be subject to an exception to disclosure, the TEA
is not obligating itself by this Contract to submit the information to the Attorney General. It shall be the
responsibility of the Contractor to make any legal argument to the Attorney General or appropriate court of
law regarding the exception of the information in question from disclosure. The Contractor waives any claim
against and releases from liability the TEA, its officers, employees, agents, and attorneys with respect to
disclosure of information provided under or in this Contract or otherwise created, assembled, maintained, or
held by the Contractor and determined by the Attorney General or a court of law to be subject to disclosure
under the Texas Public Information Act. '

The 83" Legislature recently passed SB 1368, which amended Section 2252.907 of the Texas Government
Code to require that a contract between a state governmental entity and a nongovernmental contractor
involving the exchange or creation of public information, as defined by Section 552.002. Contractor 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. The TEA Project Manager will
provide the specific format by which the Contractor is required to make the information accessible by the
public.

Gratuities: By signing this Contract, Contractor represents and warrants that the Contractor has not given,
offered to give, nor intends 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 submitted
response.

Venue and Jurisdiction: Subject to and without waiving any of the Agency’s rights, including sovereign
immunity, this Contract is governed by and construed under and in accordance with the laws of the State of
Texas. Venue for any suit concerning this solicitation and any resulting contract or purchase order shall be
in a court of competent jurisdiction in Travis County, Texas.

Protests: Any actual or prospective bidder, offeror, or contractor who is aggrieved in connection with the
solicitation, evaluation, or award of this or any other contract by the Texas Education Agency may submit a
formal protest to the Director of the Agency’s Contracts and Purchasing Division. This protest procedure
shall be the exclusive method by which anyone may make a challenge to any aspect of the Agency’s
contracting process. The Agency will not be required to consider the merits of any protest unless the written
protest is submitted within ten (10) working days after such aggrieved person knows, or reasonably should
have known, of the occurrence of the action which is protested. The protest document must meet with all
ramiiramants in annlicahla law and Anencv's rules (Title 19 of the Texas Administrative Code, at §30.2002)

If the protest procedure results in a final determination by the Agency that a violation of law has occurred in
its contracting process in a case in which a contract has been awarded, then the Agency may declare the
contract void at inception. In that event, the party who had been awarded the contract shall have no rights
under the contract and no remedies under the law against the Agency.

Liability for and Payment of Taxes: Contractor represents and warrants that it shall pay all taxes or similar
amounts resulting from this Contract, including, b1t not limited to, any federal, State, or local income, sales
or excise taxes of Contractor or its employees. ...\ shall not be liable for any taxes resulting from this
Contract.

Severability: In the event that any provision of this Contract is later determined to be invalid, void, or
unenforceable, the invalid provision will be deemed severable and stricken from the contract as if it had
never been incorporated herein. The remaining terms, provisions, covenants, and conditions of this
Contract shall remain in full force and effect, and shall in no way be affected, impaired, or invalidated.

Conformance: The Contractor warrants that all goods and services furnished shall conform in all respects
to the terms of this Contract, including any drawings, specifications or standards incorporated herein, and
any defects in materials, workmanship, and free from such defects in design. In addition, respondent
warrants that goods and services are suitable for and will perform in accordance with the purposes for which
they are intended.

Felony Criminal Convictions: Contractorrep  :nts and warrants that Contractor has not and Contractor’s
employees assigned to TEA projects have not been convicted of a felony criminal offense, or that, if such a
conviction has occurred, Contractor has fully advised TEA as to the facts and circumstances surrounding the
conviction.
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Criminal Background Checks: If during the term of this Contract, Contractor, and/or Contractor staff, or
subcontractor have access to Texas public school campuses, all Contractor and/or Contractor's staff must
submit to a national criminal history record information review (includes fingerprinting) and meet all eligibility
standards and criteria as set by Agency before serving in assignments on behalf of the Agency. This
requirement applies to ail individuals who currently serve or will serve in Agency assignments that have the
possibility of direct contact with students. Assignments are contingent upon meeting Agency eligibility
standards. Contractor and/or any staff member of Contractor who may perform services under this contract
must complete this criminal history review before the beginning of an assignment. If said individuais have
not completed this requirement or the review results in a determination that Contractor is not eligible for
assignment, this contract will be terminated effective immediately or the date of notice of non-eligibility, -
whichever is earliest.

Assignment of Contract: This Contract may not be assigned, sold, or transferred without the express
written consent of the TEA Purchasing and Contracts Division. An attempted assignment after Contract
award without the TEA approval will constitute a material breach of contract.

