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TEXAS EDUCATION AGENCY STANDARD CONTRACT

ARTICLE |. PARTIES TO CONTRACT
This agreement is entered into by and between the Texas Education Agency {"TEA"), a Texas Slate Agency and
Istation (“Contractor”).

ARTICLE Il. PERIOD OF CONTRACT

TEA shall pay Contractor for the reasonable and approved costs incurred by Contractor in connection with the
Contract Project during the period beginning March 1, 2016 and ending August 31, 2017 unless exiended or
terminated as otherwise provided for this contract. TEA, at its awn discretion, may extend the coniract awarded for up
to twa additional fiscal years under the same or different terms subject to appropriation of funds by the Texas
Legislature for this project. If renewed, the 1st renewal period shall be from September 1, 2017, through August 31,
2018 and the 2nd renewal period shall be September 1, 2018, through August 31, 2019,

ARTICLE lll. PURPQSES O NTRA!
Contractor shall perform all of the functions and duties set described herein and in the appendices to this Contract,
which are altached hereto and incorporated by reference.

ARTICLE (V. PAYMENT UNDER CONTRACT

Subject to the availabifity to TEA of funds for the purpase(s) of this contract, TEA shall pay to Coniractor by State of
Texas warrant(s) for year one, an amount estimated at $5,000,000.00 for the performance, satisfactory to TEA, of
Contraclor's functions and duties under this Contracl. Payments are tied to Contractor meeting the benchmarks
identified in Exhibit A, Summary Payment Schedule. This $10,000,000.00 amount is the maximum amount the
Contraclor may eam if all one-year and two-year benchmarks are met. The total amount of the contract shall not
exceed $10,000,000.00 for the two-year period if all two-year benchmarks are met.

Year One March 1, 2016 — August 31, 2016 Amount: $5,000,000.00
Year Two September 1, 2016 — August 31, 2017 Amount; $5,000,000.00
Total Cumulative Contract Amount: $10,000,000.00

R E V. GENERAL AND SPECIAL VISIONS OF CONTRACT
Aftached hereto and incorporated herein by reference are the General Provisions and the Special Provisions
indicated below with an "X" beside each:

[ Special Provisions A, Program Specific

O Speclal Provisions B, Debarment (required if utilizing federal funds)

] Special Provisions C, Lobbying (required if utilizing federal funds & over $100,000)

B special Provisions D, Historically Underutilized Business Subcontracting Plan {HSP) (required for projects over
$100,000.00)

Texas Government Code §2252.901 prohibits the agency into entering into an employment contract, a professional
services contract, or a consulting services contract with a former or retired TEA employee before the first anniversary
of thelr last date of regular employment. If TEA enters into a “professional services” cantract with a corporation, firm,
or other business entity that employs a former or retired employee duning the first year of the past employee’s
departure from the agency, the former or retired employee Is restricted from performing services on projects that the
employee worked on while employed at TEA.

Texas Government Code §572.069, CERTAIN EMPLOYMENT FOR FORMER STATE OFFICER OR EMPLOYEE
RESTRICTED. A former slate officer or employee of a state agency who during the period of state service or
employment participated on behalf of a state agency in a pracurement or contract negotiation involving a person may
not accept employment from that person before the second anniversary of the date the officer's or employee's service
or employment with the state agency ceased.

ARTICLE VI. ENTIRE CONTRACT
This contract together with the documents including but not limited to Appendices, Attachments, Exhibits, Proposal

Responses, mentioned herein and incorporated by reference, conlains the entire agreement between the parties



relating to the rights granted and the obligations assumed in it. Any oral represenlations or modifications concsming
this contract shall be of no farce or effect uniess contained in a subsequent amendment exscuted by both parties.

AGREED and accepted on behalf of Contractor effective beginning an the date of the Contract as specified above and
as indicated by signature below of a person authorized to bind Contractor.

Typed name: _Sandra Thomas . o
Typed title: President and COO Autho nature

This section reserved for TEA use.

4, an authorized official of the Texas Education Agency, hersby certify that this contract is in compliance with the
authorizing program statute and applicable regulations and the services o be performed as writien above.
AGREED and accepted on behalf of Agency on 3 / ‘-{JZO / 6 (month/day/year) by a person
authorized to bind Agency. - .

Retum three (3) coples with original signature io; v /ﬁ/ /

Texas Education Agency - ¢ Y T Mike Morath

Purchasing, Contracts and Agency Services Division Commissioner

1701 North Congrass Avenue Rm. 2-125
Austin, Texas 78701-1494

Or

Electronic version may be submitted to:
JEAContracts@teg.state bxyus




APPENDIX 1

The definltions of terms in the General Pravisions are incorporated herein,

The TEA Contract consists of the following documents: the Texas Education Agency’s Standard Contract
including General Provislons, and all Appendices and Attachments;

1. Attachment One, the Contractor's Proposal entitled Student Success Iniliative Support Pragrams (Texas
SUCCESS);

2. Attachment Two, Requesl for Proposal No. 701-16-010, Student Success Initiative Support Programs
(Texas SUCCESS), released August 3, 2015 including Addendums;

3. Exhibit A the Coniractor’s Summary Payment Schedule dated February 26, 2016; and
4. Exhibit B the Schedule of Tasks Completion dated February 26, 2016.

Attachments One and Two as well as Exhibits A and B are incarporated herein by reference and are therefore
made part of this Contract.

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 prevalling in the following order
of priority:

1. General Provisions of the Standard Contract;

2. The Standard Contract, Inclusive of all appendices and attachmenis;

3. Contractor's Best and Final Offer dated February 26, 2016 (includes the Contractor's Summary Payment
Schedule Exhibits A, A.1, and A.2);

4. Contractor's Proposal entitled Student Success Initiative Support Programs (Texas SUCCESS);
5. Documents received from the Contractor’s Oral Presentations dated Naovember 20; and

6. The Request for Proposal No. 701-16-010, Student Success Initiative Support Programs (Texas
SUCCESS), released August 3, 2015 including Addendums.

Under the Contract Terms and Conditions, with respect to Intellectual Praperty Ownership, this project is not
considered "warks made for hire.”

Description of Services/Activities:

Contractor has been awarded to provide scientifically validated and research-based online programs that target
the prevention of academic failure in reading. Each pragram must include diagnostic tool{s) and other taols with
which the impact and effectiveness of the program may be assessed.

The programs must provide an opportunity for supplemental computer-based reading instruction to all students In
grades or courses for which accelerated instruction Is required. The selected providers must serve students
statewide in one or more of the following service calegories:

a. Reading Grades 3-5

Requirements and specifications for the system are outlined in Section 1.1 Purpose of the Request for Proposal
and Section 1.5 Praject Description and Requirements of the Request for Propesal. The method and manner in
which the Contractor will provide services can be found in pages 1 — 89 of the proposal.

The TEA is clarifying in more detail some specific requirements from Section 1.5;
1. Ensure materials and services are available statewide from the Conlract start date through August 31, 2017.

2. Provide that the online services made available by Contractor will be operational and accessible at a 99.9%
monthly uptime.

a. If Contractor fails to provide a 99.9% uptime to Customers in accordance with this Contract, the
parties stipulate that Contractors default would cause damages to the TEA and that the damages o
the TEA would be difficult to ascertain and measure, For this reason, the parties further stipulate
that in the event of such default, Contractor shall be liable to the TEA for liquidated damages in the
amount of $1,000 for each day (each day defined as the 24 hour period or any portion thereof
between 12:01 AM and 12:00 PM) that its default continues, up to a maximum amount equai to the
value of all items ardered and not defivered as required by this Contract. This amount is intended to
be fair and reasonabla estimate of the damages to the TEA reasonably expected to resuf from
Contractor's breach and is not intended ta be a penalty.
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b. In no event shall Contractor be deemead (o be in fallure lo provide uptime as a result of any user's
{including the State, Districts, and Authorized Users) failure or inabifity to access the services
resulting from events within the control of such user or attributable to such user (including the
fallure of such user’s hardware, software, or intemet service provider).

3. For purposes af this Contract, “Excusable Downtime® is defined as that period of time when the licensed
services are not avaliable to the Authorized Users due to State approved scheduled network, hardware or
service maintenance and/or Updates or Upgrades.

4. Except in cases of emergancy, the State, Districts and Authorized Users shall be provided a minimum of two
(2) Business Days advance notification of the Canlractor's need to schedule Excusable Downtime. In cases
of emergency, Contracior shall use its best efforts o notify the State, Districts and Authorizad User of a
planned Downtime as soon as practicable.

5. Excusable Downtime for maintenance, Updates or Upgrades shall not exceed thirty-gix (38) hours in
duration in a single month and shall not occur Monday through Friday, batween the hours of 7:00 a.m. and
10:00 p.m. Central Time.

6. Excusable Downtime shall not include:
a. A fallure of Contractor's electronic hardware;
b. A failure in the Contractor's Application;
C. An slectric utility failure at Contractor's facllity where the Application is Hosted; and
d

A failure of Contractor's natwork up to, but not including, the interconnection point of the
Conlractor's network to the public switched telephone network.

7. Contractor shall provide sufficient cusiomer support throughout the term of the Contract, and Contractor
shall maintain help dask processes and documentation. Contractor’s help desk should be available to TEA
and any Technical Assistance Provider that TEA identifies. The Contractor's halp desk shall coordinate help
desk responses with the TEA Technical Assistance Provider. Help desk documentation shall include but is
not limited to, the hours that Contractor's help desk shail be avallable and the system features used io
record, monitor and handle problem calis.

8. Contractor shall ensure that the site is on a regular mainlenance schedule in the following arsas: publishing,
quality assurance, feedback monitoring, parformance monitoring, infrastructure monitoring and change
control. Contractor shall use commercially reasonable afforts o update new content as appropriate and
necessary and (o cause such content to remain current.

