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Amendment No. 2
AMENDMENT TO
STANDARD CONTRACT
BETWEEN
TEXAS EDUCATION AGENCY
AND
AMS Public Interest
NAME OF CONTRACTOR

The parties agree o amend this contract, effective as of the date executed by TEA, as foliows:

ARTICLE }l. PERIOD OF CONTRACT
TEA Is exercising the first option lo renew the contract for the period Seplember 1, 2017 through August 31, 2018, as allowad in the
original contract lem.,

RTI RP
AMS Public Interest will focus on maintaining resourcas and tools developed during the previous contract period and create new
products for GEAR UP siate outreach focused on coliege and career readiness. The outreach effors will larget students, parents,
educators, and communities to increase postsecondary planning and readiness. AMS will continue 1o provide marketing support for
the annual conference and other GEAR UP evenis. A Revisaed Attachment A, Description of Work, is attached hereto and
incorporated herein by reference.

TiIC Vi
This amendment increases the cantract by $880,130.00 for & total contract amount not lo exceed $2,018,518.76. A Revised
Attachment B, Ravised Schedule of Task Complstion and Budge! Breakdown, is attached.

Contract Amount $ 900,6830.00
Amendment 1 (FY 17) $ 137,758.76
Amendment 2 (FY 18) $ 890,130.00

Contract Total $2,018,518.76

Updated Contract Terms and Conditions dated 5/22/2017 are attached and incorporated herein. All other terms and conditions of
the original contract and amendments remain the seme and are incorporated herein as if specifically written.

It is agreed and accepted by a person authorized 1o bind Cantraclor that ail Tefts and Conditiops of this Amendment are effactive

commencing on the above dale.

Typed Name: Ryann Malone

Typed Title: Managing Director Autho@edlSig?ature
This section resarved for Agency use. v v N
I, an authorized afficial of Agency, hereby certify that this contract is in compliance with the authorizing program statute and
applicable regulations and authorize the services to be performed a}s[writ!en above.
AGREED and accepted on behalf of Agency this [ day of Cyes t 2ol 2 (monthvyear) by a
person authorized to bind Agency. 4
Return electronic copy to;
Or by mall to:
Norma Barmera, Purchasing and Contracts
Texas Education Agency %
1701 North Congress Avenue, Room 2-125 L
Austin, Texas 78701-1494 Mike Moralh

Commissioner of Education




ATTACHMENT A
Revised Description of Work (9/1/201 7)

Actlvity 1.1 Account Management (9M1/17-8131/18)

To ensure successful contract year, account management encompasses overall planning and support. Deliverables include
monthly meetings with TEA and delivered minutes. All rescurces will be created In collaboration with the TEA project manager
and TEA project manager wiil provide final acceptance on all deliverables

Activity 1.2 Strateglc Planning {9/1/17 - 11/30117)

To ensure that all projects are in line with overarching goals, AMS's strategy team will strategize and create plans for each
individual effor. Strategic plans will address goals, objeclives, content, phases and timelines, resources needed and more
so that projects will run smoathly, stay on lime and on budget, and coniribute to Texas GEAR UP's larger goals. Daliverablos
will be finalized in collaboration with TEA project manager, TEA project manager will provide final acceptance on all
deliverables. (Note: strategic planning for the State Conference will not take place until summer of 2018).

Activity 1.3 Campaign/Editorial Calendar (811117 - 7130/118)

AMS will continue to create a campaign calendar thal identifies milestones, raview dates, deliverables and more so that
TEA is up to date on project progress and knows what to expect each month. This campaign calendar will also include an
editorial calendar that outlines the college-and-career-readiness topics, special awareness weeks or months, important
events and more that will be highlighted via social media and newsletters each month.

Activity 21 Campaign Analytics Upkeep & Analysis Project (9/1/17 - 8/31/18)

In this project, we will continue to gather data about who is using TXGU tools, what content provides the most value, and
other details that will be analyzed and used to continuously enhance our outreach and product-development efforts. AMS
will deliver an analytics report to TEA monthly. At a minimum, the monthly report will include Social media impressions,
TXGU.com page views, number of student and educator profiles, and percentage of districts accessing resources.

Activity 3.1 Student Resource Enhancements (9MNM7 - 4/130/18)

With the goal of strengthening our most effective resources rather than creating new ones from scraich, AMS wili focus on
updating and expanding our most impactful student-facing tools. Tools will be identified in collaboration with TEA and
deliverables will include but are nof limited to Student Transition Guide.

Activity 3.2  Parent Resource Enhancements (9M/17 - 6/30/18)

Like the Student Resource Enhancements, AMS will assess current parent tocls and determine how lo focus on updating
and expanding parent resources to build on them to maximize our reach and impact. Ali Deliverables will be identified in
collaboration with TEA project manager and may include Transition Guide for parents that would be created in English and
Spanish.

Activity 3.3  Educator Resource Creation (9MM7 - 5/130118)

AMS will creale deliverables which include useful guides, templates and other materials to support educators in their
outreach efforls, events more, that will ali live on the TXGU website. Resources will be created in collaboration with TEA
who will provide final acceptance criteria. Deliverables will include, but not are not limited to marketing maierials for:
Financial Aid drives, application drives, signing day events, and other college readiness aclivities. As well as expanding
GEAR UP U Mock Registration Game and providing materials to accompany the Student Transition Guide

Activity 4.1 Statewide Interactive Events (9/1/17 - 7/31/1 8)

Building on the success of Year 5 efforls, AMS will continue to research and evaluale conferences {and potentially other
events) to participate in through exhibiting, or other methods to further expand our reach to audiences outside of the GEAR
UP community and increase resource usage throughout the state. Deliverables may include conference outcome reports,
outreach efforls, and planning calendars.

Activity 42  Educator, Student & Community Outreach (8/11/17 - 8/31/18)

Afler seeing an almost immediate jump in website visits after our first educator mailer campaign, AMS will continue to use
this method to update schools outside of the GEAR UP community about resources. This project will also include other
forms of outreach to these audiences-like working with education service centers across the state—as well as outreach to
students, that we might determine effactive during the strategy phase. Deliverables and acceptance criteria may include
educator mailers and will be finalized in collaboration with TEA.

Activity 4.3  Social Media Content Creation & Distribution {9MMT - 8/131118)
For this ongoing project, we will develop relevant and interesting college-and-career prep content that is designed to engage
educators and students while also promoting TXGU resources. This includes sharing original Texas GEAR UP content,
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timely and topical news stories, and much more across all social media platforms and a bimonthly {every other month)
newsletter. Deliverables will include monthiy calendar of planned content.

Activity 44  TXGU Campaign to Conferences {91117 - 11/29/117)

To both share with and learn from other GEAR UP grants, AMS will attend and/or present at three conferences—ihe Texas
GEAR UP State Conference, NCCEP Annual Conference and the NCCEP Capacity-Buikling Conference. Presentation
materials will be developed in collaboration with and approved by TEA. Deliverables will include attendance at conferances
and conference outcomes reports.

Aclivity 45  Texas GEAR UP State Confarence 2017 Outreach (911117 - 11/29117)

We will leverage the 2017 Texas GEAR UP State Conference to continue to build awareness and increase resource usage
amongst the partnership grants. This will include a specific area of the conference dedicated to promoting the newest
resources and building relationships with attendees, which fosters higher engagement lavels and more insightfu! feedback.
Deliverables and acceptance criteria will be finalized in collaboration with TEA project manager.

Activity 4.6 Public Relations, Advertisements & Partnerships (9/1/17 - 8/31/18)

To grow awareness about the Texas GEAR UP program and its valuable resources in Year Six, AMS aims to collaborate
with organizations like H-E-B, Texas Instruments, Tace Bell Foundation, and Communities In Schools, that have similar
goals and access to larger audiences through mutually beneficial, stralegic partnerships. This would not only raise overall
awareness about Texas GEAR UP, but it would also be a way for people across the state (and possibly country) to access
our free and easy-tc-use resources. We also envision sponsoring various college-prep aclivities such as college fairs,
workshops, and/or camps hosted by ESCs, schools, local businesses or industry experts, as well as more family-oriented
events such as athletic games and academic competitions.