Buy Texas: In accordance with Government Code, Section 2155.444, the State of Texas requires that
during the performance of a contract for services, Contractor shall purchase products and materials
produced in the State of Texas when available at a price and time comparable to products and materials
produced outside the state. This provision does not apply if Contractor receives any federal funds under this
Contract.

Excluded Parties List System: The Texas Education Agency and the contractor must adhere to the
directions provided in the President's Executive Order (EO) 13224, Blocking Property and Prohibiting
Transactinne With Parsnns Whn Cnmmit Threaten to Commit, or Support Terrorism, which may be viewed
al That Executive Order prohibits any transaction or dealing by
Unieu oraies peisuns, muuumy wue ool nmited to the making or receiving of any contribution of funds,
goods, or services to or for the benefit of those persons listed in the General Services Administration’s
Excluded Parties 1 ist Sustem (EPLS) which may be viewed on the System for Award Management (SAM)
site a

Suspension and Debarment: Contractor certifies that neither it nor its principals are presently debarred,
suspended, proposed for debarment, declared ineligible, or voluntary excluded from participation in this
transaction by any federal, state or local government entity and that Contractor is in compliance with the
State of Texas statutes and rules relating to procurement. If Contractor is unable to certify to any of the
statements in this certification, such prospective participant shall attach an explanation to this contract.

Electronic and Information Resources Accessibility Standards: Effective September 1, 2006, state
agencies and institutions of higher education shall procure products which comply with the State of Texas
Accessibility requirements for Electronic Information Resources specified in 1TAC Chapter 213 when such
products are available in the commercial marketplace or when such products are developed in response to a
procurement solicitation.

is in the final stages of revision and most likely will be
auupleu dUIIEUINIE 11T T U4, 1neiciuig, an vunent and potential Contractors are hereby notified of the
requirement. The current technical requirements for accessibility contained within this regulation form the
basis for our Texas TAC rules on EIR Accessibility.

This refresh of 508 will be using the (also ISO/IEC standard 40500)

as the new technical standard that 1 cuciar ayciiuics win ue 1oyuneu w et When procuring products and

services. Once the 508 refresh is adopted, DIR will be modifying the TAC rules to synchronize with it.

Given this coming change, all Texas agencies and institutions of higher education should begin using or

specifying WCAG 2.0 AA guidelines for the design of new websites or web applications. The rationale is

twofold:

1. It could be technically difficult and expensive to bring these websites/applications to WCAG 2.0 AA
later.

2. WG 2.0 AA is a superior, more flexible standard and is in use all over the world. If a website is
compliant with WCAG 2.0 AA, it will, by default comply with our current TAC rules on EIR Accessibility.

Web development vendors should already be familiar with designing to this standard, and their ability to
meet these standards should be a strong consideration in the selection process.

The free online resources listed below are available to assist developers and content producers in
transitioning to these guidelines.
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Collusion: Contractor certifies and represents that Contractor has not coliuded with, nor received any
assistance from, any person who was paid by TEA to prepare specifications or a solicitation on which a
respondent’s bid or proposal is based and will not allow any person who prepared the respective
specifications or solicitation to participate financially in any contract award.

Social Security Numbers Withheld: TEA will not provide Social Security Numbers (SSNs) to any
Contractor under this contract uniess specifically specified as part of the project requirements. TEA, its
contractors and their subcontractors, will not require or request school districts to provide SSNs under this
contract. Contractor agrees that in executing tasks on behalf of the TEA, they will not use any student-
identifying information in any way that violates the provisions of FERPA, and will destroy or return all
student-identifying information to TEA within thirty (30) days of project completion. An authorized officer of
the company must certify that ALL records have either been properly destroyed or returned to the Agency in
order to close out the contract.

Proprietary; Confidential Information; Nondisclosure; Press Releases: All information gathered,
produced, derived, obtained, analyzed, controlled or Accessed by Respondent in connection with a contract
resulting from this RFP (“Confidential Information”) shall be and remain Confidential information and shali
not be released or disclosed by Respondent without the prior written consent of the TEA, which consent
must specifically identify the Confidential Information to be disclosed by Respondent and the nature of the
disclosure for which consent is sought. Contractor, its employees and subcontractors, agree that in
executing tasks on behalf of the TEA, they will not use any student-identifying information in any way that
violates the provisions of FERPA, and will destroy or return all student-identifying information within thirty
(30) days of project completion. Contractor also agrees not to disclose any information to which it is privy
under this Contract without the prior consent of the agency. Contractor will indemnify and hold harmless the
State of Texas, its officers and employees, and TEA, its officers and employees for any claims or damages
that arise from the disciosure by Contractor or its contractors of information held by the State of Texas.
Except when defined as part of the Work under this Contract, Contractor will not make any press releases,
public statements, or advertisement referring to the Project or the engagement of Contractor in connection
with the Project, or release any information relative to the Project for publication, advertisement or any other
purpose without the prior written approval of TEA.