9. Provide reasonable tracking and reporting on website analytics related to student enroliment and usage.

10. Include a pian for reporting analytics to the TEA and individual districis regarding usage and student
progress.

Budget:

Payments are tied to Contractor meeting the benchmarks identified in Exhibit A, A.1 and A2 of the Summary
Payment Schedule.

. Project Deliverables:

Section 1.6 of the RFP states the TEA's deliverables. Contracior shall provide Project Deliverables as stated in
Exhibit A, the Summary Payment Schedule and Exhibit B, the Schedule of Task Complstion.

. Performance Msasures:

Cantractor must provide to the TEA:
1. the number of students enrolled in the Contraclor’s reading programy;

2. cusiomized reporting, as mutually agreed to by the TEA and Contractor, including but not limited to: reports
regarding the number of students enrolled, adaptive placement test, and specifics of usage of the program;

3. aggregaie progress made by student's in acquiring skills and knowledge; and
4, client satisfaction surveys.

Invoicing:
Contractor shall submit copy of the invoice and siatus reports electronically to the following two (2) email
addresses: TEAAccountsPayable@tga.texas gov and Kerry Ballast@tea, texas gov. Invoices and status reports

must be submitied at the same time in order for payment to be approved. Payment under this Coniract is

contingent upon satisfactory completion of servica. The final involce is due within 45 days of the completion of

the project.

All invoices shall include: (Lr
1. the vendor's malling and e-mail (if applicable) address; 5



2. the vendor’s telephone number;

the name and telephone number of a person designated by the vendor to answer questions regarding the
invoice;

the Contract number,;

the purchase order number,;

the Texas Comptrolier of Public Accounts Payee Identification Number (PIN); and
the month payment services are for and the agreed upon monthly amount.

w

No o

Detailed project status reparis coinciding with the tasks as written in the Contract must accompany the invoice
submitted to the TEA Project Manager. The TEA Project Managar will apprave involices based upon project
progress, task completion, reasonable use of project funds, and/or satistactory performance of services as
outiined in the project status report.

Food purchases must be in accordance with Federal Regulations, Title 2, Subtitie A, Chapter il, Part 200,
Subpart E, §200.432. Purchases must be necessary and reasonable for the successful performance of the
Contract. This applies o both federally and stale funded Contracte. Website to view the regulations:

bttp://www.ecfr.gov/cgi-bin/text-
idx?SID=f6 1b41094d57ed25 811 243d&mc=trye&node=se2.1.200 14 n=div8

Caontractor will make a good falth effort to comply with the State of Texas Travel Guidelines, TEA may at its
discretion approve requests for reimbursemsnt of travel which exceed the State of Texas Travei Guidefines.
Contractor shall maintain receipts in accordance with item H of the Terms and Conditions. The Comptroller’s
websile for travel rules and regulations — texiravel: hitps://fmx.cpa.state tx.us/fmx/raveltextravel/i .php.
Receipts must be made available for programmatic or financial audit, by TEA and by others authorized by law or
regulation to make such an audit, for a period of not less than seven (7) years.

State travel expense reimbursement ks not a per diem. Conlractors must claim the actual expenses incurmred for
meals and lodging not lo exceed the maximum allowable ratss. The maximum should not bs claimed unless the
actual expenditures equal or exceed the maximum allowable rate.
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CONTRACT TERMS AND CONDITIONS

Definitions as used in these Contract Terms and Conditions:

« Contract means the entire document, and all of TEA's attachments, appendices, schedules {including but
not limited to the Terms and Conditions and the Special Provisions), amendments and extensions of or to
the Standard Contract;

» Receiving Agency, Party, Owner or TEA means the Texas Education Agency;

« Proposer or Raspondent may be used interchangeably in the competitive solicitation. Contractor and
Respondent infer pre RFP award status and Contractor infers to post RFP award status;

« Contraclor or Performing Agency 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, agenls, representatives and consuitants;

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

» Conlract Project means the purpose intended to be achieved through the Contract;

s Amendment means a Contract that Is revised in any respect, and includes both the original Contract, and
any subsequent amendments or extensions therelo;

» Major Contract means any contract over $10 million cumuiative over the life of the contract.

» 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 malerials, assessment forms, tesling materials, logos, trademarks, patentabie
materials, etc.) this does not include any pre-existing malerials of Contraclor, or any licensed third party
materials provided by Contractor; and,

» Intellectual Property Rights means the worldwide intangible legal rights or interests evidenced by or
embodied in: (a) any idea, design, concept, methad, process, technique, apparatus, invention, discovery, or
improvement, including any patents, trade secrets, and know-haw; (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 ali 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, including any amendments, extenslons or subsequent contracts are executed by
TEA contingent upon the availability of appropriated funds by legistative act. Notwithstanding any other pravision
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 terminaled by TEA at any time for any
reason upon natice 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 Omisslons

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 ciaims involving infringement of United States patents, copyrights,
trade and service marks, and any other inteflectual or intangibie property rights In connection with 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
GENERA!. WHEN TEXAS STATE AGENCIES ARE NAMED DEFENDANTS IN ANY LAWSUIT AND

SET



CONTRACTOR MAY NOT AGREE TO ANY SETTLEMENT WITHOUT FIRST OBTAINING THE
CONCURRENCE FROM THE OFFICE OF THE ATTORNEY GENERAL.

2) Contractor shall have na liability under this section if the alleged infringement is caused in whale or in part
by: (i) use of the product or service for a purpose or in a manner for which the product or service was not
designed, (i) any modification made to the product without Contraclor's written approval, (iii) any
modifications made to the product by the 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 becomes aware of an actual or potential claim, or TEA provides Contractor with notice of an
actual or potentiai claim, Contractor may (or in the case of an injunction against TEA, shall), at Contractor's
sole option and expense; (i) procure for the TEA the right lo continue to use the affecled portion of the product
or service, or (il) modify or replace the affected portion of the product or service with functionally equivalent
or superior product or service so that TEA's use Is non-infringing.

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 CONTRACT. CONTRACTOR AGREES TO COMPLY WITH ALL STATE AND
FEDERAL LAWS APPLICABLE TO ANY SUCH PERSONS, INCLUDING LAWS REGARDING WAGES,
TAXES, INSURANCE, AND WORKERS' COMPENSATION. THE TEA AND/OR THE STATE SHALL NOT BE
LIABLE TO THE CONTRACTOR, ITS EMPLOYEES, AGENTS, OR OTHERS FOR THE PAYMENT OF TAXES
OR THE PROVISION OF UNEMPLOYMENT INSURANCE AND/OR WORKERS' COMPENSATION OR ANY
BENEFIT AVAILABLE TO A STATE EMPLOYEE OR EMPLOYEE OF ANOTHER GOVERNMENTAL ENTITY
CUSTOMER.

CONTRACTOR AGREES TO INDEMNIFY AND HOLD HARMLESS 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 ITS PERFORMANCE UNDER THIS CONTRACT. CONTRACTOR SHALL
BE LIABLE TO PAY ALL COSTS OF DEFENSE INCLUDING ATTORNEYS' FEES. THE DEFENSE SHALL BE
COORDINATED BY CONTRACTOR WITH THE OFFICE OF THE ATTORNEY GENERAL WHEN TEXAS
STATE AGENCIES ARE NAMED DEFENDANTS IN ANY LAWSUIT AND CONTRACTOR MAY NOT AGREE
TO ANY SETTLEMENT WITHOUT FIRST OBTAINING THE CONCURRENCE FROM THE OFFICE OF THE
ATTORNEY GENERAL. CONTRACTOR AND TEA AGREE TO FURNISH TIMELY WRITTEN NOTICE TO
EACH OTHER OF ANY SUCH CLAIM.

Subcontracting and Substitutions: Contractor shall not assign, transfer or subcontract any of its rights or
responsibilities under this Contract without prior formal written amendment to this Contract properly executed by
both TEA and Contractor. TEA reserves the right to request changes in personnel assigned to the project. The
TEA Project Manager must pre-approve any changes in key parsonnel throughout the coniract lerm. Any
changes o the HUB Subcontracting Plan (HSP) must be approved by the Agency HUB Coordinator before
staffing changes are initiated. Substitutions are not permitted without written approval of the TEA Project
Manager.

Encumbrances/Obligations: All encumbrances, accounts payabla, and expendituras shall occur on or between
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 Contractor to recover funds due. In no manner shall encumbrancas be
considered or reflected as accounts payable or as expendiluras.

Contractor’s Proposal; Contractor's proposal that was fumished to TEA In response o a Request for Proposal
Is incorporated in this Contract by reference. The provisions of this Contract shall prevail, however, in all cases
of conflict arising from the terms of Conlractor's proposal whether such proposal is a written part of this Contract
or Is attached as a separate document.

Requirements, Terms, Conditions, and Assurances: The terms, conditions, and assurances, which are stated
in the Request for Proposal, in response to which Contractor submitted a proposal, are incorporated herein by
reference for all purposes, although the current Terms and Conditions shall prevail in the event of conflict.

Records Retentlon 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 financial audit by TEA and by olhers authorized by faw or regulation to make such an audit for
a period of not less than seven (7) years from the date of completion of the Conlract Project or the date of the
receipt by TEA of Contractor’s final ¢laim for payment or final expenditure report in connection with this Contract,
whichever Is Jater. If an audil has been announced, the records shall be retained untit such audit has been
completed.
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Pursuant to Govemment Code, the state auditor may conduct an audit or investigation of the contraclor 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 conltract acts as acceptance of the authority of the state
auditor, under the direction of the legislative audit commitiee to conduct an audit or investigation in connection
with those funds. Under the direction of the legislative audit committee, the Contraclor or other entity that is the
subject of an audit or investigation by the state auditor must provide the state audilor with access to any
Information the state auditor considers relevant to the investigation or audit. Contractor will ensure that this clause
concemning the authority to audit funds received indirectly by subcontractors through the Contractor and the
requirement {o cooperate is included in any subcontract it awards.