Additionally, to build familiarity and trust, AMS will create public relations templates and guidelines for GEAR UP personnel
to share their stories of succass and upcoming events with local news outlets. These templates would live on the Educator
portion of the TXGU website and AMS would assist anyone who might need it. What's more, as the future status of GEAR
UP becomes more uncertain, it's crucial to conduct a grassroots outreach campaign to key stakeholders (including
government officials and business leaders) to inform and educate them regarding the impact the program has had not only
on the lives of the students who participate, but also the economic impact and what Texas stands {o lose if the program
were to end.

Finally, to maximize visibility and increase resource usage, AMS will conduct targeted and timely advertising campaigns on
social media outlets as well as Google. The low cost and high engagement made possible through strategic targeting makes
advertising on these channels one of the most effactive ways to conduct outreach to TXGU's key audience.

Activity 5.1  Website Updates & New Features (9/1/17 - 8/31/1 8)

This project will include any updates or new features added to the TXGU website, as well as general ongoing site
maintenance. These new features and updates would continue to enhance the site, elevate user experience and encourage
repeat visils. This could include a refresh of the homepage, an update to the Parent Spot layout including expanded parent
packet accessibiiity, making the lesson plans searchable and more. (This activity also includes Activity 5.2 which is general
websile maintenance and upkeep.)

Activity 8.1  Texas GEAR UP State Confarence 2017 Support (9/1/17 - 11/30/1 7)
AMS will provide TEA and IPS with suggested strategy, design services, muilimedia content, and an AV consultation for
the 2017 Texas GEAR UP State Conference.

Activity 8.2  Texas GEAR UP State Conference 2018 Planning (9/1/17 - 8/31/18)

Due to the timing of the annual TXGU State Conference, AMS will begin to plan for the 2018 conference in this contract
year. This will include conference name and logo, AV technical advising and a plan for creative products to be used at the
conference, like a Kick off and resource-focused video. We will also begin planning for 2018 State Confarence Qutreach

componsent,

Activity 7.1 Pathways Materials (9/1/17 - 8/3118)
AMS will work with TEA on projects to support pathways development, based on information/content provided by TEA.



ATTACHMENT B
Revised Schedule of Task Completion and Budget Breakdown {9/11/2017)

9MMT 183118
Task/Actlvity Complstion Date Budget
(includes maiching)
I]'ASK 1: ACCOUNT PLANNING & PROJECT MANAGEMENT
ctivity 1.1 - Account Ma ent 8.31.2018 $ 110,000.00
clivity 1.2 - Strategic Planni 11.30.2017° $ _35,000.00
livity 1.3 ~ Campaign/Editorial Calendar = & 7.30.2018 § 10.000.00
Total Task { § 155,000.00
TASK 2: MEASUREMENT
ivity 2.1 - Campaign Analylics Upkeep & Analysis BEES .2018 $ 15,000.00
Total Task 2 | $ 15,000.00
ASK 3: PRODUCT DEVELOPMENT
Activity 3.1 - Student Resource Enhancemenis 4.30.2018 $ 86,000.00
Jctivity 3.2 - Parent Resource Enhancements 6.30.2018 § 57,143.00
JActivity 3.3 - Educalor Rescurce Enhancements 5.30.2018 b 95.000.00
L Total Task 3 $ 238,143.00
[TASK 4: OUTREACH AND ENGAGEMENT
JActivity 4.1 — Statewide Interaclive Events 7.31.2018 $ 88,000.00
ivity 4.2 — Educator, Student and Community Outreach 8.31.2018 $ 50.000.00
ivity 4.3 - Social Media Content Creation & Distribution 8.31.2018 $ 102,000.00
ivity 4.4 — TXGU Campaign to Conferences 11.29.2017 $ 50,00000
4.5 - 2017 Texas GEAR UP State Conference Qutreach 11.20.2017 $ B80,000.00
ivity 4.6 — Public Relalions, Advertisements & Partnerships _ 8.31.2018 $ _30.000.00
i Total Task 4 $ 400,000.00
iI’ASK 5; WEBSITE UPDATES AND MAINTENANCE .
Ilu.cl.i\ril_:!lI 5.1 -Website Updates & New Features 8.31.2018 $ 55,000.00
Jclivity 5.2 — Ganeral Websile Maintenance o 8.31.2018 $_25.000.00
Total Task § $ B80,000.00
E'ASK 8: 2016 TXGU STATE CONFERENCE
clivity 8.1 — 2017 Conference Support 11.30.2017 § 60,000.00
ivity 6.2 - 2018 Conference Planning =it 8.31.2018 $ 11,000.00
Total Task 6 $_ 71,000.00
TASK 7: PATHWAY MATERIALS
ivity 7.1~ Pa Collateral Design 8.31.2018 $ 20,000.00
e - Total Task 7 §  20,000.00
Total Project Amount $ 979,143.00
Total AMS Public Interest Malch $ 85013.00
Total (Billable to TEA) $ 890,130,00

* Stralegic planning for the state conference will lake place during the summer of 2018



TEXAS EDUCATION AGENCY CONTRACT TERMS AND CONDITIONS

A. Definiticns as used In these Contract Terms and Conditions:

1. Contract means the document enterad into betwaen TEA and Coniractor or Performing Agency, including all of TEA's
attachments, appendices, schedules {including, but not limited to the General Provisions and the Special Provislons),
amendments and extensions of or to the Contract,

2. TEA, Receiving Agency, or Owner means the Texas Education Agency.

3. Proposer, Respondsnt, or Bidder identifies a berson of entity who responds to the following specific competitive solicilations;
Proposer or Respondent {may be used interchangeably) responds 1o a Request for Proposal; Respondent responds to a
Request for Qualifications, Bidder rasponds fo an Invitation for Bid. Proposer, Respondent, and Bidder infer pre-solicitation
award status and Contractor infers post-award status,

4. Proposal, or Response, or Sid Package, is what a Proposer, or Respondent, or Bidder submits In response to tha following
specific competitive salicitations; a Proposal or Response (may be used interchangeably) is submitted for a Request for
Proposal; a Response is submitted for a Request for Qualifications; a Bid Package is submittad for an Invitation for Bid;

5. Contractor or Parforming Agency means the party to this Contract who is providing the contracled goods or services to TEA,
the Receiving Agency.

6. 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.

7. Conltract Project means the purpose intended to be achieved through the Contract.

8. Amendment means a contract document used to formalize addilions or changes to the Contract mutually agreed to by both
Parties.

9. Major Contract means any contract that has a valug of at laast $1 millon pursuant to Texas Government Code Section
2262.001(4).

10. Works means all tangible or Intangible material, products, ideas, documents or works of authorship prepared or creatad by
Contractor for or on behalf of TEA at any time afier the beginning date of the Contract. *Works® includes but is not limited to
computer software, data, information, images, iltustrations, designs, graphics, drawings, educational materials, assessmant
forms, testing materials, logos, trademarks, patentable materials, etc. "Works® does not includa any pre-existing materials of
Contractor, or any licensed third party matarials provided by Contractor,

11. Intedlectual Property Rights means the woridwide 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 patenis, 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 regisirations; and (e)
any other similar rights. The intellectual Property Rights of a party include all worldwide intangible legal righls or interests thai
the party may have acquired by assignment or license wilh the right to grant sublicenses.