Independent Contractor: Contractor shall serve as an independent contractor in providing services under
this Contract. Contractor's employees are not and shall not be construed as employees or agents of the
State of Texas.

Vendor Performance: All state agencies must report unsatisfactory vendor performance on purchases over
$25,000. Respondents who are in default or otherwise not in good standing under any other current or prior
contract with TEA at the time of selection will not be eligible for award of this contract. A Respondent’s past
performance will be measured based upon pass/fail criteria, in compliance with applicable provisions of
§8§2155.074, 2155.075, 2156.007, 2157.003, and 2157.125, Gov't Code. Respondents may fail this selection
criterion for any of the following conditions: A score of less than 90% in the Vendor Performance System,
currently under a Corrective Action Plan, having repeated negative Vendor performance reports for the
same reason, having purchase orders that have been cancelled in the previous 12 months for non-
performance (i.e. late delivery, etc.). TEA may conduct reference checks with other entities regarding past
performance. In addition to evaluating performance through the Vendor Performance Tracking System (as
authorized by 34 Texas Administrative Code §20.108), TEA may examine other sources of vendor
performance including, but not limited to, notices of termination, cure notices, assessments of liquidated
damages, litigation, audit reports, and non-renewals of contracts. Any such investigations shall be at the
sole discretion of TEA, and any negative findings, as determined by TEA, may result in non-award to the
Respondent.

Agencies report satisfactory and exceptional vendor performance to assist in determining best value. In
accordance with Texas Government Code, §2155.074 and §2155.75, vendor performance may be used as
a factor in future contract awards.

P Aavmbrandar ~arfAarman~a infarmatinn ic lamatad nn the CPA web site at:

Termination: This contract shall terminate upon full performance of all requirements contained in this
contract, unless otherwise extended or renewed as provided in accordance with the contract terms and
conditions.

1. Termination for Convenience: Either Party may terminate this Contract at any time, in whole, or in
part, without penalty, by providing fifteen (15) calendar days advance written notice to the other Party.
In the event of such a termination, the Contractor shall, unless otherwise mutually agreed upon in
writing, cease all work immediately upon the effective date of termination. TEA shall be liable for
reimbursing only those expenses incurred by the Contractor that are permitted, properly performed
under this Contract and were incurred prior to the effective termination date.
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2. Termination for Cause/Default: If the Contractor fails to provide the goods or services contracted for
according to the provisions of the Contract, or fails to comply with any of the terms or conditions of the
Contract, TEA may, upon written notice of default to the Contractor, immediately terminate all or any
part of the Contract. Termination is not an exclusive remedy, but will be in addition to any other rights
and remedies provided in equity, by law or under the Contract.

TEA may exercise any other right, remedy or privilege which may be available to it under applicabie law
of the state and any other applicable law or may proceed by appropriate court action to enforce the
provisions of the Contract, or to recover damages for the breach of any agreement being derived from
the Contract. The exercise of any of the foregoing remedies will not constitute a termination of the
Contract unless TEA notifies the Contractor in writing prior to the exercise of such remedy.

The Contractor shall remain liable for all covenants and indemnities under the Contract. The Contractor
shall be liabie for all costs and expenses, including court costs, incurred by TEA with respect to the
enforcement of any of the remedies listed herein.

3. Termination Due to Changes in Law: If federal or state laws or regulations or other federal or state
requirements are amended or judicially interpreted so that either Party cannot reasonably fulfill this
Contract and if the Parties cannot agree to an amendment that would enable substantial continuation of
the Contract, the Parties shall be discharged from any further obligations under this Contract.

4. Rights upon Termination or Expiration of Contract: In the event that the Contract is terminated for
any reason, or upon its expiration, TEA shall retain ownership of all associated work products and
documentation obtained from the Contractor under the Contract.

5. Survival of Terms: Termination of the Contract for any reason shall not release the Contractor from
any liability or obligation set forth in the Contract that is expressly stated to survive any such termination
or by its nature would be intended to be applicable following any such termination, including the
provisions regarding confidentiality, indemnification, transition, records, audit, property rights, dispute
resolution, and invoice and fees verification.