Contractor further agrees that acceplance of funds under this cantract acls as accepiance for TEA to conduct an
audit or investigation in connection with those funds. Contraclor, 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 pertalning to this contract that are requested.

inteliectual Property Ownership: Contractor agrees that all Works are, upan crealion, 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, inciuding the Intellectual Property Rights, in the
Works, without the necessity of any further consideration, and TEA can obtain and hold in its own name ali 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. Coples of such agreements
shall be provided fo TEA promptly upon request.

Contractor warranis that (i} it has the authority to grant the rights herein granted, (i) 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 (jii) the Works will
be original and will not infringe any intelleciual property rights of any other person or entity. These wamanties
will survive the termination of the Contract. If any preexisting rights are embodied in the Works, Contractor grants
o TEA the irrevocable, pemetual, 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 athers to do any or all of the faregoing. Contractor
agrees to notify TEA on delivery of the Works if they include any such praexisting 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 embadied or reflected in the Works.

Contractor agrees, at Contractors expense, to indemnify, hold harmiess and defend TEA and the State from
claims involving 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 abtained 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, consuilants, and subcontractors;
provided, that for all Works created or conceived by colleges or universities under the Conlract, they are
granted a non-exclusive, non-transferable, royalty-free license to use the Works for their own academic
and educational purposes only. Coileges and universities are prohibited, however, from advertising,
offering for sale, selfing, distributing, publicly displaying, publicly performing, or repraducing 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.

Time Delays; Suspension; Sanctions for Failure {o Perform; Noncompliance:
Jime is of the Essence.
Contractor’s timely performance is essentlal to this Contract.
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Suspension

if this Contract is suspended by TEA prior to its expiration date, the reasonable monetary value of sarvices
properly performed by Contracior 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 {o fumish 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, falls or refuses for any reason to comply with or perform any of ils
obligations under this Contract, TEA may impose such sanctions as il may deem appropriate. This includes but
is not limited to the withholding of payments to Contractor until Contractor complies; the cancellation, terminalion,
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 cancsllation, termination, or suspension of this Contract, if imposed, 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 restriclions and obligatlons as are imposed on Contractor. Whenever communications with Contractor
necessitate the release of Confidentiai 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 informafion. Contractor shall access
TEA's systems or Confidential TEA Information only for the purpoeses for which it is authorized. TEA reserves
the right to review the Contractor's security policy to ensurs 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 retalned by TEA or Contractor in accordance with
this Contract. Electronic media used for storing any Confidential TEA 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 Intarnat Security. These standards are also 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:

a. Date and time of sanitization/destruction;

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

c. Inventory number(s); and

d Procedures and tools used for sanitization/destruction.
No later than sixty (60) days from contract expiration or termination ar as otherwise specified in this Contract,
Contractor must complete the sanitization and destruction of the data and provide to TEA all sanitization
documentation.

Access to Internal 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 technologles provided by
Contractor must be approved by TEA's Information Security Officer. TEA, in ils 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 warming. TEA also reserves the
right to immediately terminate network and system connections not meeting such requirements.

Disclosure of Security Breach

Contracior 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, madification, or loss of sensitive or confidentiai Comptroller information
(“Security Incident”). Within twenty-four (24) hours of the discovery or reasonable belief of a Securily Incident,
Contractor shall provide a written repart to TEA's Information Security Officer detailing the circumstances of the
incident which includes at a minimum:

(1) 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 ar will take to investigate the Security Incident;
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(5) What sieps Contractor has taken or will take (o mitigate any negative effect of the Security Incident; and
(8) A point of contact for additional information.

Each day theraafler 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 additional steps Contractor has taken or will take (o investigate the Security Incident;

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

(5) :vi:;t correctiva action Contractor has taken or will take to prevent future similar unauthorized use or
osure.

Contractor shall confer with TEA's Chief Information Security Officer regarding the proper course of the
investigation and risk mitigation. TEA reserves the right (o conduct an independent investigation of any Security
Incident, and should TEA chacse to do so, Contractor shall cooperate fully by making resources, personnal, and
systems access avallable 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 likaly
compromised as a result of the Sacurity incident. if TEA, in its sole discretion, elects (o send its own separata
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 wrilten request, then TEA shall have
the right to collect such costs.

Refunds Due to TEA: If TEA detennines that TEA Is due a refund of money paid to Contractor pursuant to this
Contract, Contractor shall pay the money due to TEA within thirty (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 Cantractor by any means permitted by law, Including but not limited to offset, counterciaim, canceliation,
tarmination, suspension, total withholding, and/or disapproval of all or any subsequent applications for said funds.

Capital Outlay: If Contractor purchases capital outiay (furniture and/or equipment) {o accompilish the Contract
Project, title will remain with Contractor for the period of the Contract. TEA reserves the right lo transfer capital
outlay items for Contract noncompliance during the Contract period or as needed after the ending dale of the
Contract. This provision applies to any and all fumiture and/or equipment regardiess 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 Propaerty (terms): In the event of loss, damage or destruction of any proparty owned by or loaned by TEA
while in the custody or contral of Contracior, Contractor shall indemnify TEA and pay to TEA the full value of or
the full cost of repair or replacement of such properly, whichever is tha greater, within thirty (30} days of
Contraclor's receipt of written notice of TEA's determination of the amount due. This applies whethar 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 meney from Contractor
by any means permitted by law, including 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, Contracior shall be subject to laws or rules of the
State of Texas pertaining to and or govaming this Contract and the Contract Praject. This Contract constitutes
the entire agreament betwaen TEA and Contractor for the accomplishment of the Contract Project. This Contract
shall be Inlerpreted according lo the laws of the State of Texas except as may be otherwise provided for in this
Contract.

Federal Regulations Applicable to All Federally Funded Contracts: The Code of Federal Regulations
(CFR) annual edition is the codification of the general and parmanent rules published in the Federal Register
by the depariments and agencies of the Federal Government produced by the Office of the Federal Register
{(OFR) and the Govemment Publishing Office. Wabsite: hitp://www.eclr.govicgi-binftext-

idx?510=6214841a79953(26¢5c230d72d6b70a1&tpl=/ecfrbrowse/Title02/2¢fr200 main 02.1p]

Federal Rules, Laws, and Ragulations That Apply to all Federal Programs: Contractor shall be subject to
and shall abide by all federal laws, rules, and regulations, pertaining to the Contract Project, including, but not
limited to:
1. Americans With Disabilities Act, P.L.. 101-336, 42 U.S.C. sec. 12101, and the regulations effectuating its
provisions contained In 28 CFR Parts 35 and 36, 29 CFR Part 1630, and 47 CFR Paris 0 and 64;
2. Title V§ of the Civil Rights Act of 1964, as amended (prohibltion of discrimination by race, color, or
national origin), and the regulations effectuating its provisions contained in 34 CFR Part 100;
3. Title IX of the Education Amandments 1972, as amended (prohibition of sex discrimination in educational
insSitutions) and tha regulations effectuating ks provisians contained in 34 CFR Part 106, if Contractor is
an educational institution;
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4, Section 504 of the Rehabilitation Act of 1973, as amended {(nondiscrimination on the basis of
handicapping condition), and the regulations effectuating its provisions contained in 34 CFR Parts 104
and 105.

5. The Age Discrimination Act of 1975, as amended (prohibition of discrimination on basis of age), and the
implementing regulations contained in 34 CFR, Part 110;

6. Family Educational Righis and Privacy Act of 1975, as amended, and the implementing regulations
contained in 34 CFR, Part 99, if Contractor is an educational institution;

7. Section 509 of H.R. 5233 as incorporated by referenca in P.L. 99-500 and P.L. 99-591 (prohibition
against the use of federal grant funds to influence legislation pending before Congress);

8. P.L. 103-227, Title X, Miscellaneous Provisions of the GOALS 2000: Educate America Act; P.L. 103-
382, Title XIV, Terms and Conditions of the Elementary and Secandary Education Act, as amended;
and

9. General Education Provisions Act, as amended.

Point of Contact and Escalation: All notices, reports and correspondence required by this Contract shall be in
writing and defivered to tha TEA Project Manager listed below or their successors in office. Within thirty (30) days
of execution of a contract, the respective Parlies will designate the next leval of personnel within each
organization to address conflicls or ambiguity that cannot be resolved at the Project Manager level,

TEA CONTRACTOR
Kerry Ballast Sandra Thomas
Director, Educational Technology President and COO
Instructional Materials and Educational Technology  Istation
Texas Education Agency 8150 North Central Expressway, Sulte 2000
William B. Travis Buiiding Dallas, Texas 75206

1701 N. Congress Avenue
Austin, Texas 78701

Forms, Assurances, and Reports: Contractor shall imely make and file with the proper authorities all forms,
assurances and reports required by federal laws and regulations. TEA shall be responsible for reporting fo the
proper authorities any fallure by Contractor to comply with the foregoing faws 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 stale will have any payments
under the Contract applied toward the debt or delinquent taxes owed the state untif the account is paid in full,
regardiess of when the debt or delinquency was incurred, This provision does not apply if the wamrant 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 TGC 2161, Contractors shall maintain business records documenting
compliance with the HUB subcontracting plan (HSP) and shall submit a compliance report to the contracting
agency monthly, in the format required by the Agency. The compllance report submission shall be required as a
condition for payment. If the Contractor subcontracts any part of the contract in a manner that Is not conslstent
with its HUB subcontracting plan, the selected respondent must submit a revised HUB subcontracting plan before
subcontracting any of the work under the contract.

