


























Q. Federal Rules, Laws, and Regulations 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 the following:

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 Parts 0 and 64

2. Title VI of the Civil Rights Act of 1964, as amended (prohibition 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 Amendments 1972, as amended (prohibition of sex discrimination in educational
institutions) and the regulations effectuating its provisions contained in 34 CFR Part 106, if Contractor is
an educational institution

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 Rights 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 reference 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 A  “ica Act; P.L. 103-
382, Title XIV, Terms and Conditions of the Elementary and Secondary Education Act, as amended

9. General Education Provisions Act, as amended

R. Point of Contact and Escalation: All notices, reports and correspondence required by this Contract shall be in
writing and delivered to the TEA Project Manager listed below or his/her successors in office. Within thirty (30)
days of execution of a contract, the respective Parties will designate the next level of personne! within each
organization to address conflicts or ambiguity that cannot be resolved at the Project Manager level.

TEA CONTRACTOR
Federico Cervantez Joe Vallejo
TSDS Development Manager President
Information Technology/Statewide Education Data System Sistema Technologies, Inc.
Texas Education Agency 1027 E. Riverside Drive
William B. Travis Building Austin Texas 78704

1701 N. Congress Avenue
Austin, Texas 78701
(5612) 463-5380

S. Forms, Assurances, and Reports: Contractor shall timely make and file with the proper authorities all forms,
assurances and reports required by federal laws and regulations. TEA shall be responsible fo ng to the
proper authorities any failure by Contractor to comply with the foregoing laws and regulations to TEA's
attention, and may deny pavment or recover navments mada hv TEA to Contractor in the event or Contractor's
failure so to comply. Cor tor who is ind or ¢ de it taxes to the state will have any payments
under the Contract applied toward the debt or delinquent t: ed the state until the account is paid in full,
regardless of when the debt or delinquency was incurred. This provision does not apply if the warrant or transfer
results in payments being made in whole or in part with money paid to the state by the F ‘eral Gc  ment.
Pursuant to 34 TAC 201.14 -18 and TGC 2161, Contr: s shall maintain business r rds documenting
compliance with the HUB Subcontracting Plan (HSP) and shall submit a compliance rep:  to the contracting
agency monthly, in the formatrequi by the Ac  cy. The compliance report submission ¢ | be required as a
condition for payment. If the Contractor subcontracts any part of the contract in a manner ___t is not consistent
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 compl g with this section,
the Contractor is deemed to have breached the contract and is subject to any remedial actions provided by
Government Code, Chapter 2161, and other applicable state law.

T. Signature Authority; Final Expression; Superseding Document: Contractor certifies th person signing
this Contract has been properly delegated this authority. The Contract represents the and complete
expression of the terms of agreement between the parties. The Contract superseaes any previous
understandings or negotiations between the parties. Any representations, oral :nts, promises or

warranties that differ from the Contract shall have no force or effect. The Contract may be modified, ament or
extended only by formal written amendment properly executed by both TEA and Contractor.
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SPECIAL PROVISIONS - D
Historically Underutilized Business Subcontracting Plan (HSP)

A. Sistema Technolog , Inc. HUB Subcontracting Plan for DIR Contract #DIR-SDD-1998 is attached

B.

and incorporated herein.

Sistema Technologies, Inc. intends to fulfill all he contract with curreni  tema personnel
without subcontracting any portion. If Sistema i r ¢ rmines thai entire scope of
contract may not be met without subcontract 3 hnologies will contact the TEA HUB

Coordinator immediately, and follow the guidelines to revise the HSP accordingly.

Any changes to the HUB Subcontracting Plan (HSP) must be approved by the TEA HUB Coordinator
before staffing changes are initiated.
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EXHIBIT 1
DIR Contract No. DIR-SDD-1998

Vendor Contract No.

STATE OF TEXAS
DEPARTMENT OF INFORMA ..ON RESOURCES

CONTRACT FOR DELIVERABLES-BASED INFORMATION TECHNOLOGY
SERVICES

SISTEMA TECHNOLOGIES, INC.

Introduction

A. Parties

This Contract for services is entered into between the State of Texas, acting by and
through the Department of Information Resources (hereinafter “DIR”) with its p = ipal
place of business at 300 West 15% Street, Suite 1300, Austin, Texas 78 1, and Sistema
Technologies, Inc. (hereinafter “Vendor”), with its principal place of business at 7550 IH
10 West, Suite 940, San Antonio, TX 78229.