6. Contract Transition: In the event a subsequent competitive solicitation is awarded to a New
Contractor, the Outgoing Contractor shall hand-over to the New Contractor all “works” including but not
limited to the following: data, materials, database access, intellectual property, source code, training
materials, access to websites, asset transfer, and maintenance of service commitments. The purpose of
transition planning is to ensure a seamless and continuous service when changing from one contract to
another. The Outgoing Contractor will begin shipping, transmitting or providing access to all appropriate
materials and data to the New Contractor within 10 days of announcement of award at the New
Contractor's expense for data processing and production, packing and shipping. The Outgoing
Contractor will be responsible for providing the services identified in the Contract until all records have
been completely transferred to the New Contractor. The Outgoing Contractor is responsible for
performing due diligence to ensure that all the transition activities are identified and completed during
the Contract Transition.

The Outgoing Contractor shall submit to TEA requested reports and data. TEA will not release the final
invoice until all materials are returned to TEA or their designee. The TEA Project Manager shali
approve the Transition Plan prior to its implementation. The Transition Plan must minimize the impacts
on continuity of operations and maintain communication with the TEA Project Manager and the New
Contractor.

Amendments: All amendments to this Contract will be in a manner as prescribed by the Agency
Contracting Process and are, subject to Paragraph B of the General Provisions and will be made on
AMENDMENT TO TEXAS EDUCATION AGENCY STANDARD CONTRACT form. All amendments will be
initiated by the TEA Contracts staff. An amendment to this Contract will become effective on the date of
signature of TEA or the effective date shown on the Amendment document whichever is first. Effective
September 1, 2013, if the initial major contract solicitation document submitted to the CPA Contract Advisory
Team (CAT) changes substantially, agencies are required to resubmit their solicitation documents(s) for
CAT review. Changes in the major contract solicitation are considered substantial when: 1) the solicitation
change caused the estimated value for the original term of the contract, not including renewal periods, to
increase by 25% or more; 2) or there are significant revisions, deletions and/or additions to the
specifications, statement of work (SOW), set(s) of deliverables, performance measures, payment
methodology, etc.

1. The Contractor is permitted to rebudget among direct cost categories within the approved budget to
meet unanticipated requirements and to make limited changes (less than 10%) to the approved budget
without submitting a written amendment. However, a revised budget document must be submitted to
the TEA Project Manager for approval. Once approved, the documents must be submitted to the
Contracts office and will be incorporated into the Contract file. Failure to submit the budget documents
will result in invoices being rejected or payment delayed.
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2. Written amendments are required for the following Contract changes:
a. Any revision which would result in the need for additional funding;

b. Any revision to the scope of work, deliverables, or objectives of the Contract (regardless of whether
there is an associated budget revision requiring prior approval) additionally increases of 25% or more
must be approved by the Comptroller;

c. Arequest to extend the period of the Contract;

Cumulative transfers among direct cost categories which exceed or are expected to exceed ten
percent of the current total approved budget category;

Any reduction of funds or reduction in the scope of work;

Whenever a line item within a class/object code is added;

An increase in the quantity of capital outlay item(s) requested; and

An increase or decrease in the number of positions charged to Contract.
All amendments must be signed by both parties.

o

Sa ™o

Payment: Payment for goods or services purchased with State-appropriated funds will be issued by electronic
Direct Deposit from the State Treasury. Direct Deposit is the preferred method of payment. Any payment owed
by an agency must be transmitted electronically to the vendor no later than 30 days after the later of:

(1) Day on which the agency received the goods;
(2) Date the performance of the service under the contract is completed; or
(3) Day on which the agency received the complete and correct invoice for goods or services

Invoices must be submitted and the TEA Project Manager.

Additinnal  infarmatinn and  a Direct Neposit  Authorization  application may be found at:

1. Payment for services(s) described in this Contract is contingent upon satisfactory completion of the
Deliverables and Services Review and Acceptance Process. The contractor must submit final deliverabies
to TEA for review and approval prior to invoicing. These include test items developed under the contract.
“Final” deliverable means a deliverable that, in the belief and testimony of the contractor, is in final
completed form and in compliance with all required specifications as defined by project documentation and
this contract. TEA will review each deliverable, including test items, submitted by the contractor for quality
and alignment to the deliverable definition agreed to under the “Deliverables and Services Definition
Process”. TEA will have 15 working days to approve a deliverable or request revisions to the deliverable.
TEA must review and approve any deliverable before it may be invoiced by the contractor. If TEA finds a
submitted deliverable to be substandard, or not in compliance with the deliverable definition agreed to
under the “Deliverables and Services Definition Process”, the contractor will have 10 working days to
address the quality or other compliance requirement and resubmit the deliverable. Additional costs incurred
by the contractor, that result from repeated submissions and revising of substandard deliverables will be
borne solely by the contractor and not charged against the contract or to TEA. This process will apply to all
deliverables and requirements of the contract, including test items developed. This does not preclude an
arrangement that allows the contractor to bill against a deliverable as progress is made toward completing
that deliverable, so long as documentation of such progress in a form and nature satisfactory to TEA is
provided and is approved by TEA. It is up to the contractor to request incremental billing based on
progress towards a deliverable, and such a request must be approved by TEA prior to submission of any
invoice by the contractor. TEA reserves the right to reject and not provide payment for deliverables found
to be substandard or not in compliance with the deliverable definition agreed to under the “Deliverables and
Services Definition Process”, including test items developed under the contract. The contractor is strongly
encouraged to collaborate with TEA on draft versions of any deliverables or services and request review(s)
of such draft versions before submitting a final version.