If the Contractor subcontracts any of the work without prior authorization and without complying with this section,
the Contraclor is deemed to have breached the contract and is subject to any remedial actions provided by
Government Code, Chapler 2161, 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 between the partles. The Contract supersedes any previous
understandings or negotiations between the parties. Any representations, oral stalements, promises or
wamranties 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 wamants 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 dicectly or indirectly the Proposal 1o any competilor 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 slale Party, certifies that under
Section 231.006, Family Code, that Conlractor 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 inefigible
to receive payment. If Contractor is found to be ineligible lo receive paymenl and the Contract is terminated,
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Contractor is liable to TEA for atiorney’s fees, the costs necessary to compiete the Contract, including the cost
of advertising and awarding a second contracl, and any other damages or rellef 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 completsly
resolved through direct negotiations between the parties within 180 days after the Agency receives Contractor's
notice of clalm, then the parties must submit the dispute to mediation before a mutually acceptable mediator in
Travis Counly, Texas. The mediation must be completad on or before 270 days afier the Agency receives
Contractor’s notice of claim. Completion of the mediation is a condition precedent to the filing of a contasted
case hearing under Chapter 2280. The Agency's participation in mediation or any other dispule 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, Terms and Conditions, Special Provisions, Exhibits, and Attachments or other documents,
the TEA Conlract and its Terms and Conditions, Appendices and Spacial Provisions shall take precedence over
all other documents which are a part of this Contract.

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

Compliance with Laws: Contractor shall comply with all federal, state, and local laws, statutes, ordinancss,
rules and regulations, and the orders and decrees of any cowt or administrative bodles or tribunais in any matter
affecting Contractor's performance, including {f applicable, workers’ compansation laws, minimum and maximum
salary and wage statutes and regulations, prompt payment and licansing laws and regulations. For the entire
duration of the Contract, Contractor shall maintain all required licensss, certifications, permits, and any other
documentation necessary to perform this Contract. When required or requested by the Agency, Contractor shall
fumish 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 tha 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 disclosura. Contractor authorizes the TEA to submit any information contained in the Conlract,
pravided undar the Contract, or otherwise requested to be disclosed, including information Contractor has labeled
as confidential proprietary information, to the Office of the Attormey General for a determination as to whether
any such information may ba exampt from public disclosure under the Act. if the TEA does not have a good faith
befief that information may be subject to an exception to disclosura, the TEA is not abligating itself by this Contract
{o submit the information o the Attomey General. It shall be the responsibility of the Contractor to maka any legal
argument (o the Atlorney General or appropriate court of law regarding the exception of the information in
question from disclosure, The Contractor waives any claim against and relsasas from liability the TEA, s officers,
employess, agents, and atiorneys with raspect io disclosure of information provided under or in this Contract or
otherwiss created, assembled, maintained, or heki by the Contractor and detsrmined by the Attomey General or
a court of law to be subject to disclosure under the Texas Public Information Act.

Contractor is required to make any information created or exchanged with the state pursuant o this Contract,
and nol otherwisa excepled from disclosure under the Texas Public information Act, avallable in a format that is
accessible by tha public at no additional charge to ths 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 warranis that the Contractor has not given, offer
to give, nor intends to give at any time hereafter any economic opportunity, future employment, gift, ioan, gratuity,
special discount, trip, favor, or service to a public sarvant In connection with the submitied response.

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

Protests: Any actual or prospective Blidder, Respondent, or Contractor who is aggrieved in connection with the
solicitation, evaiuation, or award of this or any other contract by the Texas Education Agency may submit a formal
protest to the Direclor of the Agency's Contracis and Purchasing Division. . This protest procedure shall be the
exclusive method by which anyone may make a chailenge to any aspect of the Agency's contracting
process. The Agency will not be required to consider the merils of any protest uniess the written protest is
submitted within ten (10) working days after such aggrieved person knows, or reasonably shoukd have known,
of the occurrence of the action which is protasted. The protest document must meet with all requirements in
applicable law and Agency's rules (Title 19 of the Texas Adminisirative Code, at § 30.2002)
http:/iritter.lea stale. tx. dex html,

{f the protest procedurs resulis in a final delermination by the Agency that a violation of law has occurred In its
cantracting process in a case in which a contract has been awarded, then the Agency may declare the conlract
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void at inception. n 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

Liabllity for and Payment of Taxes: Contracior represents and warranis that it shall pay all taxes or similar
amounts resulting from this Contract, including, but not limited to, any federal, State, or local income, sales or
excise taxes of Caontractor or its employees. TEA shall not be fiable for any taxes resulling from this Contract.

Severabllity: In the event that any provision of this Contract is later determined to be Invafid, void, or
unenforceable, the invalld provision will be deemed severable and stricken from the Contract as ¥ 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 Coniractor warrants that all goods and services fumished shail conform in all respects to the
terms of this Contract, including any drawings, speclficetions or standards incorporaled herein, and any defects
in malerials, workmanship, and free from such defects in design. In addition, contractor warrants that goods and
services are sultable for and will parform in accordance with the purpases for which they are intended.

Felony Criminal Convictions: Contracior represenis and warrants that Contractor has not and Coniractor'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 facls and circumstances surrounding the
conviction.

Criminal Background Checks: If during the term of this Contract, Contractor, and/or Contractor staff, or
subcontractor have access {0 Texas public school campuses, all Contractor and/or Contracior’s staff must submit
10 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 raquirement applies
to all 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 eligibliity standards. Contractor and/or any
staff member of Contractor who may parform sarvicas under this contract must complete this criminal history
review before the beginning of an assignment. If said individuals have not complated this requirement or the
review results in a determination that Contractor is not eligible for assignment, this coniract will be terminated
effective immediately or the date of notice of non-aligibility, whichever is earllest.

Assignment of Contract: This Contract may not be assigned, sold, or transferred without the express written
consent of the TEA Purchasing, Contracts, and Agency Services (PCAS) Division. An atiempted assignmant
afier Contract award without the TEA approval wiil constitute a material breach of contract.

Buy Texas: In accordancs with Government Code, Section 2155.444, the State of Texas requirss that during
the performance of a coniract for services, Contractor shall purchase products and materials produced in the
State of Texas when available at a price and ime comparable to products and materials produced outside the
state. This provision does not apply if Contractor raceives any federal funds under thie Contract

Excluded Parties List System: The Texas Education Agency and the Contractor must adhere (o the directions
provided in the President's Executive Order (EO) 13224, Blocking Property and Prohibiling Transactions With
Persons Who Commit, Threaten o Commit, or Support Temorism, which msy be viewed at
hitp://www whitehouse.gov/briefing-room/presidential-actions/axecutive-orders. That Executive Order prohibits
any transaction or dealing by United States persons, including but not limited to the making or receiving of any
contribution of funds, goods, or services ta or for the banefit of those persons (isted in the General Services
Administration’s Excluded Parties List System (EPLS) which may be viewed on the System for Award
Management (SAM) site at http://www.sam.gov,

Suspension and Debarment: Contractor certifies that nelther #t 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 procuremant. If Contractor is unabie 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 and Reporting: State agencies shall procure
products which comply with the Siate of Texas Accessibility requirements for Electronic information Resources
specified in 1TAC Chapler 213 when such producis are available in the commercial marketplace or when such
products are developed in response to a procurement solichation.

Section 508 of the US Rehabilitation Act of 1973 has been revised and adopied. Therefore, all current and
potential Contractors are hereby notified of the requirement. The current technical requirements for accessibliity
contained within this regulation form the basls for our Texas TAC rules on EIR Accessibility.

This refresh of 508 uses the WCAG 2.0 AA ibility Guidelines (also ISOAEC standard 40500) as the new
technical standard that Federa! agenciss are now requirad lo maet when procuring products and services, With
the adoption of 508 requirements being adopied, DIR will be modifying the TAC rules to synchronize with it.

Given this coming change, all Texas agencies and institutions of higher education have bagun using or specifying
WCAG 2.0 AA guidelines for the design of new wabsites or web appilications. The rationale is twofold:
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1. Rcould be technically difficuit and expansive o bring these websites/applications to WCAG 2.0 AA (ater.
2. WG 2.0 AA is a superior, more flexible standard and is in use ali over the worid. 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 Contractors should already be familiar with designing to this standard, and their ability to meet
these standards should be a strong consideration in the seleclion process.

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

WCAG 2.0 at a glance
1B velo) idefin eb Checklist
aim. ility Checklist

Contraclor must employ real users with disabifities for manual testing. Contract is required to provide a report
that will inciude the resulls of aulo-testing, screen-by-screen assessments, passffail status for each of the
identified compliance standards to be met and recommendations for how to repalr the screens/pages that do
not meet the standards. Remediation recommandations shall be provided to the code level. The report should
inciude documentation of the exparience of real users with disabllities and may recommend techniques for
improving the usable accessibility of the application. Awarded Vendor shall validale, by title, if all accessibility
requirements have been met.

All websites must follow Federal 508 accessibliity requirements and Web Conlent Accessibility Guidelines
{(WCAG) 2.0 AA standerds and be tested for accessibility before acceptance by TEA. For sites developed oulside
of TEA, the contractor must contract with a third party with expertise and a proven track record In accessibility
testing. The third party must evaluate the site and produce a report that verifies the site is compliant io (WCAG)
2.0 AA.

Collusion: Contractor certifies and represents that Contractor has not colluded with, nor received any assistance
from, any parson who was paid by TEA to prepare specifications or a solicitation on which a Contractor’s bid or
proposal is based and will not allow any person who prepared the respactiva specifications or solicitation to
participate financially in any contract award.

Social Sacurity Numbers Withheld: TEA will not provide Social Security Numbers (SSNs) to any Contractor
under this contract unless 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. Contracior agrees
that in exscuting 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
bean properly destroyed or retumed {o the Agency in arder {o close out the contract,

Propristary; Confidential Information; Nondisclosure; Press Releases: All information gathered, produced,
derived, abtained, analyzed, controlled or Accessed by Contractor in connection with a contract resulting from
this RFP ("Confidential Information”) shall be and remain Confidential Information and shall not be released or
disclosed by Contractor without the prior writtan consent of the TEA, which congant mus! specifically identify the
Confidential Information to ba disclosed by Confractor and the nature of the disclosure for which consant is
sought. Contractor, its employees and subconiractors, agree that in executing tasks on bshalf 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 compiation. 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 harmiess the State of Texas, is officers and employees, and TEA, its officers
and employees for any claims or damages that arise from the disclosure by Contractor or its Contractors of
information heid by the State of Texas.