B. Compliance with Procurement Laws

This Contract is the result of compliance with applicable procurement laws of the State of
Texas. DIR issued a solicitation on the Comptroller of Public Accounts lectronic State
Business Daily, Request for Offer (RFO) DIR-SDD-TMP-197, on August 27, 2012, for
Deliverables-Based Information Technology Services (DBITS). Upon execution of this
Contract, a notice of award for RFO DIR-SDD-TMP-197 shall be posted by DIR on the
Electronic State Business Daily.

C. Order of Precedence

This Contract; Appendix A, Deliverables-Based Information Technology Services
Contract Terms and Conditions; Appendix B, Vendor’s Historically Underutilized
Businesses Subcontracting Plan; Appendix C, Sample Statement of Work ; Exhibit 1,
Vendor’s Response to RFO DIR-SDD-TMP-197, including all addenda; and Exhibit 2,
RFO DIR-SDD-TMP-197, including all addenda; are incorporated by referen and
constitute the entire agreement between DIR and Vendor. In the event of a conflict
between the documents listed in this paragraph, the controlling document shall be this
Contract, then Appendix A, then Appendix B, then Appendix C, then Exhibit 1, and
finally Exhibit 2. In the event and to the extent any provisions cont: 1ed in multiple
documents address the same or substantially the same subject matter but do not actually
conflict, the more recent provisions shall be deemed to have superseded earlier
provisions.

Term of Contract

The term of this Contract shall be two (2) years commencing on the last date of approval
by DIR and Vendor. Prior to expiration of the or 1al term, DIR -~ yextend
this Cont t, upon { nent, for up to two (2) o] oot
Protracted contract negotiations may, in DIR’s sole discretion, result in fewer optional
terms.
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EXHIBIT 1
DIR Contract No. DIR-SDD-1998

Vendor Contract No.
Service Offerings
Services available under this Contr.  are limited to the Deliverables-E Information
Technology Services Technology Categories as specified below. Vendor may incorporate
changes to their services offering; however, any ch  es must be w =~ scope of

services awarded based on the pc ng described in Section 1.B above. Vendor may not
add services which were not included in the Vendor’s response to the solicitation
described in Section 1.B above.

Application Maintenance and Support

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

2) Examples of included services: research, analysis, design, progr ing, testing,
documenting and implementing maintenance changes; correcting 'ware errors;
modifying reports and ensuring accurate report runs; making mo: ations to the
applications and documentation; writing ad hoc queries; loadi a = applying
changes to the software language and/or database in which the appl ion is written;
provi“~ -, corrections for production or any changes needed and - ticipation in
disaster recovery testing, planning and documentation. Services may need to be
available 24/7 or on an on-call basis.

Enterprise Resource Planning (ERP)

1) Definition: ERP is an amalgamation of an organization’s information systems
designed to automate and int¢ ite a variety of functions, commc  referred to as
“back office”, including financials, human resources and asset management. These
systems are modularized and generally highly configurable.

2) Examples of included services: planning and assessment; requireme velopment;
business process reengineering (BPR); im >mentation and con 1 rvices;
application programming and support services; database admir ration, system
software administration and support; functional support; and training ipport.

Project Management

1) Definition: Project Management service providers may perfo or all of the
project management processes identified by the Project Mai it I itute as
published in Table 3-45 of the PMBOK® Guide, Third Edition or most recent.

2) Examples of included services: utilizing the Customer’s tools and »rocesses, using

off-the-shelf tools or using Vendor’s own proprietary tools and procc..ses to manage a
project.
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EXHIBIT 1
DIR Contract DIR-SDD-1998

Vendor Contract No.

Tnnl\nnlnmr TTnarada/Miosration and Ti ition

)

2)

Definition: Technology Upgrade/Migration may be required to i :ease business
functionality, reengineer a business function, keep current with vei._or ur —des or
when upgrading existing technology. Technology Transformation may be
accomplished by converting/migrating legacy applications to new technology either
with or without new business functionality or it may inchh © ~ codu~  new
technology into the enterprise. Technology Upgrade/Migration may also include
providing website content accessibility compliance.

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

Information Technology Assessments and Planning

1y

2)

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

Examples of included services: IT assessments, including enterprise architecture; staff
knowledge, skills and abilities (KSAs) assessments; and strategic and tactical
planning.