2. Retainage. TEA may withhold 5% or less of each payment as retainage for certain projects. Retainage fees
shall be documented in the Contract and may not be arbitrarily imposed after execution of the Contract. The
release of retainage may be requested in the final invoice.

3. Unless otherwise stated, payment under this Contract will be made upon performance of services based
upon submission of an expenditure report/invoice, properly prepared and certified, outlining expenditures by
cost category. Include the contract number, purchase order number, and the Texas Comptroller of Public
Accounts Texas ldentification Number (TIN) on all invoices/expenditure reports. The cost categories
provided in the expenditure reportinvoice must coincide with the cost categories detailed in the
approved budget. A list of tasks/activities performed during the invoice period must accompany the
expenditure report/invoice. The final expenditure report/invoice is due within forty-five days after the end of
the Contract. Payment on the final expenditure report is contingent upon receipt of all reports/products
required by this Contract.
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4. Any encumbrance, accounts payable, and expenditure, as with all other contract accounting terms, will
be as defined in the Financial Accounting and Reporting Module of the TEA Financial Accountability
System Resource Guide. All goods must have been received and all services rendered by the ending
date of this Contract in order for Contractor to include these costs as either expenditures or as accounts
payable and, thereby, recover funds due. in no manner shall encumbrances be considered or reflected
as accounts payable or as expenditures.

5. Contractor who is indebted or owes delinquent taxes to the state will have any payments under the
contract applied toward the debt or delinquent taxes owed the state until the amount is paid in full,
regardless of when the debt or delinquency was incurred. TEA shali determine whether a payment law
prohibits the Comptroller from issuing a warrant or initiating an electronic funds transfer to a person
before TEA enters into a written contract with that person.

CAantrartar mav varifis thair arranint etatiie hv arraceina tha Camntrnilare waheita at

Prohibition of text messaging and emailing while driving during official federal grant business:
Federal grant recipients and their grant personnel are prohibited from texting messaging while driving a
government owned vehicle or while driving their own privately owned vehicle during official grant business,
or from using government supplied electronic equipment to text message or email while driving. Recipients
must comply with these conditions under Executive Order 13513, “Federal Leadership On Reducing Text
Messaging While Driving,” effective October 1, 2009.

Insurance: Contractor represents and warrants that it will, within five (5) business days of being requested
by the TEA, provide TEA with current certificates of insurance or other proof acceptable to TEA of the
following insurance coverage:

Workers Compensation & Employers Liability Contractor must maintain Workers’ Compensation insurance
coverage in accordance with statutory limits. This state of Tavas waheite (Mavarana starte with 4NR of the
Labor code) addresses what Texas requires may be found a

Commercial General Liability: Occurrence based:

Bodily Injury and Property Damage

Each occurrence limit: $1,000,000;

Aggregate limit: $2,000,000;

Medical Expense each person: $5,000;

Personal! Injury and Advertising Liability: $1,000,000;

Products /Completed Operations Aggregate Limit: $2,000,000; and
Damage to Premises Rented to You: $50,000.

Contractor represents and warrants that all of the above coverage is with companies licensed in the state of
Texas, with “A” rating from A.M. Best, and authorized to provide the corresponding coverage. Contractor
also represents and warrants that all policies contain endorsements prohibiting cancellation except upon at
least thirty (30) days prior written notice to TEA. Contractor represents and warrants that it shall maintain
the above insurance coverage during the term of this Contract, and shall provide = . with an executed copy
of the policies immediately upon request.

Force Majeure: Neither Contractor nor the Texas Education Agency shall be liable to the other for any delay
in, or failure of performance, of any requirement included in any PO resulting from this RFP caused by force
majeure. The existence of such causes of delay or failure shall extend the period of performance unti! after
the causes of delay or failure have been removed provided the non-performing party exercises all
reasonable due diligence to perform. Force majeure is defined as acts of God, war, fires, explosions,
hurricanes, floods, failure of transportation, or other causes that are beyond the reasonable control of either
party and that by exercise of due foresight such party could not reasonably have been expected to avoid,
and which, by the exercise of all reasonable due diligence, such party is unable to overcome. Each party
must  inform the other in writing, with proof of receipt, within three (3) business days of the existence of
such force majeure, or otherwise waive this right as a defense.