12. TEA Confidential informalion means information that is confidential under the provisions of the Family Educational Rights and
Privacy Act (FERPA), the Texas Public Information Act, or other appiicable state or federal laws. Examples of TEA Confidential
Information include: {a) personally identifiable student information; (b) sacial security numbers; {c) driver's license numbers;
(d) criminal background checks; (e) e-mail address of a member of the publie, unless the individual waives his or her right to
e-mail confidentiality by affimatively consenting to disclose the e-mail address or the individual seeks to contract or has a
contract with TEA; (e} cartain personnel information conceming 8 TEA employee including home addrass, home telephone
number, emergency contact informalion, and family member information {if the employee elects in writing to keep this
information confidential), persenal medical information, and information reflecting perscnal financial decisions such as the
employee's choice of insurance carrier or choice to contribute maney to a 401(k); () biometric identifiers such as fingerprinis;
(9} information about security vulnerabilites in TEA systems; and (h) SAS dats sels.

B. Funding Out Clause: This Contract is contingent upon the availability of funding. If funds become unavailable through lack of
appropriations, lagislative or exacutive budget cuts, amendment of the Appropriations Act, state agency consclidations, or any other
disruptions of current appropriations, this Contract is void upon the insufficiency (in TEA's discretion) or unavailability of appropriated
funds, In addition, this Conltract may be terminaled by TEA at any time for any reason upon notice to Contractor. Expendilures and/or
activities for which Contractor may claim reimbursement shall not be accrued or claimed subsequent to receipt of such nolice from
TEA.

C. Indemnification:

Acts or Omissions

Contractor shall indemnify and hald harmless the State of Texas and TEA, 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 Contractor or its agenis, employees, subcontractors, order fulfillers, or suppliers of subcontractors in
the exaculion 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
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TEXAS EDUCATION AGENCY CONTRACT TERMS AND CONDITIONS

Infringements

1. Coniractor shall indemnify and hold harmlass the State of Texas and the TEA, AND/CR THEIR EMPLOYEES, AGENTS,
REPRESENTATIVES, CONTRACTORS, ASSIGNEES, AND/OR DESIGNEES from any and all third party claims involving
infringement of United States patents, copyrights, rade and service marks, and any olher intellectual or intangible property
rights in connection wilh the PERFORMANCES OR ACTIONS OF CONTRACTOR PURSUANT TO THIS
CONTRACT. CONTRACTOR AND TEA 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.

2. Contraclor 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 sarvice was nol designed, (i} any modification made
1o the product without Coniractor's written approval, {iii) any modifications made to the product by Contractor pursuant to
TEA's specific instructions, (iv) any intellectual property right owned by or licensed to TEA, or {v) any use of the product or
service by TEA that is not in conformity with the terms of any applicable license agreement.

3. If Contractor bacomes aware of an actual or potential claim, or TEA provides Contractor with notice of an actual or potential
claim, Contractor may (or in the case of an injunction against TEA, shall), at Coniractor’s sole option and expense; (i) procure
for the TEA the right to continue to use the affected portion of the product or service, or (i} modify or reptace the affected
portion of the product or service with functionally equivalent or superior product or service so that TEA's use is non-infringing.

Taxes/Workers' Compensation/Unemployment Insurance - Including Indemnity

CONTRACTOR AGREES AND ACKNOWLEDGES THAT DURING THE EXISTENCE OF THIS CONTRACT, CONTRACTOR
SHALL BE ENTIRELY RESPONSIBLE FOR THE LIABILITY AND PAYMENT OF CONTRACTOR'S AND CONTRACTOR 'S
EMPLOYEES' TAXES OF WHATEVER KIND, ARISING OUT OF THE PERFORMANCES IN THIS CONTRAGT. CONTRACTOR
AGREES TO COMPLY WITH ALL STATE AND FEDERAL LAWS APPLICABLE TO ANY SUCH PERSONS, INCLUDING LAWS
REGARDING WAGES, TAXES, INSURANCE, AND WORKERS' COMPENSATION. TEA AND/OR THE STATE SHALL NOT BE
LIABLE TO 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 TEA, 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 (TS PERFORMANCE UNDER THIS
CONTRACT. CONTRACTOR SHALL BE LIABLE TQ 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 TEA AGREE TO FURNISH TIMELY WRITTEN NOTICE TO EACH OTHER OF ANY SUCH
CLAIM.

For local educational agencies (LEAs), reqional edycation service cents public insti ati ES

: Contractor or Performing Agency, to the extent parmitted by law, shall hold TEA hammless from and shall
indemnify TEA against any and all claims, demands, and causes of action of whatavar kind or nature asserted by any third party
and occurring or in any way incident lo, arising from, or in connection with, any acts of Contraclor or Parforming Agency in
performance of the Contract.

Assignments, Tranafers, Subcontracting and Substitutlons: Contracior shalt not assign, transfer, subconiract or substitute any
of its rights or responsibilities under this Contract without prior formal written amendment to this Contract properly exacuted by both
TEA and Conlraclor. TEA reserves the right o request changes in personnel assigned {o the project. The TEA Project Manager
must pre-approva any changes in key personnel throughout the contract tarm. Any changes to the HUB Subcontracting Plan (HSP)
must be approved by TEA HUB Coordinator before staffing changes are initiated. Subslitutions are not permitted without written
approval of TEA Project Manager. The awarded Contractor will be responsible for maintaining business records decumenting
compliance with HUB Program requirements. Contractor shall submit a Progress Assessment Report (PAR) monthly documenting
all subcontractor payments made in the preceding month. Submission of the PAR is a condition for payment. The selected
Contractor shall also report all 2™ and 3™ Tier subcontracting in the monthly PAR. PAR's are due no [ater than the 10 day of the
following month. The PAR is required to be submitted monthly, even if no activity occurred for the month. Reports shall be submilted
electronically to the HUBQfficediea lexas gov. In addition to the PAR, Contractor shall alao create and maintain a monitoring
report to document that it is diligently monitoring and enforcing subcontractor compliance with the Contract. When requested by
TEA, Contractor shall fumish TEA with salisfactory proof of its compliance with this provision.

Encumbrances/Qbligations: All encumbrances, accounls payable, and expenditures shall accur on or betwaen the beginning and
ending dates of this Contract. All goods must have been received and all services rendered during the Contract period in order for
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TEXAS EDUCATION AGENCY CONTRACT TERMS AND CONDITIONS

Contractor lo recover funds due. In no manner shall encumbrances be considered or reflacted as accounts payable or as
expanditures,

Contractor’s Proposal; Contractor's Proposal that was fumnished to TEA in response to the compatitive solicitation {Request for

Proposal) is incorporated in this Contract by raference. The provisions of this Conlract shall prevail, howaver, in all cases of confict

gnsmg from the terms of Contraclors Proposal whather such Proposal is a written part of this Contract or Is altached as a separate
ocument,

Reqqimmants. Terms, Conditions, and Assurances: The terms, conditions, and assurances, which are stated in the competitive
solicitation, in response to which Contractor submitted a Proposal, Response or Bid Package, are incorporated herein by reference
for all pumposes, aithough the current General Provisions shall prevail in the event of conflict,

Records Retention and the Right to Audlt: Contractor shall maintain Hs records and accounts in & manner which shall assure a
full accounting for all funds received and expended by Contractor in connection with the Conliract Project. These records and
accounts shall be retained by Contracior and made available for programmalic or financial audit by TEA and by othars authorized
by law or regulation to make such an audit for 3 period of not lass than 7 years from the data 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 completad,

Pursuant to Section 2262,154 of the Texas Government Coda, the state auditor may conduct an auditor investigation of Contractor
ar any othar entity or person receiving funds from the state directly under this Contract or indirectly through a subconiract under
this Contract. The acceptance of funds by Contractor or any other entity or perscn directly under this Conltract or indirectly through
a subcontract under this Contract acts as acceptance of the autharity of the state auditor, undar the direction of the legislative audit
committee to conduct an audit or invesligation in connection with those funds. Under the direction of the legislative audit committee,
Coniractor 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 ralavant to the investigation or audit. Contractor will ensure thal this clause
concaming the authority to audit funds received indirectly by subconlractors through Conlracior 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 connaction with those funds. Contractor, subconiractors, and any entities recaiving funds through this Contract
shall cooperate fully with TEA in the conduct of the audit or investigation, including providing all records partaining to this Contract
that are requested.