Annlication Development

1)

2)

Definition: Application Development means the development of  w applications
which may be mainframe, server, network-based, web-based or a ¢ nbination. The
requirements for new applications may require interfaces to existing _, plications.

Examples of included services: re :ching; analyzing; gatherir - requirements;
designing; programming; testing; documenting and implementing; :..plying changes
to the software language and/or database in which the application is written;
providing corrections for production or any changes needed and participation in
di  ‘errecovery planning and documer © ‘ion.
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“(HIBIT 1
DIR Contract No. DIR-SDD-1998

Vendor Contract No.

Independ¢ Y | ation and Valida = 1 (IV&YV)

1) Definition: Verification and Validation : independent procedu that are used
together for in-depth analysis by checking that a product, service, or system meets
requirements and specifications and that it fulfills its intended purpose.

2) Examples of included services: Validation of software design to meet system
needs/requirements; traceability of safety critical requirements; design analysis of
selected critical algorithms; and code analysis of mission-critical software
components.

Pricing

A. Customer Price
Customers purchasing services under this Contract shall negotiate pricing directly
with the Vendor in accordance with the Customer’s Statement of Work.

B. DIR Administrative Fee
The administrative fee specified in Section 5 below shall not be broken out as a
separate line item when pricing or invoice is provided to Customer.

C. Tax-Exempt
As per Section 151.309, Texas Tax Code, Customers under this Contract are exempt
from the assessment of State sales, use and excise taxes. Further, Customers under
this Contract are exempt from Federal Excise Taxes, 26 United States Code Sections
4253(1) and (j).

D. Travel Expense Reimbursement

Pricing for services provided under this Contract are exclusive of any travel expenses
that may be incurred in the performance of those services. Travel expense
reimbursement may include personal vehicle mileage or commercial coach
transportation, hotel accommodatio  parking and meals; provided, h er,
amount of reimbursement by Customers shall not exceed the amour a red for
state employees as adopted by each Customer; and provided, further, that all
reimbursement rates shall not exceed the maximum rates established for state
emplovees under the current State Travel Management Program

. Travel time may not be

any services rendered under
this Contract. The DIR administrative fee specified in Section 5 below is not
applicable to travel expense reimbursement. Anticipated travel expenses must be pre-
approved in writing by Customer.
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EXHIBIT 1
DIR Contract No. DIR-SDD-1998

Vendor Contract No.
DIR A" ° ‘strative Fee
A) The administrative fee to be paid by the Vendor to DIR based onth * ™ r value of
all sales to Customers pursuant to this Contract is one-half of one j (0.50%).

Payment will be calculated for all sales, net of returns and credits. For example, the
administrative fee for sales totaling $100,000 shall be $500.00.

B) All prices quoted to Customers shall include the administrative fee. DIR reserves the
right to change this fee upwards or downwards during the term of tt° —  ract, upon
written notice to Vendor without further requirement for a formal cor 1endment.
Any change in the administrative fee shall be incorporated in the price to wie Customer.

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

¥ cant 10 the State:

Grace Windbigler

Enterprise Contract Management
Department of Information Resources
300 W. 15" St., Suite 1300

Austin, Texas 78701

Phone: (512) 475-4700

Facsimile: (512) 475-4759

If sert t~ tha Vendor:

Joe Vallejo

Sistema Technologies, Inc.
7550 IH 10 West, Suite 940
San Antonio, TX 78229
Phone: (210) 863-9777
Facsimile: (210) 340-2191
Email

Statement of Work

Services provided under this Contract shall be 1 ied on the Sample State ent of Work as
set i 1 in Appendix C of this Con :t. Customers may negotiat the terms and
conditions of a SOW to suit their business needs, so long as the )W terms and
conditions do not conflict with this Contract.

Custr — °r Satisfaction Metrics

L ..\ reserves the right to engage a third party to build and gauge enstomer satisfaction
metrics. Should a Vendor gotwostra™ " 'q@ e w~ alowc or sfaction score,
DIR reserves the right to suspend all new prospective business orders for up to two
business quarters until customer satisfaction issues are resolved
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EXHIBIT 1
DIR Contract No. DIR-SDD-1998

Vendor Contract No.