Except when defined as part of the Work under this Contract, Conlracior will not make any press releases, public
statements, or advertissment referring to the Project or the engagement of Contractor in connection with the
Project, or release any information refative ta the Project for publication, advertisement or any other purpose
without the prior writlen 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 consirued as empioyess or agents of the State of
Texas.

Contractor Performance: Ali stale agencies must report unsatisfactory Contractor performance on purchases
over $25,000. Contraclors 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 contracl, A Contractor's past
performance will be measured based upon pass/fail criteria, in compliance with applicable provisions of
§§2155.074, 2155.075, 2156.007, 2157.003, and 2157.125, Gov't Code. Contractor s may (ai! this selection
criterion for any of the following conditions: A score of less than 90% in the Contractor Performance System,
currently under a Corrective Action Plan, having repealed negative Contractor parformance reports for the same
reason, having purchase orders that have been cancelled in the previous 12 months for non-performance (l.e.
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late delivery, etc.). TEA may conduct reference checks with other entities regarding past performance. In addition
to evaluating performance through the Contracior Performance Tracking System (as authorized by 34 Texas
Administrative Code §20.108), TEA may examine other sources of Contraclor performance including, but not
limited to, notices of termination, cure notices, assessments of liquidated damages, itiigation, 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 Contractor.

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

Cantractor performance Information is located on the CPA website at
hittp:/i .cpa.state.tx.us/procurement/progivendor_performance/

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

1. Termination for Convenlence: TEA may terminate this Contract at any time, In whole or in part, without
psnalty, by providing fifleen (15) calendar days advance writien nolice fo the other Party. In the event
of such a termination, the Contractor shall, unless otharwise mutually agreed upan in writing, cease all
work immediately upon the effective date of termination. TEA shall be liable for reimbursing only those
expenses incured by the Contractor that are permitted, properily parformed under this Contract and
were Incurred prior to the effective termination date.

2. Termination for Cause/Default: If the Contraclor faiis to provide the goods or services contracted for
according io the provisions of the Contract, or faiis to comply with any of the larms ar conditions of the
Contract, TEA may, upon writlen notice of default 1o the Contractor, immediately terminata all or any
part of the Contract. Termination is not an sxclusive 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 avallable lo it under applicable law
of the siate and any other applicable law or may proceed by appropriate court action 1o anforce the
provisions of the Contract, or to recover damages for the breach of any agreament being derived from
the Contract. The exerciss of any of the foregoing remedies will not constitute a tarmination of the
Contract unless TEA nclifies 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 Contraclor
shall be llable for all cosis 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 interpreled so that either Party cannot reasonably fulfitl this
Contract and if tha Parfies cannot agree lo an amendment that would enable substantial continuation
of the Contract, the Parlles shall be discharged from any further obligations undar this Contract.

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

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

6. Contract Transition: In the event a subsaquent competitive solicitation is awarded to a New
Contractor, the Oulgaing Contractor shall hand-over to the New Contractor all “Works" including but not
limited 1o the following: data, materials, database access, intellectual property, source code, training
materiais, access to websites, asset transfer, and maintenance of service commitments. The purpose
of transition planning is to ensure a saamiess and continuous service when changing from one contract
fo ancther. The Oulgoing Contractor will begin shipping, transmitling or providing access to all
appropriate materials and data 1o the New Contraclor within 10 days of announcement of award at the
New Contractor's expense for data processing and production, packing and shipping. The Qutgoing
Contractor will be responsible for providing the services identified in the Contract until all records have
been completely transferred to the New Contracior. The Oulgoing Contracior is responsible for
performing due diligance to ensure that all the transition activities are identified and completed during
the Contract Transition.

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

Amandments: 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 Terms and Conditions 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 affactive on the date of signature of TEA or the
effective date shown on the Amendment document whichever is first.

¥ the initia) major contract {defined as expected value of $10M or more) solicitation document submitted to the
CPA Contract Advisory Team (CAT) changes substanlially, 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 vaiue 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, stalement of work (SOW), sat(s) of deliverables, perfarmance measures, payment mathodology,
etc.

1. The Contractor is psrmitted to re-budget among diract cost categories within the approved budget to
meat unanticipated requirements and to make limited changes io the approved budget without the
Issuance of a written Amendment as long as the total budget amount does not change. However, a
revised budget document must be preapproved by the TEA Project Manager before the making the
changes. Once approved, the documents must be submitted to the Contracts office for incorporation
Into the Contract fila. Failure io submit the budget documents will result in invoices being rejected or

payment delayed.

2. Written Amendments are required for the following Contract changes:

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

b. Any revision 1o the scope of work, deliverables, or objectives of the Contract (regardiess of
whethar there is an associated budget revision requiring prior approval) additionally increases
of 25% or more for Major Contracts must be approved by the Comptrolier;

A request to axtend the period of the Contract;

Cumulative transfers among direct cost calegories which exceed or are expected to exceed 25
percent of the current totai approved budget category;

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

Whenever a line item within a class/abject code Is added;

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

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

a9

To o

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

(1) Day on which the Agency recsived the goods;

{2) Data the performance of the service under the contract is compleled; or

{(3) Day on which the Agency received the complete and correct invaice for goods or services.

Invoices must be submiited io TEAAccountsPayablef@®teatexas.qov , the TEA Project Manager and when
applicable the designated Contract Manager.

Additonal information and a Direct ODeposit Authorization application may be found at
hitps:/fimx.cpa state tx.us/fm/paymentindex.php.

1. Payment for service(s) describad in this Contract Is contingant upon salisfactory completion of the
Deliverables and Services Review and Acceptance Process. The Contractor must submit final
deliverables to TEA for review and approval prior io 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, submiited by
the Contractor for quality and alignment to the daiiverable definition agreed (o under the “Deliversbles
and Services Definition Pracess™. TEA will have fifteen (15) working days to approve a deliverable or
request revisions (o the deliverable. TEA must review and approve any defiverable befora it may be
invoiced by the Contraclor. If TEA finds a submitied deliverabie to ba substandard or not in compiiance
with the deliverable definition agreed to under the “Deliverables and Services Definition Process”, the
Contractor will have ten (10) working days to address the quality or other compliance requirement and
rasubmit the deliverable. Addltional cosis incurred by the Contractor that result from repsated
submissions and revising of substandard defiverables will be borne salely by the Contractor and not
charged against the contract or to TEA. This pracess will apply to all deliverables and requirements of
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the Contract, including test items daveloped. This does not preciude an arrangement that allows the
Contractor to bill against a deliverable as progress is made loward completing that deliverable, so long
as documentation of such progress in a form and nature sstisfactory to TEA is provided and is approved
by TEA. ltis up to the Contractor to request incremental bllfing 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 io be substandard or not in
compiiance with the deliverable definition agreed to under the "Deliverables and Services Definition
Process”, including test ilems developed under the Contract. The Contractor is strongly encouraged to
collaborate with TEA on draft versions of any dsliverables 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 certaln projects. Retainage
fees shall be documented in the Coniract and may not be arbitrarily imposed after exacution of the
Contract. The release of retalnage may be requested in the final invoice.

3. Unless atherwise stated, payment under this Contract will be made upon performance of sarvices based
upon submission of an expenditure reporiinvoice, properly prepared and certified, oufiining
expenditures by cost category. include tha contract number, purchase order number, and the Texas
Comptroller of Public Accounts Texas Identification Number (TIN) on all invoices/expenditure reports.
The cost categories provided in the expenditure report/invoice must coincide with the cost categories
detailed in the approved budget. A list of tasks/activiies performed during the invoice period must
accompany the expenditurs 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 recaipt
of all reporis/products required by this Contract.

4. An 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 Rasource Guide. All goods must have been received and all services rendersd by the ending
date of this Contract in order for Contractor to include these costs as sither expenditures or as accounts
payable and, thareby, recover funds dua. In no manner shall encumbrances be considered or reflected
as accounts payable or as axpenditures.

5. Contractor who is indabted or owes delinquent taxes to the State will have any payments under the
Contract appiied toward the debt or delinquent taxes owed the State until the amount Is pald in full,
regardiess of when tha debt or delinquency was incurred. TEA shall detetrmine 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 writien contract with that person.

Contractor may verify their account slatus by accessing the Compirolier's website at
hitps://fmx cpa state tx.us/fm/pubs/purchase/restricted/index.php?section=indebled8page=persons indebted

. Prohibition of text messaging and emalling while driving during officlal federal grant business:

Cantractors and their staff, subcontraclors, consultants etc. are prohibited from texiing messaging while driving
a government owned vehicle or while driving their own privately owned vehicle during official business, or from
using govesnment supplied elactronic equipment to text message or email while driving. Reciplents must comply
with these conditions under Executive Order 13513, “Federal Leadership On Reducing Text Messaging While
Driving," effective October 1, 2009.

insurance: Contractor reprasents and warrants that it will, within five (§) 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
covarage in accordance with statutory limits.

Workers Compensation: Statutory Limits
Employers Liability: Each Accident $1,000,000
Disease- Each Employese $1,000,000
Disease-Policy Limit $1,000,000

This stata of Texas websle (Coverage staris with 406 of the Labor code) addresses what Texas requires may
be found at: hitp:/iwww.idi.texas .gov/wc/act/index htrmi

Commercial General Liability: Occurrence based:

Bodily Injury and Property Damage

Each occurrence Emit: $1,000,000;

Aggregate limit: $2,000,000;

Medical Expense each person: $5,000;

Parsonal Injury and Advertising Liability: $1,000,000;

Products /Completed Operations Aggregate Limit: $2,000,000; and
Damage o Premises Renled to You: $50,000
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Contractor represents and warranis that all of the above coverage is with companies licensed In the state of
Texas, with “A” rating from A.M. Best, and autharized to provide the corresponding coverage. Contraclor also
represents and warants that all policies contain endorsements prohibiting cancellation except upon at least thirty
(30) days prior written notice to TEA. Contraclor represents and warrants that it shall maintain the above
insurance coverage during the term of this Contract, and shall praovide TEA with an executed copy of the policies
immediately upon request.