Intellactual Property Ownership: Coniractor agrees that all Works are, upon creation, works made for hira end the sole property
of TEA. If the Works are, under applicable law, not considered works made for hire, Conlractor hereby assigns to TEA all worldwide
ownership of all rights, including the Intellectual Property Rights, in the Works, without the nacessity of any further consideration,
and TEA can obtain and hold in its own name all such righis to the Works. Contractor agrees to maintain writtan agreemenls with
all officers, directors, employees, agenls, 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 Centract, 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 embaodied in
the Works, Contractor grants to TEA the irrevocable, perpetual, non-exclusive, worldwide, royalty-free right and license to {a) use,
execute, reproduce, dispiay, perform, distribute copies of, and prepare derivative works based upon such preexisting nights and
any derivative works thereof and {b) authorize others 1o do any or all of the foregoing. Contraclor agrees to notify TEA on delivery
of the Works if they include any such preexisting rights. On request, Contractor will provide TEA with documentalion indicating a
third party’s writlen approval for Contractor to use any praexisting rights that may be ambodied or reflected in the Works.

Conftractor agrees, at Coniractor's expense, to indemnify, hold harmless and defend TEA and the State from ciaims involving
infringement of third parties’ licenses, frademarks, copyrights or patsnts.

For School Districts and Nonprofit Organizations: The foregoing Intellsctual Property Ownership provisions apply to any schoot
districts, nonprofit organizations, and thelr employeas, agents, representatives, consuitants and subcontractors.

For Education Service Canters (ESCs): The foregoing Intellectual Property Ownarship provisions apply lo an ESC and its
employees, agents, rapresentatives, consultants, and subcontractors. If an ESC or any of its subcontractor(s) wish 1o obtain
license agreement to use, adverlise, offer for sals, sell, distributa, publicly display, publicly perform or reproduce the Wodtg. or
make derivative works from the Warks, then express written parmission must first be obtained from TEA's Office of Legal Services.

For Colleges and Universities: The foragoing Intelleclual Property Ownership provisions apply to any colleges and unlvarsjties
and their employees, agents, represeniatives, consultants, and subcontractors; provided, that for all Works created or conceived
by colleges or universities under the Contract, they are granted a non-exclusive, non-transferable, royalty-iree license to use the
Works for their own academic and educational purposes only. Colleges and universilies are prohibited, however, from advertising,
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offering for sale, selling, distributing, publicly displaying, publicly performing, or raproducing the Works, or making derivative works
from the Works thal are created or conceived under this Contract, without the express written parmission of TEA's Office of Deputy
Commissioner for Financa.

'_Il‘_lmo palays; Suspenslon; Sanctlons for Fallure to Perform; Noncompliance:
im nce.
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 Conltractor as soon as reasonably
possible. TEA shall not be required to pay any standby hourly rates during a suspansion of Work, if TEA suspends performance of
the Work because the Work is defective, ar Contractor fails to supply sufficiently skilled workers or suitable materials or equipment,
or fails to provide required insurance coverage, or falls to fumish or perform the Work in such a way that the completed Work will
conform to this Contract.

Sanclions

If Contractor, in TEA's sole determination, fails or refuses for any reason to comply with or parform any of its obligations under this

Contract, TEA may impose such sanctions as it may deem appropriate. This includes but Is not imited to the withholding of

payments to Contractor until Contractor complies; the cancallation, 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 canceliation, termination, or suspension of

fl:'::i‘s C_Ic_:grad. ifimposed, shall becoma affective at the close of business on the day of Contractor's receipt of writien notice thereof
m f

Information Security Requiremants, Proprietary, FERPA, and Confidentlal Information:

Conlractor represents and warrants that it will take all necessary and appropriale action within its abililies to safeguard TEA
Confidential Information and to protect it from unauthorized disclosure. If Contractor discioses any TEA Confidential Information to
a subcontractor or agent, Contractor will require the subcontractor or agent to comply with the same restrictions and obligalions
as are imposed on Contracior. Whenever communications with Contracter necassitate the release of TEA Confidential Information,
additional TEA Confidential forms will need to be signed by each individual who will require access 1o or may be exposed to that
information, Conlractor shall access TEA's systems or TEA Confidential Information only for the purposes for which it is authorized.
TEA reserves the right to review Conlractor's securily policy 1o ensure that any data that is on Contractor's servers is secure.
Cantraclor shall cooperate fully by making resources, persannel, 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 infarmation is no longer required to be retained by TEA or Contractor in accordance with this conlract. Electronic media used
for storing any TEA Confidential Information must be sanitized by clearing, purging or destroying in accordance with such slandards
established by the National Institute of Standards and Technology and the Center for Intemet Security. These standards are also
required if 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 tha following informalion:

1. Date and time of sanitization/destruction;

2. Description of the ilem(s) and serial number(s) if applicable;

3. Inventory number(s); and

4. Procedures and tools used for sanitization/destruction.

No later than 60 days from Contract expiration or tarmination or as otherwise specified in this Contract, Conlracior must complele
the sanilization and destruction of the data and provide to TEA documentation thal the sanitization has bean completed. The
documents must be cerlified by an authorized agent of the company.

EERPA

Contractor, its employess and subconiractor's, 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 60 days of project completion. Contractor also agrees not lo disclose any information to which it is privy under this Coniract
without the prior consent of the agency.

o Internal T Systems

As a condition of gaining remote access to any internal TEA network and systams, Confractor 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 raview and approval. Remote access technologies provided by Contractor must be approved by TEA's Information
Security Officer. TEA, in its sole discretion, may dany network or system accass to any individual that does nol complete the
required forms. Contractor must sacure its own connectad systems in a manner consistent with TEA's requiremants. TEA reserves
the right to audit the sacurity measures in effect on Contractor's connected systems without prior waming. TEA also reservaes the
right to immediately terminate network and system connections not meeting such requirements
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Di of ity B
Contractor shali provide notice to TEA's Projact Manager and TEA's Information Security Officer as soon as possible following
Contractor’s discovery or raasonable belief that there has been unauthorized use, axposure, access, disclosure, compromise,
modification, or lass of sensitive or TEA Confidential Information (*Security Incident’). Within 24 hours of the discovery or
reasonable belief of a Security Incident, Contractor shall provide a written report to TEA’s Information Security Officar detailing the
circumstances of the incident which includes at a minimum:

1. Description of the nature of the Security Incidant;

2. The type of TEA information involved,;

3. Who may have obtained the information;

4. What sleps Contractor has taken or will take to investigate the Security Incident;

5. What steps Contractor has taken or will take lo mitigate any negative eflect of the Security Incident; and

6. A point of conlact for additional information.

Each day thereafter until the investigation is complete, Contractor shall provide TEA's Information Security Officer with a wriltan
report regarding the stalus of the investigation and the following additional infarmation as it becomes available:

1. Whao is knawn or suspected to have gained unauthorized access to TEA information;

2. Whether there is any knowledge if TEA information has been abusad or compromised;

3. What addilional 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

5. What corractive action Contractor has taken or will take to prevent future similar unauthorized use or disclosure.

Contractor shall confsr with TEA's Chief Information Security Officer regerding 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 lo review and approvat of TEA's information Security Officer, Contractor, at its own cost, shall provide
nolice that satisfies the requiremants of applicable law to individuals whose personal, confidential, or privileged data were
compromised or likely compromised as a resull of the Security Incident. If TEA, in its sole discretion, elects to send its own separale
notice, then ail costs associated with preparing and providing nolice shall be reimbursed to TEA by Contractor. If Contractor does
not reimburse such costs within 30 days of TEA's written request, then TEA shall have the right o collect such costs,

Refunds Due to TEA: If TEA detarmines that TEA is due a refund of meney paid to Contractor pursuant o this Contract, Contractor
shall pay the money due lo 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 Contracior by any means pemitted by law, including but not
limited 1o offset, countarclaim, canceliation, termination, suspension, total withholding, andfor disapproval of all or any subsequant
applications for said funds.