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

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

B. Ownership.

As between Vendor and Customer, the Work Product and Intellectual Property Rights
therein are and shall be owned exclusively by Customer, and not Vendor. Vendor
specifically agrees that the Work Product shall be considered “works made for hire” and
that the Work Product shall, upon creation, be owned exclusively by Customer. To the
extent that the Work Product, under applicable law, may not be considered works made
for hire, Vendor hereby agrees that the Contract effectively transfers, grants, conveys,
assigns, and relinquishes exclusively to Customer all right, title and interest in and to all
ownership rights in the Work Product, and all Intellectual Property Rights in the Work
Product, without the necessity of any further consideration, and Customer shall be
entitled to obtain and hold in its own name all Intellectual Property Rights in and to the
Work Product. Vendor acknowledges that Vendor and Customer do not intend Vendor to
be a joint author of the Work Product within the meaning of the Copyright Act of 1976.
Customer shall have access, during 1 1al busi :+ hoo (Mond tl 1gh Friday,
8AM to 5PM) and upon reasonable prior notice to Vendor, to all Vendor materials,
premises and computer files containing the Work Product. Vendor and Customer, as
appropriate, will cooperate with one another and execute such other documents as may be
reasonably appropriate to achieve the objectives herein. No license or other right is
granted hereunder to any Third Party IP, except as may be incorporated in the Work
Product by Vendor.

C. Further Actions.

Vendor, upon request and without further consideration, shall perform any acts that may
be deemed reasonably necessary or desirable by Customer to evidence more fully the
transfer of ownership and/or registration of all Intellectual Property R™ "its in all Work
Product to C ‘omer to the fullest extent possible, including but not limited to the
execution, acknowledgement and delivery of such further documents in a form
determined by Customer. In the event Customer 1all be w >le to obtain Vendor’s
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EXHIBIT 1
DIR Contract No. DIR-SDD-1998

Vendor Contract No

signature due to the dissolution of Vendor or Vendor’s :asonable failure to respond to
Customer’s repeated requests for such signature on any document reas  bly necessary
for any purpose set forth in the foregoing sentence, \ 1dor hereby irrev  Hly designates
and appoints Customer and its duly authorized officers and agents as V. r’s agent and
Vendor’s attorney-in-fact to act for and in Vendor’s behalf and stead to execute and file
any such document and to do all other lawfully permitted acts to further any such purpose
withthe s e force and effect as if executed and delivered by Vendor, provided however
that no such grant of right to Customer is applicable if Vendor fails to execute any
document due to a good faith dispute by Vendor with respect to such document. It is
understood that such power is coupled with an interest and is therefore irrevocable.
Customer shall have the full and sole power to prosecute such applications and to take all
other action concerning the Work Product, and Vendor shall cooperate, at Customer’s
sole expense, in the preparation and prosecution of all such applications and in any legal
actions and proceedings concerning the Work Product.

D. Waiver of Moral Rights.

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

E. Confidentiality.

All documents, information and materials forwarded to Vendor by Customer for use in
and preparation of the Work Product shall be deemed the confidenti rmation of
Customer, and subject to the license granted by Customer to Vendor under sub-paragraph
H. Hereunder, Vendor shall not1 : disclose, or t any person to use or obtain the
Work Product, or any portion thereof, in any manner without the prior written approval of
Customer.

F. Injunctive Relief.

The Contract is intended to protect Customer’s proprietary rights pertaining to the Work
Product, and the Intellectual Property Rights therein, and any misuse of such rights would
cause substantial and irreparable harm to Customer’s business. Therefore, Vendor
acknowledges and stipulates that a court of competent jurisdiction may immediately
enjoin any material breach of the intellectual property, use, and con. 2n"" "y prov ons
of this Contract, upon a request by Customer, without requiring pro  f irreparable
injury as same should be presumed.

G. Return of Materials Pertaining to Work Product.
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EXHIBIT 1
DIR Contract No. DIR-SDD-1998

Vendor Contract No.

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

H. Vendor License to Use.

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

L. Third-Party Underlying and Derivative Works.

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

J. Agreement with Subcontracts:

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

K. License to Customer.

Vendor grants to Customer, a perpetual, irrevocable, royalty free license, solely for the
Customer’s internal business purposes, to use, copy, modify, display, perform (by any
n ns), transmit and pr _ ire derivative works of any Vendor IP embodied in or deliv.  d
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EXHIBIT 1
DIR Contract No. DIR-SDD-1998

Vendor Contract No.

to Customer in conjunction with the Work Product. The foregoing license includes the
right to sublicense third parties, solely for the purpose of engaging such third parties to
assist or carryout Customer’s internal business use of the Work Product. Except for the
preceding license, all rights in Vendor IP remain in Vendor.