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

Drug Free Warkplace Policy: The Contractor shall comply with the applicable provisions of the Drug-Free Work
Place Act of 1988 (Public Law 100-890, 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 requirements
under the Cade of Federal Regulations incorporated by refarence and the Contractor shall comply with the
relavant provisions thereof, including any amendmaents or revisions that may heraafter be issued.

AAA, Abandonment or Default: If the Contraclor defaults on the Contract, TEA reserves the right o cance!l the

Contract without notice and elther re-solicit or re-award the Contract to the next bast responsive and responsible
Contractor. The defaulting Contractor will not be considered in tha 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 Texas Government Code and Family Code sites referenced in this document may be viewed at
bttp:/fiwww.statutes Jegis state tx.us/

The Texas Administrative Code site referenced in this document may be viewed at
http:/ftexreq.sos.state readtac$ext.vi c

Any terms and conditions attached to a salicitation 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 Special Provisions as previously agreed to in the original contract and identified below
supersede the General Provisions in the event of a conflict or ambiguity between or among the
terms of the documents that constitute this Contract.

A. Refer to the CONTRACT TERMS AND CONDITIONS, Section 1. Intellectual Property
Ownership and Rights upon Termination or Expiration of Contract under Section TT. These
clauses are deleted in their entirety and replaced with the following new provisions to Intellectual
Property Ownership and Rights upon Termination or Expiration of Contract:

I. Intellectual Property Ownership: Contractor is (and shall remain) the sole and
exclusive owner of all rights (including all Intellectual Property Rights) in and to all (i)
Works and (ii) all of Contractor's other tangibie and intangible materials, products, ideas,
documents, and works of authorship, whether pre-existing or otherwise (items (i) and (ii))
are collectively the "Materials). None of the Materials are works made for hire, and nothing
in this Contract grants or transfers to TEA or anyone else right in or to the Materials.
Contractor reserves all rights In and to the Materials.

Contractor warrants that the Works will not infringe any intellectual property rights of any
other person of entity, This warranty will survive the termination of the Contract.

Contractor agrees, at Contractor's expense, to indemnify, hold harmless and defend TEA
and the State from claims Involving infringement by the Materials of third parties' licenses,
trademarks, copyrights or patents.

TT. 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.

4. Rights upon Termination or Expiration of Contract: In the event that the Contract is

terminated for any reason, or upon its expiration, Contractor shall continue to retain
ownership of all Materials.
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SPECIAL PROVISIONS -D
Historically Underutilized Business Subcontracting Plan (HSP)

A. Contractor's HSP is atlached and incorporated herein.

B. Any changes to the HUB Subcontracting Plan (HSP) must be approved by the Agency HUB Coordinator
before staffing changes are initiated.

C. Contractor must submit monthly compliance reports (Prime Contractor Progress Assessment Report (PAR) to
the TEA HUB Office, verifying thelr compliance with the HSP, including the use/expenditures they have made
to all subcontractors. Contact the HUB Office at HUBOfice@tea.lexas.gov or visit our website at:
htip:/fea.lexas gov/About TEA/Agency Finances/Procurement and Hislorically Underutilized Business Pr
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=2 HUB Subcontracting Plan (HSP)
/ QUICK CHECKLIST

While this HSP Quick Checklist is being provided to merely assist you in readily identifying the sections of the HSP form that you will need to
complete, it is very important that you adhere to the instructions in the HSP form and instructions provided by the contracting agency.

> Ifyouwill be awarding all of the subcontracting work you have to offer under the contract to only Texas certified HUB vendors, complete:

[ Section 1 - Respondent and Requisition Information

[ Section 2 a. - Yes, [ wifl be subcontracting portions of the contract

[ Section 2 b. - List all the portions of work you will subcontract, and indicate the percentage of the contract you expect to award to Texas certified HUB vendors
] Section 2c. - Yes

J Section 4 - Affirmation

[J GFE Method A (Attachment A} - Complete an Attachment A for each of the subcontracting oppartunities you listed in Section 2 b.

» If you will be subcontracting any portion of the contract to Texas certified HUB vendors and Non-HUB vendors, and the aggregate
percentage of all the subcontrading work you will be awarding to the Texas certified HUB vendors with which you have a confinuous
contract in place for five (5) years or less meefs or exceeds the HUB Goal the contracting agency identified in the "Agency Special
Instructions/Additional Requirements’, complete:

{7 Section 1 - Respondent and Requisition Information

[ Section 2 a. - Yes, | will be subcontracting portions of the contract

[ Section 2 b. - List all the portions of work you will subcontract, and indicate the percentage of the contract you expect to award to Texas certified HUB
vendors and Non-HUB venders

[ Section 2 ¢c. - No

[ section2d. - Yes

[ Section 4 - Affirmation

(3 GFE Method A (Attachment A) - Complete an Attachment A for each of the subcontracting opportunities you listed in Section 2 b,

> |f you will be subcontracting any portion of the contract to Texas cerlified HUB vendors and Non-HUB vendors or only fo Non-HUB
vendors, and the aggregate percentage of all the subcontracting work you will be awarding to the Texas certified HUB vendors with
which you have a confinuous confract in place for five (5) years or less does not meet or exceed the HUB Goal the contracting
agency identified in the ‘Agency Special Instructions/Additional Requirements”, complete:

[ Section 1 - Respendent and Requisition Information

[J Section 2 a. - Yes, | will be subcontracting portions of the contract

[ Section 2 b. - List all the portions of work you will subcontract, and indicated the percentage of the contract you expect to award to Texas certified HUB vendors
and Non-HUB vendors

[ Section 2 ¢. - No

{(J Section 2d.- No

[J Section 4 - Affimation

[ GFE Method B (Attachment B} - Complete an Attachment B for each of the subcontracting opportunities you listed in Section 2 b.

» If you will not be subcontracting any portion of the contract and will be fulfilling the entire contract with your own resources, complete:
[8] Section 1 - Respondent and Requisition Information
[®] Section 2 a. - No, | will not be subcontracting any portion of the contract, and | will be fuifiling the entire contract with my own resources
(] Section 3 - Seif Performing Justification
[®] Section 4 - Affirmation

*Continuous Contract: Any existing written agreement (including any renewals that are exercised) between a prime contractor and a HUB vendor,
where the HUB vendor provides the prime contractor with goods or service under the same contract for a specified period of time. The frequency
the HUB vendor is utilized or paid during the term of the contract is not relevant to whether the contract is considered continuous. Two or more
contracts that run concurrently or averiap one another for different periods of time are considered by CPA to be individual contracts rather than
renewals or extensions lo the original contract In such situations the prime contractor and HUB vendor are entering (have entered) into “new”
contracts.
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HUB Subcontracting Plan (HSP)

In accor&é'hée with Texas Gov't Code §2161.252, the contracting agency has determined that subcontracting opportunities are probable under this contract.
Therefore, all respondents, including State of Texas certified Historically Underutilized Businesses (HUBs) must complete and submit this State of Texas HUB
Subcontracting Plan (HSP) with their response to the bid requisition (solicitation).

NOTE: Responses that do not include a completed HSP shall be rejected pursuant to Texas Gov't Code §2161.252(b).

The HUB Program promotes equal business opportunities for economically disadvantaged persons to contract with the State of Texas in accordance with the goals
specified in the 2009 State of Texas Disparity Study. The statewide HUB goals defined in 34 Texas Administrative Code (TAC) §20.13 are:

e 11.2 percent for heavy construction other than building contracts,

s 21.1 percent for all building construction, including general contractors and operative builders’ contracts,
s 32.9 percent for all special trade construction contracts,

e 23.7 percent for professional services contracts,

* 26.0 percent for all other services contracts, and

¢ 21.1 percent for commodities contracts.

- - Agency Special Instructions/Additional Requirements - -

In accordance with 34 TAC §20.14(d)(1)(D)(iii), a respondent (prime contractor) may demonstrate good faith effort to utilize Texas certified HUBs for its
subcontracting opportunities if the total value of the respondent's subcontracts with Texas certified HUBs meets or exceeds the statewide HUB goal or the agency
specific HUB goal, whichever is higher. When a respondent uses this method to demonstrate good faith effort, the respondent must identify the HUBs with which it
will subcontract. if using existing contracts with Texas certified HUBs to satisfy this requirement, only contracts that have been in place for five years or less shall
qualify for meeting the HUB goal. This limitation is designed to encourage vendor rotation as recommended by the 2009 Texas Disparity Study.

S e]MR RESPONDENT AND REQUISITION INFORM

a. Respondent (Company) Name: Imagination Station, Inc. (dba Istation) State of Texas VID # 1752805901100
Point of Contact: Sandra K. Thomas Phone#: 866-883-7323 x3442
E-mail Address:  Sthomas@istation.com Fax#.  214-291-5534

b. Is your company a State of Texas certified HUB? [J - Yes -No
¢. Requision# 701-16-010 Bid Open Date: 09/17/2015

(mmidd/yyyy)
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Enter your company's name here: Istation Requisition #  701-16-010

L)< {[o]\%"H SUBCONTRACTING INTENTIONS RESPONDENT

After dividing the contract work into reasonable lots or portions to the extent consistent with prudent industry practices, and taking into consideration the scope of
work to be performed under the proposed contract, including all potential subcontracting opportunities, the respondent must determine what portions of work,
including goods and services, will be subcontracted. Note: In accordance with 34 TAC §20.11., an “Subcontractor’ means a person who contracts with a prime
contractor to work, to supply commodities, or to contribute toward completing work for a governmental entity.

a. Check the appropriate box (Yes or No} that identifies your subcontracting intentions;

[J - Yes, 1 will be subcontracting portions of the contract. (If Yes, complete ltem b, of this SECTION and continue to Item ¢ of this SECTION.)
- No, | will not be subcontracting any portion of the contract, and 1 wili be fulfiliing the entire contract with my own resources. (If Ao, continue to SECTION 3
and SECTION 4.)
b. List all the portions of work (subcontracting opportunities) you wilf subcontract. Also, based on the total value of the contract, identify the percentages of the contract
you expect to award to Texas certified HUBs, and the percentage of the contract you expect to award to vendors that are not a Texas certified HUB (i.e., Non-HUB).