Capltal Qutlay: 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
fumniture 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 ulilized for the Contract.

TEA Property {terms): In the event of loss, damage or destruction of any property owned by or loaned by TEA whila in the custody
or control of Contractor, Contractor shall indemnify TEA and pay to TEA the fuil value of or the full cost of repair or replacement of
such property, whichever is the greater, within 30 days of Contraclor'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 falls to make {imely payment, TEA may obtain such money from
Contraclor by any means permitied by law, including but not limited to offset or counterclaim ageinst any money otherwise dua lo
Contractor by TEA.

Governing Law, Venus, and Jurisdiction: Subject {o and without waiving any of TEA'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 sult conceming
the solicitation, this Contract, and any resulting contract or purchase order shall be in a court of competent jurisdiction in Travis
County, Texas.

Polnt of Contact and Escalatlon: All nolices, reports and correspondence required by this Contract shall be in wriling and
delivered to TEA Project Manager lisled below or their successors in office. Within 30 days of execution of [his Coniract, the
respeclive Parties will dasignate the next level of personnal within each organization to address conflicts or ambiguity that cannot

be resolved at the Project Manager level.
i TEA CONTRACTOR
Elizabeth Severance Robyn Back
GEAR UP Stata Grant Director AMS Public Interast

Texas Education Agency 4407 Bee Caves Road, Suite 612
1701 N. Congress Ave Auslin, TX 78746
Austin, Texas 78701 512-524-4475

Elizabeth. Severance@tea.texas. gov rbeck@amspictures com
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Q. Federal Rules, Laws, and Regulations That Apply to all Federal Programs: Contractor shall be subject to and shail abide by
all federal laws, rules, and regulations, pertaining to the Contract Project, including, but not limited to:

1. Americans With Disablliies Act, P.L. 101-336, 42 U.S.C. sec. 12101, and the ragulations effectuating its provisions
contained in 28 CFR Paris 35 and 36, 29 CFR Part 1630, and 47 CFR Paris 0 and €4;
Title V1 of the Civil Rights Act of 1864, as amended (prehibition of discrimination by racs, color, or national origin), and the
regulations effectuating its provisions contained in 34 CFR Part 100:
Title IX of the Education Amendments 1972, as amended {prohibition of sex discrimination in educational institutions) and
ihe regulations effectuating its provisions contained in 24 CFR Part 108, if Contractor is an educational institution:
Seclion 504 of the Rehabilitation Act of 1873, as amended (nondiscrimination on the basis of handicapping condition).
and the regulations effactuating its provisions contained in 34 CFR Parls 104 and 105;
The Age Discrimination Act of 1975, as amended {prohibition of discrimination on basls of age), and the implementing
regulalions conlained in 34 CFR, Part 110;
Family Educational Rights and Privacy Act of 1975, as amended, and the implementing regulations contained in 34 CFR,
Part 99, if Conlractor is an educational institution;
Section 509 of H.R. 5233 as incorporated by reference in P.L. 99-500 and P.L. 89-581 (prohibition against the use of
federal grant funds to influence legislation pending before Congress);
P.L. 103-227, Tille X, Miscellaneous Provisions of the GOALS 2000: Educate America Act; P.L. 103-382, Title XIV,
General Provisions of the Elementary and Secondary Education Act, as amended; and
9. General Educalion Provisions Act, as amended.

2w N
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The Code of Faderal Regulations (CFR} annual edition Is the codification of the general and permanent rules published in the
Federal Register by the departmants and agencies of the Federal Government produced by the Office of the Federal Register
(OFR) and the Govarnment Publishing Offica. Website: bittp:www aclr. govicgi-binftext-
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R. 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 comply with the foregoing laws and regulations coming to TEA's altention, and may deny payment or recover
payments made by TEA to Contractor in the avent of Contractor's failure so to comply. Contracior wha is indebled or owes
delinquent taxes lo the state will have any payments under the Contract applied toward the debt or delinquent taxes owed the stata
unlil the account is paid in full, regardless of when the debt or delinquency was incurred. This provision does not apply if the
wamant or transfer results in payments being made in whole or in part with money paid to the state by the Federal Government.
Pursuant to 34 TAC §201.14 -18 and Texas Govemnment Code, Chapter 2161, Contractors shall maintasin business records
documenting compliance with the HUB subcontracting plan (HSP) and shall submit a complianca report to TEA monthly, in the
format required by TEA. The compliance report submission shall be required as a condition for payment. If Contractor subconlracis
any part of the Contract in a manner that is not consistent with its HSP, the selected respondent must submit a revised HSP before
subcontracting any of the werk under the Contract. If Contractor subcontracts any of the work without prior authorization and without
complying with this section, Contractor is deemed to have breached the Contract and Is subject lo any remedial actions provided
by Government Code, Chapter 2181, and other applicable state law.

§.  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
beiween the parties. The Contract supersedes any previous understandings or negotiations between the parties. Any
representations, oral statements, promises or warranties that differ from the Cantract shall have no force or effect. The Contract
may be modified, amended or extended only by formal written amendment properly execuled by both TEA and Conlractor.

T.  Antitrust: By signing this Conlracl, Contracior, represents and warrants that neither Contractor nor any firm, corporalion,
partnership, or institution represented by Cantractor, or anyons acting for such firm, carporation or institution has, (1) violated the
antitrust laws of the State of Texas under i or the federal antitrust laws; or (2)
communicated directly or indirectly the Proposal to any compelitor or any other person engaged in such line of business during the
procurement process for this Contract.

U.  Family Code Applicability. By signing this Contract, Coniractor, if other than a state party, certifies that in Saction 231,006 of the
Family Code, that Contractor is not ineligible 1o receive specified grant, loan, or payment under this Contract and acknowledges
that this Contract may be temminaled and payment may be withheld if this certification is inaccurate. TEA reserves the right to
terminate this Contract if Contraclor 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 1o TEA for attomey's fees, the costs nacessary lo complete the
Contract, including the cost of advertising and awarding a second contract, and any other damages or relief pravided by law or

equity.

V.  Dispute Resolution: The dispute resolution procass provided for in Chapler 2260 of the Texas Govemment Code must be used
by TEA and Contractor fo 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 resclved through direct negofiations between the parties
within 180 days after TEA receives Contractor's nolica of claim, then the parties must submit the disputa to mediation before &
mulually acceptable mediator in Travis County, Texas. The mediation must be complated on or before 270 days after TEA receives
Contractor’s notice of claim. Completion of the mediation Is a condition precadant 1o the filing of a contested case hearing under
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Chapter 2260. TEA's participation in mediation or any other dispute resolution process shall not waive any of TEA's contractual
or legal rights and remedies, including but not limited to soveraign immunity

Interpratation: In the case of confiicts arising in the interpretation of wording and/or meaning of various sections, parts, Appendices,
General Provisions, Spacial Provisions, Exhibits, and Attachments or other documenis; this Contract and ils General Provisions,
Appendices and Special Provisions shall take precedence over all other documents which are a part of this Coniract.

Compliance with Laws: Contractor shall comply with all faderal, state, and local laws, statutes, ordinances, rules and regulations,
and the orders and decrees of any court or adminisirative bodiss or tribunals in any matter affecting Contractor's performance,
including if applicable, workers' compensation laws, minimum and maxmum salary and wage statutes and regulations, prompt
payment and licensing laws and regulations. For tha enlire duration of the Contract, Contractor shall maintain all required Jicenses,
cerlifications, pemmits, and any other documentation necessary to parform this Contract. When required or raquested by TEA,
Contractor shall fumish TEA with satisfactory proof of its compliance with this provision.