Drug Free Workplace Policy: The contractor shall comply with the applicable provisions of the Drug-Free
Work Place Act of 1988 (Public Law 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 the contractor shall comply with the relevant provisions thereof, including any amendments to
the final rule that may hereafter be issued.
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Abandonment or Default: If the contractor defaults on the contract, TEA reserves the right to cancel the
contract without notice and either re-solicit or re-award the contract 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, unless the specification or scope of work
significantly changed; the period of suspension will be determined by the agency based on the seriousness
of the default.

The Tavas Government Code and Family Code sites referenced in this document may be viewed at:

Tha Tavae Adminietrativa MNnda  cita  rafaranced n  this document may be viewed at:

Any terms and conditions attached to a solicitation will not be considered unless specifically referred to on
this solicitation and may result in disqualification.
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SPECIAL PROVISIONS - A
Program Specific

The parties have agreed to exceptions of the General Provisions in this Contract. The change as set
forth below shall apply to this Contract notwithstanding anything to the contrary in any other provision in
this Contract.

General Provisions, paragraphs C, I, N, RR, Indemnification, is modified to add the following:

e Limit indemnification to third party claims that are limited to those claims that arise out of and to
the extent of ICF’s negligence or wrongful conduct.

+ Limit the coverage under infringement indemnity to the deliverables.

e Limit liability to the amount actually paid to the Contractor under this contract or the amount
recovered under any applicable insurance coverage.
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SPECIAL PROVISIONS - B

Debarment and Suspension Certification
(Required for all federally-funded contracts)

This certification is required by the regulations implementing Executive Order 12549, Debarment and
Suspension, 34 CFR Part 85, §85.510, Participants' Responsibilities. The regulations were published as
Part VII of the May 26, 1988 _F_e_c_jprnl Reanister (nanes 19 1A8N-19 211) The reaillatinng mav he viewed
and downloaded from the website:

READ INSTRUCTIONS ON NEXT PAGE BEFORE COMPLETING CERTIFICATION

CERTIFYING STATEMENT

(1)  The prospective lower tier participant certifies, by submission of this Contract, that neither it nor
its principals are presently debarred, suspended, proposed for debarment, declared ineligible, or
voluntarily excluded from participation in this transaction by any Federal department or agency.

(2)  Where the prospective lower tier participant is unable to certify to any of the statements in this
certification, such prospective participant shall attach an explanation to this Contract.

ICF Incorporated, LLC

Organization Name

Timothy M. Lowry, Director, Contracts

Name and Title of Authorized Representative

parte

Dept. of Education Form ED GCS-009 12/88
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GENERAL INSTRUCTIONS FOR SPECIAL PROVISIONS - B
DEBARMENT AND SUSPENSION CERTIFICATION

Definitions:

Lower Tier Participant - Any organization or person receiving a grant or contract. This also includes
subsequent subgrants and subcontracts.

Covered Transaction - The act of applying for federal funds or submitting a contract for federal funds.

Lower Tier Transaction - The making of a (1) subgrant to another entity or person or (2) procurement
contract by a Lower Tier Participant to some other entity or person for goods or services, regardless of
type, expected to equal or exceed a cumulative value of $25,000.

Principals - An administration head, key project/grant management person, officer, director within the
Lower Tier Participant's organization or within a suborganization or subcontractor (i.e., superintendents
and the key person in the school district who will exert control or management influence over this project.
At a university, it would be the president and principal investigator).

INSTRUCTIONS FOR CERTIFICATION

1. By signing and submitting this Contract, the prospective lower tier participant is stating that it is
neither debarred nor suspended.

2. This certification is a material representation of fact upon which reliance was placed when this
certification was signed. If it is later determined that the prospective lower tier participant knowingly
rendered an erroneous certification, in addition to other remedies available to the Federal
Government, the department or agency with which this transaction originated may pursue available
remedies, including suspension and/or debarment from federal funds participation.

3. The prospective lower tier participant shall provide immediate written notice to the organization to
which this Contract is submitted if at any time the prospective lower tier participant learns that its
certification was erroneous when submitted or has become erroneous by reason of changed
circumstances.

4. The terms "covered transaction," "debarred," "suspended," "ineligible," "lower tier covered
transaction," "participant," "person," "primary covered transaction," "principal," "contract,”" and
"voluntarily excluded," as used in this certification, have the meanings set out in the Definitions and
Coverage sections of rules implementing Executive Order 12549. You may contact the organization
to which this Contract is submitted for assistance in obtaining a copy of those regulations.