L. Vendor Development Rights.

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

Authorized Exceptions to Appendix A, Standard Terms and Conditions for Services
Contracts.

No exceptions have been agreed to by DIR and Vendor.
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EXHIBIT 1
DIR Contract No. DIR-SDD-1998

Vendor Contract No.

This Contract is executed to be effective as of the date of last signature.

Sistema Technologies, Inc.

Authorized By: _Signature on File

Name: Joe Vallej~

Title: President

ate:  12/16/2012

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

Authorized By: _Signature on File

Name: Carl Marsh

Title: Chief Operating Officer

Date: _12/20/2012

Office of General Counsel: _S _ ature on File
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EXHIBIT 1

AMENDMENT NUMBER 1
TO
CONTRACT NUMBER DIR-SDD-1998
BETWEEN

STATE OF TEXAS, ACTING BY AND " 'UGH THE DEPARTMENT OF

INFORMATION RESOURCES
AND
SISTEMA TECHNOLOGIES, INC.

This Amendment Number 1 to Contract Number DIR-SDD-1998 (“Contract™) is between
the Department of Information Resources (“DIR”) and Sistema Technologies, Inc.
(“Vendor”). DIR and Vendor agree to modify the terms and conditions of the Contract as
follows:

1.

Contract, Section 4. Pricing, is hereby removed from the Contract and transitioned in
its entirety to Appendix A, Standard Terms and Conditions for Deliverables Based
Information Technology Services (DBITS) Contracts, Section 7. Pricing, Purchase
Orders, Invoices and Payments.

Contract, Section 9. Intellectual Property Matters, is hereby removed from the
Contract and transitioned in its entirety to Appendix A, Standard Terms and Conditions
for Deliverables Based Information Technology Services (DBITS) Contracts, Section 4.
Intellectual Property Matters.

Contract, Sections 5 - 10 are hereby re-numbered Sections 4 — 8, as follows:

A. Section 5. DIR Administrative Fee is re-numbered as Section 4.

Administrative Fee;

Section 6. Notification is re-numbered as Section 5. Notification;

Section 7. Statement of Work is re-numbered as Section 6. Statement of

Work;

D. Section 8. Customer Satisfaction Metrics is re-numbered : Section 7.
Customer Satisfaction Metrics;

E. Section 10. Authorized Exceptions to Appendix A, Standard Terms and
Conditions for Services Contracts is re-n " ered Section & Au  rized
Exceptions to Appendix A, Standard Terms and Condition ) services
Contracts.

o w

Appendix A, Standard Terms and Conditions for Deliverables Based Information
Technology Services (DBITS) Contracts dated 12/16/12, is h ° laced in its
entirety with Appendix A, Standard Terms and ~— nditions for bles Based
Information Technology Services (DBITS) Contracts dated 05/02/14, as attached.

Amendment Num 1
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EXHIBIT 1

All other terms and conditions of the Contract as amended, not specifically modified herein,
shall remain in full force and effect. DIR retains the right to require further amendment to
the Contract to update its terms and conditions as may be reasonable, necessary or required.
In the event of conflict among the provisions, the order of precedence shall be this
Amendment Number 1, and then the Contract.

IN WITNESS WHEREQOF, the parties hereby execute this amendment to be effective as
of the date of the last signature.

Sistema Technologies, Inc.

Authorized By: __/Signature on File/

Name: Joe Vallejo
Title: President
Date: 05/19/14

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

Authorized By: /Signature on File/
Name: _ Y-rer Mol

Title: Executive ..rector

Date: 05/21/14

Legal: /Sign; * -e on File/ ~~""""*
Amendment Number 1
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Appendix A
Standard Terms and Conditions for

Deliverables Based Information Technology Services (DBITS) Contracts
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H. Proof of Financial Stability .........cccccceeirieririoriinesieieeeeeeeesee et 4

4.  Intellectual Property MAatters........ccoooiruirrierieniirieriesieeteee ettt st smee b eee e 4
AL D INIIONS. ... ieiiiiriieie ettt ettt e e bttt sar e bt e s e b e e b e sene st e e enteeneean 4
OWINETSHID. 1eiuvieeiieeiee ettt et et e tae s bt e e tb e e bt e esea e e e e sseesaeessseensaesabaennsean 5