Public Informatlon: 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 providad 1o TEA under this Contract
constituting a record under the Act is received by TEA, the information must qualify for an exception provided by the Act in order
lo be withheld from public disclosure. Contractor authorizes TEA to submit any information contained in the Contract, provided
under the Contract, or otherwise requested to be disclosed, including information Contractor has Iebeled as confidential proprietary
information, to the Office of the Attorney General for a determination as 1o whethar any such information may be exempt from public
disclosure under the Act. If TEA does not have a good feith beliaf that information may be subject to an exceplion to disclosure,
TEA is not obligaling itself by this Contract to submit the information lo the Attomey General. It shall be the responsibility of
Contracior to make any legal argument to the Attorney General or appropriate court of law regarding the axceplion of the information
in question from disclosure. Conlractor waives any claim against and releases from liability TEA, its officers, employees, agents,
and attomeys with respect to disclosura of information provided under or in this Contract or otherwise created, assembled,
maintained, or held by Contractor and delermined by the Attomney General or a court of law to be subject to disclosure under the
Act.

Under Section 2252 907 of the Texas Government Code, a contract between a state governmental enlity and a non-governmental
contractor involving tha exchange or creation of public information, as defined by the j

musi require the non-govemmental contractor to make any information created or exchanged with the state pursuant to this
contract, and not otherwise excepted from disclosure under the Taxas Public Information Act, available in a format that is accessible
by the public at no additional charge to the state. TEA Project Manager will provide the specific format by which Contractor is
requirad to make the information accessible by the public.

Gratuities: By signing this Contract, Contractor represents and warrants that Contractor has not givan, offered to give, nor intends
togiva at any time hereafter any economic opportunity, future employment, gift, loan, gratuity, special discount, trip, favor, or service
1o a public servant in connection with the submitted response.

Protests: Any actual or prospective Respondent, Proposer, Bidder, or Contracior who is aggriaved in connection with the
solicitation, evaluation, or award of this Contract by TEA may submit a formal proiest {o the Director of TEA's Contracts, Purchasing
and Agency Servicas (PCAS) Division. This protest procedure shall be the exclusive method by which anyone may make a
challenge to any aspect of TEA's contracting process. TEA will not be required to consider the merits of any protest unlass the
written protest is submitied within 10 working days afier such apgrieved person knows, or reasonably should have known, of the
occurrence of the action which is pretested. The protest document must meet with all requirements in applicable law and TEA's

rules (19 TAC Section 30.2002) htip:

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

Liabllity for and Paymant of Taxes: Contractor represents and wamanis that it shall pay all taxes or similar amounts resulting
from this Contract, including, but not limited to, any faderal, state, or local income, sales or excise taxes of Contractor or its
employeas. TEA shall not be liable for any taxes resulting from this Contract.

Severabillty: In the event thal any provision of this Contract is later determined to be invalid, void, or unenforceable, the Invglld
provision will be deemed sevarable 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.

Confermance: Contractor warrants that all goods and services furnished shall conform in all respects to the terms of this Confract,
including any drawings, specifications or standards incorporated herein, and any defects in materials, workmanship, and free from
such defects in dasign. In addition, Contractor warrants that goods and services are suitable for and will perform in accordance
with the purposes for which they are intended.
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Felony Criminal Convictions: Centractor represents and warrants that Contractor has not and Conlractor's employess assigned
to TEA projects have not been convicted of a felony criminal offensa, or that, if such a conviction has occurred, Contractor has fully
advised TEA as lo the facts and circumstances surrounding the conviction.

Criminal Background Checks: If during the term of this Contract, Contractor, and/or Contractor staff, or subcontractor have
access lo Texas public schocl campuses, all Contractor andfor Contractor's staff must submit to a naticnal criminal history record
information review (includes fingemprinting) and meet all eligibility standards and criteria as set by TEA before serving in
assignments on behalf of TEA. This requirement applies to all individuals who currently serve or will serve in TEA assignments that
have the possibility of direct contact with students. Assignments are contingent upon meeting TEA eligibility standards. Contractor
andfor any staff member of Contraclor who may perform services under this Contract must complete this criminal history review
before the beginning of an assignment. If said individuals have nol compleled 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.

Assignmant of Contract: This Contract may not be assigned, sold, or transfarred without the express written consent of TEA
Purchasing, Contracts, and Agency Services (PCAS) Division. An attempted assignment after Contract award without TEA
approval will constitute & 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 avsilable at a price
and time comparabie 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: TEA and Contractor must adhere to the directions provided in the President's Exacutive Order
{EQ} 13224, Blocking Property and Prohibiting Transactions With Persens Who Commit, Threaten to Commit, or Support Terrorism,
which may be viewed at hilp /iwww whitehouse govibriefing-roomipresidential-actionsfexecutive-orders. That Executive Order
prohibits any transaction or dealing by Unitad States parsons, including but not limited 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
List System (EPLS) which may be viewed on the System for Award Management (SAM) site at hitp:/iwww. Sam gov.

Suspension and Debarment: Contractor cerlifies that neither it nor its principals are presently debamed, 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 o procurement. [If Contractor is
unable {o certify to any of the statements in this certification, such prospective participant shall attach an explanation to this Conlract.

Electronic and Information Resources Accessibility Standards; State agencies shatl procure products which comply with the
State of Texas Accessibility requirements for Electronic Information Resources specified in 1 TAC Chapter 213 when such products
are available in the commercial marketplace or when such praducts are developed in response fo a procurement solicitation.
Regulations updating the accessibility requiremants for entities covered by Seclion 508 of the Rehabilitation Act of 1973 have baen
adopled in FY 2015. Therefore, all current and polential contractors are hereby notified of the changes. 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 uses the WCAG 2 0 AA Accessibility Guidelines (also ISO/EC standard 40500) as the new technical standard

that federal agencies are required to meel when procuring products and services. The Texas Depariment of Information Resources
is modifying the TAC rules to align with it.

Given this change, all Texas agencies and institutions of higher education must begin using or specifying WCAG 2.0 AA guidelines
for he design of new websites or web applicalions. The rationale is twofold:
1. Itis technically difficult and expensive lo bring these websites/applications to WCAG 2.0 AA later.
2. WG 2.0 AAis a superior, more flexible standard and is in use all over the world. I a website is compliant with WCAG 2.0
AA, it will, by default comply with our current TAC rules on EIR Accessibility.

Web development Conlractors should already be famitiar with designing fo this standard, and their ability to meet these slandards
should be a strong consideration in the selection process.

The free online resources listed below are available to assist developers and content producers in transilioning to these guidelines.

All websites must follow Federal 508 accessibility requiraments and Web Content Accessibility Guidelines (WCAG) 2.0 AA
standands and be tested for accessibility bafore acceptanca by TEA. For sites developed outside of TEA, the vendor must contract
with a third party with expertise and a proven irack record in accessibility tesling. This company must evaluate the site and produce
a raport that verifies the site is compliant to (WCAG) 2.0 AA.

The awarded Contractor must employ real users with disabilities for manual testing. Contractor must provide a report that will include
the results of auto-testing, screen-by-screen assessmenis, pass/fail slatus for each of the identified compliance standards to be
met and recommendations for how to repair the screens/pages that do not meet the standards. Remediation recommendations
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shall be provided to the code level. The report should include documentation of the experience of real users with disabilities and
may recommend ltechniques for Improving the usable accessibility of the application. Contractor shall valldate, by title, if ali
accessibility requirements have been met.

Collusion: Contractor cerlifies and represents that Contraclor has not colluded with, nor recalved any assistance from, any person
who was paid by TEA to prepare specifications or a salicilation on which a Contractor's Bid or Proposal or Response is basaed and
will not allaw any person who prepared the respective specifications or solicitation to participate financlally in any contract award.