5. The prospective lower tier participant agrees by submitting this Contract that, should the proposed
covered transaction be entered into, it shall not knowingly enter into any lower tier covered
transaction with a person who is debarred, suspended, declared ineligible, or voluntarily excluded
from participation in this covered transaction, unless authorized by the department or agency with
which this transaction originated.

6. The prc ective lower tier participant further agrees by submitting this Contract that it will include
the two-paragraph "CERTIFYING STATEMENT" without modification, in all lower tier covered
transactions and in all solicitations for lower tier covered transactions.

7. A participant in a covered transaction may rely upon a certification of a prospective participant in a
lower tier covered transaction that it is not debarred, suspended, ineligible, or volfuntarily excluded
from the covered transaction, unless it knows that the certification is erroneous.

8. Nothing contained in the foregoing shali be construed to require establishment of a system of
records in order to render in good faith the certification required. The knowledge and information of
a participant is not required to exceed that which is normally possessed by a prudent person in the
ordinary course of business dealings.

9. Except for transactions authorized under paragraph 5 of these instructions, if a participant in a
covered transaction knowingly enters into a lower tier covered transaction with a person who is
suspended, debarred, ineligible, or voluntarily excluded from participation in this transaction, in
addition to other remedies available to the Federal Government, the department or agency with
which this transaction originated may pursue available remedies, including suspension and/or
debarment.
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SPECIAL PROVISIONS - C

Lobbying Certification
(Required for all federally-funded contracts greater than $100,000)

Submission of this certification is required by the U.S. Department of Education and Section 1352, Title
31 of the United States Code. It is a prerequisite for making or entering into a contract, subcontract, or
subgrant over $100,000 with any organization. (See next page of this scheduie for further instructions.)

The undersigned certifies, to the best of his or her knowledge and belief, that:

(1) No Federal appropriated funds have been paid or will be paid, by or on behalf of the undersigned,
to any person for influencing or attempting to influence an officer or employee of any agency, a
Member of Congress, an officer or employee of Congress, or an employee of a Member of
Congress in connection with the making of any Federal grant, the entering into of any cooperative
agreement, and the extension, continuation, renewal, amendment, or modification of any Federal
grant or cooperative agreement.

(2)  If any funds other than Federal appropriated funds have been paid or will be paid to any person
for influencing or attempting to influence an officer or employee of any agency, a Member of
Congress, an officer or empiloyee of Congress, or an employee of a Member of Congress in
connection with this Federal grant or cooperative agreement, the undersigned shall complete and
submit Standard Form - LLL, Special Provisions D Part B “Disclosure of Lobbying Activities,” in
accordance with its instructions.

(3) The undersigned shall require that the language of this certification be included in the award
documents for all subawards at all tiers (including subgrants, contracts under grants and
cooperative agreements, and subcontracts) and that all subrecipients shall certify and disclose
accordingly.

This certification is a material representation of fact on which the U.S. Department of Education
and the Texas Education Agency relied when it made or entered into this grant or Contract. Any
organization that fails to file the required certification shall be subject to a civil penalty of not less
than $10,000 and not more than $100,000 for each such failure.

ICF Incorporated, LLC
Organization Name

_ Dirartor, Contracts
Moo mnd TR~ <8 ALt ~-i70d Representative

vate

Dept. of Education Form ED 80-0008 11/89
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TEXAS EDUCATION AGENCY
Disclosure of Lobbying Activities

Complete this form to disclose lobbying activities for lobbying services procured (pursuant to Title 31
U.S.C. §1352). This disclosure form is required for any federal grant/contract received in excess of
$100,000 and on any subgrant/subcontract made by the grantee/contractor. (Read the instructions for
this schedule for further information.) Do not complete and sign this disclosure form unless lobbying
activities are being disclosed.

Federal Program Name:  Texas Literacy Initiative Evaluation

1. Type of Federal Action: 2. Status of Federal Action 3. Report Type
Contract [] Bid/Offer/Application ¥ Initial Filing
L] Grant [ Initial Award [] Material Change
i Post-award For Material Change Only:
Year Quarter
Date of Last Report:
4. Name and Address of Reporting Entity: 5. If Reporting Entity in No. 4 is
[l Subawardee Subawardee, Enter Name and Address
Tier , if known: of Prime:
Texas Education Agency
Congressional District, if known:Vf "1 1701 N. Congress Avenue
ICF Incorporated, LLC Austin, Texas 78701
9300 Lee Highway . .
Eairfax. VA 22031 Congressional District: 10
6. Federal Department/Agency: 7. Federal Program Name/Description:

Texas Literacy Initiative Eval
US Department of Education
CFDA Number, if applicable:

8. Federal Action Number, if known: 9. Award Amount, if known:
$

10. A) Name and Address of Lobbying Registrant  N/A B) Individuals Performing Services (include
address, if different from 10 A)

(If individual, Last name, First name, Mi): NA
(Last name, First name, M)

11. Information requested through this form is authorized
by Title 31 U.S.C. §1352. This disclosure of lobbying Sigi
activities is a material representation of fact upon
which reliance was placed by the tier above when this
transaction was made or entered into. This disclosure )
is required pursuant to Title 31 U.S.C. §1352. This | PrintName: 1imotny wi. Lowry
information will be reported to the Congress semi- | Title: Director, Contracts
annually and will be available for public inspection.
Any person yvho fails to file the required disclosure Telephone No: 404-592-2146
shall be subject to a civil penalty of not less than -
$10,000 and not more than $100,000 for each such
failure. Date:

Cadaral Hoa Anhee | I\llthorized for Local Re\nrﬂr‘l lr\“f\rﬁ Standard Form [

(STCONT)
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GENERAL INSTRUCTIONS FOR SPECIAL PROVISIONS - C
PART B
Disclosure of Lobbying Activities

The filing of this form is required for each payment or agreement to make payment to any lobbying entity
for influencing or attempting to influence an officer or employee of any federal agency, a Member of
Congress, an officer or employee of Congress, or an employee of a Member of Congress in connection
with a covered Federal action. Complete all items that apply for both the initial filing and material change
report.

1.

10.

Identify the type of covered Federal action for which lobbying activity is and/or has been secured to
influence the outcome of a covered Federal action.

Identify the status of the covered Federal action.

ldentify the appropriate classification of this report. If this is a follow-up report caused by a material
change to the information previously reported, enter the year and quarter in which the change
occurred. Enter the date of the last previously submitted report by this reporting entity for this
covered Federal action.

Each organization shall file a disclosure form at the end of each calendar quarter in which there
occurs any event that requires disclosure or that materially affects the accuracy of the information
contained in any disclosure form previously filed by such organization. An event that materially
affects the accuracy of the information reported includes:

(a) A cumulative increase of $25,000 or more in the amount paid or expected to be paid for
influencing or attempting to influence a covered Federal action; or

(b) A change in the organization(s) or individual(s) influencing or attempting to influence a
covered Federal action; or

{c) A change in the officer(s), employee(s), or Member(s) of Congress contacted to influence or
attempt to influence a covered Federal action.

Enter the full name, address, city, state, and zip code of the reporting entity. Include congressional
district, if known. Check the appropriate classification of the reporting entity that designates if it is, or
expects to be, a prime or subaward recipient. Identify the tier of the subawardee, e.g., the first
subawardee of the prime is the first tier. Subawards, include but are not limited to, subcontracts,
subgrants and contract awards under grants.

If the organization filing the report in item 4 checks "Subawardee,” then enter the full name, address,
city, state and zip code of the prime Federal recipient. Include congressional district, if known.

Enter the name of the Federal agency making the award or loan commitment. Include at least one
organizational level below agency name, if known. For example, Department of Transportation,
United States Coast Guard.

Enter tt Federal program name or description for the covered Federal action (item 1). If known,
enter the full Catalog of Federal Domestic Assistance (CFDA) number for grants, cooperative
agreements, loans, and ioan commitments.

Enter the most appropriate Federal identifying number available for the Federal action identified in
item 1 (e.g., Request for Proposal (RFP) number; Invitation for Bid (IFB) number; grant
announcement number; the contract, grant, or loan award number; the application/proposal control
number assigned by the Federal agency). Include prefixes, e.g., "RFP-DE-90-001."

For a covered Federal action where there has been an award by the Federal agency, enter the
Federal amount of the award for the prime entity identified in item 4 or 5.

(a) Enter the full name, address, city, state and zip code of the lobbying entity engaged by the
reporting entity identified in item 4 to influence the covered Federal action.

(b) Enter the full names of the individual(s) performing services, and include full address if different
from 10(a). Enter Last Name, First Name, and Middle Initial (MI).

11. The certifying official shall sign and date the form; print his/her name, title, and telephone number.
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A

SPECIAL PROVISIONS -D
Historically Underutilized Business Subcontracting Plan (HSP)

Contractor's HSP is attached and incorporated herein.

B. Any changes to the HUB Subcontracting Plan (HSP) must be approved by the Agency HUB

C.

Coordinator before staffing changes are initiated.

Contractor must submit monthly compliance reports (Prime Contractor Progress Assessment
Report (PAR) to the TEA HUB Coordinator, verifying their compliance with the HSP, including the
use/expenditures they have made tn all aitheantractore

(The PAR is available a )
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