HUBs Non-HUBs
Percantage of the contract Percentage of the contract
tem Subcantacing Opprtunty Descrton et e hencd | et et | s
a contlinyous contract* In continuous coniract* In place to non-HUBs,
place for five {5) years or less. for more than five (5) years.

1 % % %
2 % % %
3 % % %
4 % % %
5 % % %
6 % % %
7 Yo % %
8 % % %
9 % % %
10 % % %
1 % % %
12 Y% % %
13 % % %
14 % % %
15 %o % %
Aggregate percentages of the contract expected to be subcontracted: % % %

(Note: [f you have more than fifteen subcontracting opportunities, a continuation sheet is available online at hitp Jwindow.state. tx.us/procurement/proa/hub/hub-
subcontracting-plan/).
c. Check the appropriate box {Yes or No) that indicates whether you will be using only Texas certified HUBs to perform all of the subcontracting opportunities you
listed in SECTION 2, Item b.
[ - Yes(if Yes, continue to SECTION 4 and complete an “HSP Good Faith Effort - Method A (Attachment A)’ for each of the subcontracting opportunities you listed.)
{1 - No(If No, continue to item d, of this SECTION.)

d. Check the appropriate box (Yes or No) that indicates whether the aggregate expected percentage of the contract you will subcontract with Texas certified
HUBs with which you have a continuous gontract* in place with for five (5) years or less meets or exceeds the HUB goal the contracting agency
identified on page 1 in the “Agency Special Instryctions/Additional Requirements’.

[ - Yes (if Yes, continue to SECTION 4 and compiete an "HSP Good Faith Effort - Method A (Attachment A)" for each of the subcontracting opportunities you fisted.)
O - No (If No, continue to SECTION 4 and complete an *HSP Good Faith Effort - Method B (Attachment B)" for each of the subcontracting opportunities you fisted.}

Continuous Gontracl: Any existing written agreement (including any renewals that are exercised) between a prime contractor and & HUB vendor,
where the HUB vendor provides the prime contractor with goods or service under the same contract for 8 specified period of time. The frequency
the HUB vendor is utilized or paid during the term of the contract is not relevant lo whether the contract is considered continuous. Two or more
contracts that run concurrently or overlap one another for different periods of time are considered by CPA lo be individual contracts rather than
renewals or extensions to the orginal contract. In such situations the prime contractor and HUB vendor are entering (have entered) into “‘new”
contracls.
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Enter your company’s name here: Istation Requisition #:  701-16-010

SIS L{o]BR SUBCONTRACTING INTENTIONS RESPONDENT (CONTINUATION SHEET)

a. This page can be used as a continuation sheet to the HSP Form's page 2, Section 2, item b. Continue listing the portions of work (subcontracting
opportunities) you will subcontract. Also, based on the total value of the contract, identify the percentages of the contract you expect 1o award o Texas certified
HUBs, and the percentage of the contract you expect to award to vendors that are not a Texas certified HUB (i.e., Non-HUB).

HuUBs Non-HUBs
Percentage of the contract Percentage of the contract
Item # Subcontracting Opportunity Description expected to be subcontracted to | expected to be subcontracted | Percentage of the contract
HUBs with which you have a | to HUBs with which you have a |expected to be subcontracted
continuous contract® In place continunus contract* In place to non-HUBS.
for five (5) years or less. for more than five (5) years.

16 % % %
17 % % %
18 % % %
19 % % %
20 % % %
21 % % %
22 % % %
23 % % %
24 % % %
25 % % %
26 % % o,
27 % % %
28 % % %
28 % % %
30 % % %
31 % % %
32 % % o
33 ) % % %
34 % % %
35 % % %
36 % % %
37 % % o
38 % % %
39 % % %
40 % % %
41 % % %
42 % % %
43 % % %
Aggregate percentages of the contract expected to be subcontracted: % % %

“Continuous Contract; Any existing written agreement (including any renewals that are exercised) between a prime contractor and a HUB vendor,
where the HUB vendor provides the prime contractor with goods or service under the same contract for a specified period of time. The frequency
the HUB vendor is utilized or paid during the term of the contract is not relevant to whether the contract is considered continuous. Two or more
contracts that run concurrently or overlap one another for different periods of time are considered by CPA to be individual contracts rather than
renewals or extensions to the original contract. In such situations the prime contractor and HUB vendor are entering (have entered) into ‘new”
contracts.

HSP — SECTION 2
(Continuation Sheet)
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Enter your company’s name here:  Istation Requisition #  701-16-010

103 f[ol Bk SELF PERFORMING JUSTIFICATION (if you responded “No “to SECTION 2, ltem a, you must complete this SECTION and continue to SECTION 4)

Check the appropriate box (Yes or Noj that indicates whether your response/proposal contains an explanation demonstrating how your company will fuffill the entire
contract with its own resources.

- Yes (If Yes, in the space provided below list the specific page(s)/section(s) of your proposal which explains how your company will perform the
entire contract with its own equipment, supplies, materials and/or employees.)

[ -No (if No, in the space provided below explain how your company will perform the entire contract with its own equipment, supplies, materials and/
or employees.)

See Attachment F: Task/Activity Plan

SECTION-4:FX315 3]

As evidenced by my signature below, | affirm that | am an authorized representative of the respondent listed in SECTION 1, and that the information and supporting
documentation submitted with the HSP s true and correct. Respondent understands and agrees that, if awarded any portion of the requisition:

¢ The respondent will provide notice as soon as practical to all the subcontractors (HUBs and Non-HUBs) of their selection as a subcontractor for the awarded
contract. The notice must specify at a minimum the contracting agency's name and its point of contact for the contract, the contract award number, the
subcontracting opportunity they (the subcontractor) will perform, the approximate dollar value of the subcontracting opportunity and the expected percentage of
the total contract that the subcontracting opportunity represents. A copy of the notice required by this section must also be provided to the contracting agency's
point of contact for the contract no later than ten (10) working days after the contract is awarded.

e  The respondent must submit monthly compliance reports (Prime Contractor Progress Assessment Report — PAR) to the contracting agency, verifying its
compliance with the HSP, including the use of and expenditures made to its subcontractors (HUBs and Non-HUBs). (The PAR is available at
http:/fwanw. window. state. tx. us/orocurement/proa/hubrhub-forms/proaressassessmentrot.«is).

e The respondent must seek approval from the contracting agency prior to making any modifications to its HSP, including the hiring of additional or different
subcontractors and the termination of a subcontractor the respondent identified in its HSP. if the HSP is modified without the contracting agency’s prior
approval, respondent may be subject to any and all enforcement remedies available under the contract or otherwise available by law, up to and including
debarment from all state contracting.

s The respondent must, upon request, allow the contracting agency to perform on-site reviews of the company's headquarters and/or work-site where services
are bein ormed and must provide documentation regarding staffing and other resources.

,/ ,,,,,, 2 = Sandra K. Thomas  Presidentandcoo  09/15/2015

o ‘S(nai/e 2 Printed Name Title Date
‘\ {mmiddAyyy)

Reminder:

» If you responded “Yes' to SECTION 2, ltems ¢ or d, you must complete an “HSP Good Faith Effort - Method A (Attachment A)" for each of the
subcontracting opportunities you listed in SECTION 2, Item b,
» If you responded “No" SECTION 2, ltems ¢ and d, you must complete an “HSP Good Faith Effort - Method B (Attachment B)' for each of the
subcontracting opportunities you listed in SECTION 2, ltem b,
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ATTACHMENT ONE

The Contractor’s Proposal entitied Student Success Initiative Support Programs
(Texas SUCCESS) from Istation Is here incorporated by reference



ATTACHMENT TWO

Request for Proposal No. 701-16-010, Student Success Initiative Support Programs
(Texas SUCCESS), released August 3, 2015 including Addendums is here
incorporated by reference

Z =



EXHIBIT A

The Revised Summary Payment Schedule dated February 26, 2016 from Istation is
here incorporated by reference



EXHIBIT A - revised February 26, 2016

Grades 3 - 5 English and Grade 3 Spanish, ISTATION

SUMMARY PAYMENT SCHEDULE through August 31, 2016
$5.00M avallable total for grades 3-5 English and grade 3 Spanish.
Category 1 is 50% of total budget and Category 2 is 50% of total

budget.

TEXAS SUCCESS period ending August 31, 2016
IS'I'ATION PAYMENT SCHEDULE thru August 31,2016

" Grades3-5
$5.00 M total avallable for Grades 3 - 5 English & Grade 3 Spanish
CATEGORY 1 k
tem1: Project Activities and System Usage (Note A)
Istation pavlmnt - paid 6 months ratably Mar - Aug 2016 2,476,000 ‘
item 2: Professional Development {Istation would provide 8 on-site )
trainings through August 31, 2016 and would be paid $3,000 for each
training completed) 24,000
‘ Subtotal Category 1. 2,500,000
CATEGORY 2 o _
Item 3 : Student Enrullment ‘ 250,000 10%
Item 4: Dosage/Usage {Mm 8) 2, 000 000 80%
ltem 5: Student Performance 250,t 000 10%
Subtotal Category 2. 2,500,000  100%
P T +
TOTAL AVAILABLE READING Grades3-5 $ 5,000,000

Note A - Project Activites & System Usage includes: storage & servers, engineering and special design,
program manoagement, customer support & service and media & morketing cost.