Social Security Numbers Withheld: TEA will not provide Social Security Numbers (SSNs) to any Contractor under this Contract
unless specifically spacified as part of the Contract Project requirements. TEA, its Contractors and their subcontractors, will not
require or request school districts to provide SSNs under this Contract. Contractor agrees that |n executing tasks on behalf of TEA,
they will not use any student-idenlifying information in any way that violates the provisions of FERPA, and will destroy or return afl
student-identifying information to TEA within 30 days of project completion. An authorized officer of Contractor must cartify that ALL
fecords have elther been properly destroyed or returiied to TEA in order to close out the Contract.

Nondisclosure; Press Raleases: All information gathered, produced, derived, obtained, analyzed, controlled or Accessed by
Contractor in cannection with this Contract shall be and remain confidential and shall not be released or disclosed by Contractor
without the prior written consent of TEA.

Independent Contracter: Conlractor or Conlractor's employees, representatives, agents and any subcontractors shall serve as
an independent conltractor in providing the services under any purchase order resulting from this Contract. Contractor ar Contractor's
employees, representalives, agants and any subcontractors shall not be employees of TEA. Should Contraclor subcontract any of
the servicas required in this Conlract, Contractlor expressly understands and acknowledges that in entering into such subcontract(s),
TEA is in no manner liable to any subconiractor(s) of Contractor. In no event shall this provision relieve bidder of the responsibility
for ensuring that the services rendered under all subcontracts ara rendered in compliance with this Contract.

Contractor Performance and Past Performance: TEA is required to submit Contractor Performance reports under Texas
Government Code, §2262.855, and 34 Texas Administrative Code {TAC), §26, 589 and §28.115. Govi. Code 52155889 requires
agencies lo report contractor performance for purchases over $25,000. Agencies are also encouraged to report contractor
performance on purchases under $25,000 and associated with contracts and purchase orders issued throughout the life of a contract
or purchase order, not just at its conclusion. The Comptroller's Vendor Performance Tracking System(VPTS) provides the state
procurement community with a comprehensive tool for evaluating vendor performance to reduce risk in the contract awarding
process. Historic reports submitted prior to February 10th, 2017 were graded on a satisfactory or unsatisfactory scale. The score
will be displayed as “Legacy Satisfactory” or "Legacy Unsatisfaciory.” The Contractor must have a score of “Legacy Satisfactory”
or, for scoras submitted after February 10, 2017, a Contractor must reflect a letter grade of ‘A"."

TEA may conduct reference checks with other enlities regarding past performance of Respondent or its subcontractors. In addition
to evaluating performance through the VPTS, TEA may examine other sources of contractor performanca, including, but not limited
to, notices of termination, cure notices, assessments of liquidated damages, litigation, audit reports, and non-renewals of
contracts. Such sources of contractor performance may include any governmental entity, whether an agency or political subdivision
of the State of Texas, another state, or the Federal govamment. Further, TEA may Initiate such examinations of contractor
performance based upon media reports, Any such investigations shall be at the sole discretion of TEA, and any negative findings,
as determined by TEA, may result in a non-award to Respondent. The VPTS is located on Complrollers website at:

J e texa g RO DUrEN s INE/ Drogram i vEnoor-perror 1 rBCEIngE

QQ. Termination: This Contract shall terminate upon full performanca of all requirements contained in this Contract, unless otharwise

extended or renewed as provided in accordance with the Contract Terms and Conditions.

1. Termination for Convenience: TEA may terminate this Contract at any time, in whole or in part, without penalty, by
providing 15 calendar days’ advance writien notice to Contractor. In the event of such a termination, Contracior 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 Contractor that are parmitted, properly performed under
this Contract and were incurred prior to the effective termination date.

2. Temmination for Cause/Default: If Contractor fails to provide the goods or servicas contracted for according to the
provisions of the Contract, or fails to comply with any of the terms or conditions of tha Contract, TEA may, upon writtan
nolice of default to 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 applicable law of the state and
any other applicable law or may proceed by appropriate court aclion to enforca the provisions of the Contract, or o recover
damages for the breach of any agreemsnt being derivad from the Contract. The exercise of any of the foregoing remedies
will not constitute a terminalion of the Contract unless TEA nolifies Contractor in writing prior to the exercise of such

remedy.
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Contractor shal! remain liable for all covanants and indemnities under the Contract. Contractor shall be liable for all costs
and expenses, including court costs, incurrad by TEA with respect to the enforcement of any of the remedies listed herein.

3. Termination Due to Changes In Law: If faderal or state laws or regulations or other faderal or slate requirements are
amended or judiclally interprated 5o that either party cannot reasonably fulfill this Contract and if the parties cannot agree
ta an amendment that would enable substantial continuation of the Contract, the parties shall be discharged from any
further obligations under this contract.

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

S.  Survival of Terms: Termination of the Contract for any reasan shall nol release Contractor from any liabiiity or obligation
set forth in the Contract that is exprassly staled 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, invoice and fees verification

6. Contract Transitlon: 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, intelleciual property, source coda, 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 anothar. The Qutgoing Contractor will begin shipping, transmitting or providing access
to all appropriate materials and dala to the New Contractor within 10 days of announcement of award al the New
Contractor's expense for data processing and production, packing and shipping. The Oulgoing Contractor will be
responsible for providing the services identified in the Contract until all records have been compistely transferred fo the
New Contractor. The Outgcing Contractor is responsible for performing due diligence to ensure that all the transition
aclivilies are Identified and completed during the Conlract transition.

The Qutgaing Contractor shall submit to TEA requested reports and data. TEA will not release the final invoice until all
raterials are relurned to TEA or their designes. TEA Project Manager shall approve the Transilion Plan prior to its
implementation. The Transition Plan must minimize the impacts on conlinuity of operations and maintain communication
with TEA Project Manager and the New Caniractor.

Amendments: All amendments to this Contract will be in 8 manner as prescribed by the TEA Contracting Process and are, subject
to Paragraph B of the General Provisions and will be made on the AMENDMENT TO TEA STANDARD CONTRACT form. All
amendments wil! be initiated by TEA Purchasing and 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. All Amendments must be
signed by both parties.

If the solicitation documents and contract documents for a TEA contract submitted to the Texas Comptroller of Public Accounls’
Contract Advisory Team (CAT) (contracts with a valua of at least $10 million pursuant to Texas Government Code Section
2262.101(1) substantially changes, 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 tarm of the contract, not including renawal periods, to increasa by 20% ar more; 2) or there are significant revisions,
deletions and/or additions to the specifications, stalemant of work (SOW), set(s) of delivarables, performance measures, payment
methodology, stc.

1. For alt other contracts (excludes major contracts) the Contractor is permitted to re-budget among direct cost categories
within the approved budget to meet unanticipated requirements and to make limiled changes 25% or up ta $1,000 in a
direct category in the approved budget without the issuance of a written Amendment as long as the total budgat amount
does nol changs. Conlraclors are required to report deviations from budget and request prior approvals from the TEA
Project Manager. Additionally, a revised budget document must be submitted 1o TEA Project Manager for approval. Once
approved, the documents must be submitied to the Contract staff for incorparation into the contract file. Fallure to submit
the budget documents will result in invoices being rejecte« or payment delayed.