(. FUIther ACHONS. c..viiiiieii ittt et b e evan e saneesee 6

1. Waiver of Moral RIghts. .....ccooiiiiiiiiiicec ettt 6
CONTIAENTALIEY. .eeveeiieiieitieiie ettt rr e e et e et esb et eseeebe s reseesneennas 6

o INUNCEIVE RELIET ..ot et 7

(i.  Return of Materials Pertaining to Work Product. ..........c.cocoevivviieiniininciniiniincnienn 7

. Vendor License t0 USE......ccueiuieieriieieniiestiet ettt ettt ettt 7

I.  Third-Party Underlying and Derivative Works. ........ccceoiiiiiininenienicecceeneee 7

). Agreement With SUDCONIIACES. ....ccueeiiriieiiiieiet ettt s 8

K. License to CUSIOMET. . ..cooiuiiiiiiriiieieeiieiie ettt et ste st et cesee e bt e seeesereeaeeeneeesmeeenees 8
Vendor Development Rights...........ooooiiiiiiiiiiiic e 8

5. Terms and Conditions Applicable to State Agency Purchases Only.........cccccoceeecninnennnnne. 8

A. Electronic and Information Resources Accessibility Standards, As Required
by 1 TAC Chapters 206 and 213 (Applicable to State Agency and

Institution of Higher Education Purchases Only) .........ccooooiiiiiiiiiincnicnieineeee 8
B. Purchase of Commodity Items (Applicable to State Agency Purchases
(0] 117 OO OO OO USSP UOPROVTPRRORUPIP 9
6.  Contract Fulfillment and Promotion ...........cceceeoeriiiniiniiiinicieneseree et 9
Service, Sales and Support of the Contract..........coevveveirieriieniinrieeeeeeeee e 9
It net Access to Cont t and Pricing Information .........c.cocovvnieicnieiniiicncncnnne. 9
1) Vendor WEDSILE ....c.evevieieciieiis et siee et et te st esr st ess s beeesneesneesmneabaesnaeenen 9
2) Accurate and Timely Contract Information..........ccceeveveeveeieicrniicinincnenencnenans 10
3) Website Compliance Checks .......cccooiiiiiiiiiiiiiiieee e 10
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4) WebSIte CHan@es......ccceeoieeeiiiieiiieiieee ettt ettt ettt v v eaaeeaaeenes 10

5) Use of Access Data Prohibited ...........ccovvviiiierieninieniieeee e 10

6) Responsibility for CONENt ........cccuecvereierriiieieeeeie ettt ete e eenens 10

(. Services Warranty and Return POLICIES.......cc.oovuriviieiieiiece et 10

D). DIR LOZO oottt ettt ettt sttt et ettt st e b sraesseeneeneemaeenns 11

B, Vendor LOZO .cuioiiiiiieeeetteeee ettt SRR 11

F.  Trade Show PartiCipation...........cccoeiecierieeneeieciiciecie ettt 11

(i.  Performance Review MEetings........ccccovciveriiiienieniereniietcriieteei ettt 11

H.  DIR COSt AVOIAANCE .....eivivieeuiiuieieieiesieieetestie ettt naee et ese et eaeeseebeeveeseansenes 11

7. Pricing, Purchase Orders, Invoices, and Payments............cccoccevuieiiieeniicviineiecceece e 12

A, CUSIOMET PLICE...ciiiiiiiiiietce ettt sttt e e s an s nees 12

B. DIR Administrative Fee........ccoouvrvivrienrenieieiierce Error! Bookmark not defined.

(o Tax-EXCMPL. ettt 12

). Travel Expense ReImbursement ...........cccooceeiiiiiiiciiiiiieeiieie et ae e 12

B, PUrChase Orders .......cociceiieiiiiiiiicecer ettt e as bbb s 12

o IVOICES ettt ettt ettt e aeetseasenaenns 12

€1, PaYMEntS.. ..o e st eanees 13

8. Contract AAMINISIIAtION. .......ccuvirvieieiiieiteetest et ettt e eeesteesteetresteesessseesesasesssenseeseesseesaens 13

AL CoNtract MaANAEZEIS .....veeveeeiieeiiiiriieiieeieeeteeieesaesteesaessstesssesasassaesssesssaesseesssessseesssens 13