Note B - Dosage will be deermed as met when o student has completed two or more assessmants. Number of
assessments wil] be determined from the point of enroliment into the Texas SUCCESS program through
August 31, 2016. If contract is not complete and announcement and launch has not occurred by/on February
24, 2016, the dosage will be deemed as met when a student has completed ONE or more assessments.

EXHIBIT A




{___EXHIBIT A.1 (revised February 26, 2016)
’ “Texas SUCCESS y 31,2016)
tTotal payment if 792,000 students enrolled:
i Grade 3+5 English and Grade 3 - Schadule .
10% 79,200 s 25,000
20% 158,400 18 50,000
30% i 237,600 15 75,000
40% | _316,500 I 100,000
50% 396,000 15 125,000
650% 475,200 IR 150,000
".65% .514,800 i 162,500
70% 554,400 1 175,000
_72% 570,240 $ "~ 180,000
5% 594,000 1S 187,500
78% 612,760 _ 5 155,000
80% 633,600 Is 200,000
2% 649,440 $ 205,000
84% 665,280 B 210,000
86% 681,120 $ 215,000
88% ! 596,960 s 220,000 |
0% 712,800 s w50
91% ! 720,720 ]S 227,500
92% __ 8540 $ 230,000
93% 736,560 18 232,500
94% 744,480 $ 235,000
95% 752,400 1S 237,500
96% 780,320 $ 240,000
97% : 768,240 ¢ 242,500
98% ’ 776160 3 245,000
99% : 784,080 1$ 247,500
100% 792,000 S 250,000
] ]
* Envoliment poyments wilf be colcoiated and paid monthly and will be based on
cumuiative student enraliment ot the end of esch month.
* Number of Gisexsments will bi détiiinioed Jrom thé polot of enralicwant lnto the ~
Texas SUCCESS program through August 32, 2026. Enroliment peyment will be
made based on the aumber of students encolied. Encoliment occurs when en
individval student account has been allacoted and essigned lnto the Istation
Solution Progrem ond the student has been assigned o log-in (D end
l [ I

EXHIBITA.1



EXHIBIT A.2 (revised February 26, 2016)
TEXAS SUCCESS

EEEUTIRN B : (BUR O 52000
taken two of More assessments)*®
When two oF more assessimants kave been taken

:

Grade 3 - § English and Grade 3 Spanish Payment Schedule

i

When 10% of

&N,

20% of

25% of
When 30% of
'When 35% of
Whan 40%

&SKof
When 50% of uzage
When $5% of

603 of usage

[T o

T0% of usage

sl

slslyislelslillalols

7S% of
8% of L i z
20% of A8%] g 1,600,000
When 84% of
Whan 86% of
57% ol
(When 88% of
When 39%
0% of
92% of usage
(When 94% of
When 95% of

:
;

BIBI3IBIE
;

7% of
8% of
99% of
100%of

"Grades 3 - § Englsh and Grade J Spenish

: Total student Dosage/Usage goal Gr 3 -5 is 60% of
enrolled student goal - 475,200 students - have
taken Two Of mare assessmants a.60

otal payment If 100% Usage goal met: $ 2,000,000

* Usage payments will be cakwisied end paid monthly end will be bused on cumulstive student ussge ut the end of
cwch month.

** Dosage will be desmed s met when e stedest has compieted twe or more sssessments. Number of

the dasoge will be deemed g3 met when o student hos compieted ONE or more assessments.

EXMIBITA.2



EXHIBIT B

The Revised Schedule of Task Completion dated February 26, 2016 from Istation is
here incorporated by reference

ot



Istation
Supperting Sdecators. Smpowerteg Ride. Gueging Lives. ***REVISED ON FEBRUARY 26, 2016***
Schedule of Tasks Completion for TX SUCCESS - Student Success Initiative Qualified Providers Program
(February 26, 2016 through August 31, 2016)
TASK # WHO START DATE END DATE
1|PHASE]
Planning and internal discussions with Istation team and discusslon points on
flmplementation , emall communications ta TX SUCCESS customers, and requirement for
1.1/ TSDS Unigue Student ID Jistation 2/24/2016) 3/4/2016
Discussions and planning with TEA and Region 20 (the Service Provider) on TEXAS istation, TEA and Region 20 Service
1.3|{SUCCESS project and initial lsunch Provider 2/26/2016 3/11/2016
Contract negotiations with TEA , revision of schedules, legs) review and execution of
1.3A]contract Istation and TEA 2/26/2016 3/7/2016
Assignment, staffing and training of necessary personnel on TX SUCCESS including:
Project Manager, Engineering/Data managers, sales and implementation personnel and
1.4| managers, media/marketing team and manager, and customer support personnel, llstation 2/24/2016 3/1/2016
1.5|Daﬂy planning and implementation meetings with various Istation SUCCESS team groups Istation 2/26/2016 3/31/2016
Set up of custom reporting on: Student enroliment, Pariticpation, Minutes of Usage and
1.6|number of assessments taken Istation 2/26/2016 3/15/2016
Planning meeting with Media production/marketing teams and updating of TX SUCCESS
videos, emalls, FAQs and supplying refreshed materials to Reglonal Serevice Provider for Istation and Region 20 Service
1.7]posting to their website provider 2/26/2016 3/31/2016
Webinar with Regional Service provider on “What's New" and other updates on istation Istation and Region 20 Service
1.8{Reading provider 3/1/2016 '3/31/2016
Continued group conference calls and mesting with Region 20 Service provider regarding Istation and Reglon 20 Service
1.9]launch and implementation 2/29/2016 3/31/2016
Development of TX SUCCESS Webinar schedule and sign-up and posting to istation and
1.10[Reglonal Service provider for March to August webinars 2/25/2016; 3/15/2016
Discussion and planning with Reglon 20 regarding Tralning dates and facilitles;
1.10A]development of agenda and materials for trainings Mar-16 Apr-16
Coordination with Regional Service Provider on obtaining available dates and the
1.11 sdmduil:ng of ESC Professional Development tralning sessions Mar-16 May-16
Launch of “Welcome Back", "Getting Started”, "What's New” and "Unique Student I0"
1.12]emalls to TX SUCCESS participants Mar-16 Mar-16

ISTATION Schedule of Tasks Completion
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Istation

Lmppwering Kids. Ouaging Uves.

***REVISED ON FEBRUARY 26, 2016***

Schedule of Tasks Completion for TX SUCCESS - Student Success Initiative Qualified Providers Program
(February 26, 2016 through August 31, 2016)

TASK # WHO START DATE END DATE
Launch of targeted emalls, including "how to sign up", and other required information to
1.13|districts who did not participate in TX SUCCESS In previous year Jistation Mar-16 Mar-16)
Preparation and release of materials to districts and campuses and Regional Service
1.14|Provider on Istation Home sign up and parent matarials Istation Mar-16} May-16
Design and update of weekly summary reports for TEA and Region 20 on: Student
1.15|Enroliment, participation and usage inicuding new PEIMS and other current year data {istation Mar-16 Mar-16
Review and update of flyers, (English and Spanish) for handouts to Districts, parents and
1.16]schools Istation and Reglon Service provider Mar-16 Apr-16
2|PHASE 2
Istation, TEA and Reglonal Service
2.1|Coordination with Reglonal Service Provider and TEA on actual launch of of TX SUCCESS provider Mar-16 Mar-16
iEnrollment continuation, new enrollment, and set up of subcription licenses of
2.2|students Istation Mar-:lsh Apr-16
Coordination with Regional Serivce provider for data integration and transfer and other
2.3%information {istation and Region Service provider| Mar-16 Apr-16
Continued coordination with Ragional Service provider on obtalning availlable dates and
the scheduling of ESC Professional Development training sessions and actual completing
2.4/those PD training sesslons set up for months of Oct and Nov 2015 Istation and Reglon Service provider| Apr-16 Apr-16!
Continued group conference calls and meeting with Region 20 regarding implementation
2.5)of Istation home usage Istation and Region Service provider Mar-16 Jun-16
Preparation of weekly summary reports and submission to Regional Service pravider and
2.6| TEA reagrding: student enroliment, participation, usage. Istation and Region Service provldeﬁ Mar-16 Jun-16)
2.7|Continued enroliment of students into the TX SUCCESS program includlng home usage Istation and Reglon Service provideﬂ Apr-16 Apr-16
2.8]Continued enroliment of students into the TX SUCCESS program including homeL;sa!g Istation and Region Service provider, May-16/ May-16

ISTATION Schedule of Tasks Completion
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Istation’

fng Kigs. Chenging Lives.

***REVISED ON FEBRUARY 26, 2016***
Schedule of Tasks Completion for TX SUCCESS - Student Success Initiative Qualified Providers Program
(February 26, 2016 through August 31, 2016)

TASK # WHO START DATE END DATE
Continued enroliment of students into the TX SUCCESS program including home usage
2.91and summer program for students Istation and Region Service provider, Jun-16 Jun-16
Continued enroliment of students into the TX SUCCESS program including home usage
2.10jand summer program for students Istation and Region Service provlder‘ Jul-16! Jul-16/
2.11|Continued enroliment of students into the TX SUCCESS program including home usage |istation and Region Service provider Aug-16 Aug-16|
Development of Summer School program and information/messaging to parents and :
2.18|districts Istation and Reglon Service provider Jun-16 Jun-16
Continued weekly meetings/conferences with Regional Service Provider - updates on Istaton and Regional Service
2.18)progress and creation of monthly goals Provider Jun-16 Augg
aLugz
Preparation and submission of various reports to TEA , including weekly reports and
3.1]monthly summary reports Istation Mar-16
3.2|Development, preparation and submission of growth and performance reports Istation May-16
Continued group monthly conference calls and meeting with Regional Service Provider Istation and Regional Service
3.3Jand TEA |_prwider Apr-16

ISTATION Schedule of Tasks Completion
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