2. Written amendments are required for the following Centract changes:

a. Any revision which would result in the need for additional funding;

b. Revisions or additions to the scope of work, deliverables, or objectives of the Contract (regardless of whather there
is an associaled budget ravision requiring prior approval). Increases of 20% or more for malor coptracts must ba
approved by the Texas Complroller;

A request to extend the period of the Contract;

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 pasitions charged to Contract.

w~pne
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Payment: Payment for goods or services purchased with state-appropriated funds will be issuad by eiectronic direct deposit from
the State Treasury. Direct deposit is the prefarred method of payment. Additional information and a Direct Deposit Authorization
applicaton may be found at: paiimx cpa. state b ysiim/pavmentindex php  Invoices musl be submitted to
LEAACCoUNtsPavable@les lexas qov and TEA Project Manager. Any payment owed by TEA must be transmitted electronically to

Contractor no later than 30 days after the later of:

1. Day on which TEA received the goods;

2. Date the parformance of the service under the Contract is completed; or

3. Day on which TEA received the complete and correct invoice for goods or services.

Payment for service(s) described in this Contract is contingent upeon satisfactory completion of the delivarables or sarvices. TEA
project manager may also utilize a Daliverables and Services Review and Acceplance Process written procedures. Whan the formal
procedures ara to be utilized, the TEA project manager will provide to the selected Contractor copy of the Handbook. Contractor
must submit final deliverables to TEA for review and approval prior to invoicing. These include test items developed under the
Contract. *Final® delivarable means a deliverable that, in the belief and lestimony of Contractor, is in final completad form and in
compliance with all required specifications as definad by project documentation and this Contract, TEA will review each delivarable,
Including lest items, submitted by Contractor for quality and alignment to the deliverable definition agreed to under the “Daliverables
and Services Definition Process”. TEA will have 15 working days Io approve a deliverable or request revisions to the
deliverable. TEA must review and approve any deliverable before it may be invoiced by Confractor. If TEA finds 2 submitted
deliverable to be substandard or not in compliance with the deliverable definition agreed to under the "Deliverables and Services
Definition Process” provided by the TEA Program Manager, located in the Service Level Agreement or the Contract Monitoring Tool.
Contractor will have 10 working days to provide & Comective Action Plan and address the quality or other compliance requirement
and rasubmit the deliverable. Addilional cosls incurred by Contractor that result from repeated submissions and revising of
substandard deliverables will be borne solely by Contractor and not changed egainst the Contract or to TEA. This process will apply
to all deliverables and requirements of the Contract, including test items developed. This does nol praciude an arrangement that
allows Contractor to bill against a defiverable as progress is mada toward completing that deliverable, so long as decumentation of
such progress in a form and nature satisfactory to TEA is provided and is approved by TEA. it is up to Coniraclor to request
incremental billing based on progress towards a deliverable, and such a request must be approved by TEA prior te submission of
any invoice by Conlractar. TEA reserves the right to reject and not provide payment for deliverables found to be substandard or
not in compliance with the deliverable definilion agreed to under the “Deliverables and Services Definition Process®, including test
items developed under the Contract. Contracior Is strongly encouraged to collaborate with TEA on draft versions of any deliverables
or services and request review(s) of such draft varsions before submitting a final version.

Retainage: TEA may withhold 5% or lass of each payment as retainage for certain projects. Retainage fees must be staled in the
compstilive solicitation and decumented in the Contract. The fees may not be arbitrarily imposed aRer execution of the Contracl.
The release of retainage shall be requested in the final invoice,

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 Coniract number,
purchase order number, and the Texas Complrolier of Public Accounts Texas Identification Number (TIN) on all invoices/axpanditure
reports.  The cost categories provided in the expenditure raport/invoice must coincide wilh the cost categories detailed in the
approved budget. A list of tasks/activities performed during the invoice period must accompany the expenditure reportfinvoice. The
final expendilure report/invoica is due within 45 days after the end of the Contract, Payment on the fina! expenditure report s
contingent upon receipt of all reports/products required by this Contract.

An encumbrance, accounts payable, and expenditure, as with all other contract accounting terms, will ba as defined in the Financial
Accounting and Reporiing Module of TEA Finsnciafl A il psource Guide. All goods must have been received
and all services renderad by the ending date of this Contract in order for Contracior to include these cosls as either expenditures
or as accounts payabla and, thareby, recover funds due. In no manner shall encumbrances be considered or reflecied as accounts
payable or as expendilures.

Contractor who is indebted or owes delinquent taxes fo the state will have any paymenls under the Contract applied loward the
debt or delinquent laxes owed the stale until the amount is paid in full, regardiess of when the debt or delinquancy was incurred.
TEA shall determine whether a payment law prohibits the Comptrolier from issuing a warrant or initiating an electronic funds transfer
to a person before TEA enlers into a written conlract with that person.

reection=ind
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Contraclor may verify ils account staius by accessing the Texas Complroller's website at
ittps: Mfmx coa state.tx us/fm/pubsip aselrestricied/indsx, php i led&pane=parsons

L
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Prahibition of text messaging and emailing while driving during official federal grant business: Federal grant recipients and
their grant personnel are prohibited from texiing messaging while driving 8 government owned vehicle or while driving their own
privately-owned vahicle during official grant business, or from using government supplied electronic equipment to text message or
amail while driving. Recipienls must comply with these conditions under Exacytive Qrder 13513, "Federal Leadership on Reducing
Text Messaging While Driving,” effective October 1, 2009,

Insurance: Contractor represents and warrants that it will, within five business days of being requested by TEA, provide TEA with
current certificates of insurance or other proof acceptable to TEA of the following insurance coverage:
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Workers Compensation & Employers Liability: Contractor must maintain Workers' Compensation insurance coverage in
accordance with statutory limits.

Workers Compensation: Statutory Limits

Employers Liability: Each Accident $1,000,000

Disease- Each Employee $1,000,000

Disease-Policy Limit $1,000,000

Thlslstale OJI Texas website (Coverage slarls with 408 of the Labor code) addresses what Texas requires may be found at
B AGR Vi .h

Commercial General Liability: Occurrence based:

Bodily njury and Property Damage

Each occurrence limit: $1,000,000;

Aggregate limil: $2,000,000;

Medical Expense each person: $5,000;

Personal Injury and Advertiging Liability: $1,000,000;

Products /Complaled 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 licansed in the state of Texas, with *A” rating
from A.M. Best, and authorized to provide the comesponding coverage. Contractor also reprasents and warrants that all policies
contain endorsements prohibiting canceliation except upon at feast 30 days' prior wrilten notice lo TEA. Contractor represents and
warrants that it shall maintain the above insurance coverage during the term of this contract, and shall provide TEA wilh an executed
copy of tha policies immedialely upon request,

Force Majeure: Neither Contractor nor TEA shall be liable to the other for any delay in, or failure of performance, of any
requirement included in this Contract caused by force majeure. The existence of such causes of delay or failure shall extend the
period of performance until after the causes of delay or failure have been removed provided the non-performing party exarcises
all reasonable due diligance to perform. Force majeura is defined as acts of God, war, fires, explosions, hurricanes, Roods, failure
of fransportation, or other causes that are beyond the reascnable contro! 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 recaipt, within three business days of the existence
of such forca majeure, or otherwise waive this right as a defanse.

. Drug Free Workplace Policy: Contractor shall comply with the applicable provisions of the Drug-Free Work Place Act of 1988

{Public Law 100-680, Title V, Sublille D; 41 U.S.C. 701 ET SEQ.) and maintsin a drug-free work environment; and the final rule,
govemment-wide requirements for drug-free work place (granis), issued by the Office of Management and Budget and the
Department of Defense (32 CFR Part 280, Subpart F) to implemant the provisions of the Drug-Free Work Place Act of 1988 is
incorporaled by reference and Contractor shall comply with the relevant provisions thereof, including any amendments to the final
rufe that may hereafter be issued.

Abandonmaent or Default: If Contractor defaults on the Contract, TEA resarvas the right to cancel the Contract without notice and
either re-solicit or re-award the Contract to the next best responsive and responsible Proposer. The defaulting Contractor will not
be considered in the re-solicitation and may not be considered in fulure solicitations for the same type of work, unless the
specification or scope of work significantly changed, The period of suspensian will ba determined by TEA based on the sericusness
of the default.

Applicable Law and Conferming Amandments: Contractor must comply with all laws, regulations, requirements and guidelines
applicable to a Contractor providing services to the State of Texas as these laws, regulations, requirements and guidelines currently
exist and as they are amended throughout the term of this Contract. TEA reserves the right, in its sola discretion, to unilaterally
amend this Contract throughout its term to incorporale any modifications necessary for TEA or Conlraclor's compliance with all
applicable State and federal laws, and regulations,

Education Service Center: No funds transferred to Regiona! Education Service Centers or to school districts may be used to hire
a registerad lobbyisl.
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