1) State Contract Manager..........cccevcveerierieeiieiiereieeteerie e eereeereeesseesreeseeesnessseenns 13

2) Vendor Contract ManaeT..........cceovveeieeiuieeieesiiesieeereeeseeseeereeessessseesseesseseseeenns 13

B. Reporting and Administrative FEes .......ccccccoiiiininiiiiiiiiiiiic e, 13

1) Reporting ReSponsibility .......cc.eeeveeeiiiiiiiiiiiiiceeieie et 13

2) Detailed Monthly RepOrt ........cceeiiiiriiniiiiiceeeeceeeeee et e 13

3) Historically Underutilized Businesses Subcontract Reports........cccocvevveivenceeenns 14

4) DIR Administrative FEC...coiuiiviieiiiiiiiieiiieeeeeee et e e 14

5) Accurate and Timely Submission 0f REPOItS .......ccceeiviiierieieeceeeiiecieieeieens 14

(1. Records and AUdIl.......ouveeiiiiiiiiniie et e e st anee s 15

1>. Contract Administration NOtification .........ccocueriererierciiiiiieeiee e 16

9. Vendor ReSpONSIDIITIES ......ccueeririiriieerceiteeetee ettt s 16

A, IndemnifiCation .........ccocieiiiiiiiiiie ettt 16

1) Independent CONIIACIOL. .. ....ccuivuiiriereeiieiieiie sttt ettt ettt saeas 16

2)  ACHS OF OIMUISSIONS c.vveruvreerieiiierierteeseeeseaesreresaeesseesseeansaessesassessneessssesarassasssesssens 16

3) INFTINGEIMENTS c...oviiiiiiieieiiete ettt sttt s b e s e 16

4) PROPERTY DAMARGE........oi ottt 17

B. Taxes/Worker’s Compensation/UNEMPLOYMENT INSURANCE ..........cceornee. 17

(7. Vendor CertifiCatiONS . .......eevereiiieeieie ettt e e sttt et et senesneenbeentesbeennes 18

12. Ability to Conduct Business in TeXas.........cecueuecerrivrriinieiniicriecererennie e 20

k. Equal Opportunity COMPUANCE ......ceveeuieieiiriinienrieieeiecete et eee et enes 20

F.  USE Of SUDCONIIACIOTS ...uvieieiieeiiiiiiiie et e sttt etteeeier e e e e esaeeessaeeersreeesaeaeeraeesnenesaneens 20

(. Responsibility fOr ACHONS ...c.cviveriieierienteiretee ettt 20
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H.  Confidentiality ......ccooieiiieieieeeseceseee ettt ettt 21

I.  Security of Premises, Equipment, Data and Personnel..............c.c.ccoeveeveeevereerienenens 21

1. 7 ickground and/or Criminal History Investigation...........cccceeeeveeevivieeeeeveeceeieienins 21

K. Limitation of Liability.....c.cccoooriiiieiniiiicenieeesrsere sttt eae 21

L. OVEICRAIZES . .oueiiiiiiitiriccietert ettt st eve et evsare e e eneean 22

M.  Prohibited COndUCE .........cccoviriiieieieeccet ettt 22

N.  Required InSUrance COVETAZE .........couvvrvivriieieeeeeeiiie ettt eneeeeeseeseeaneas 22

(). USe Of State Property ......coeeeerieeirieceeeeeee ettt ae 23

P, IMMEGIATION. c.ccttetiiet ittt ettt e er et s eneeteeresaseaeeneenreneene 24

(). PUDLIC DISCIOSUIE ..ottt ettt et ns e 24

R. Product and/or Services SUDSHULIONS .........ccveeiviviveeiieiiiiieeeeciece et 24

8. Secure Erasure of Hard Disk Managed Services Products and/or Services ............... 24

T.  Substitution Of WOTKETS ...c.couieirieieiiieieicte ettt ev et e aeas 24

1.  Alcohol and Drug Free Workplace ........ccccoveiiiiiiiieiiieeieeececeee e 25

V. No Solicitation of State EMPIOYEES ......cceevuieiiiiiiiiiieiicceiececveece e 25

W.  State Ownership of Work Product .......ccooeeeieiiiiieieececeeee e 25

. WAITANLY coiiiiiieiieccee ettt e et et e e et e e s e ssaeaeeaeesbeeseeeseeaseessessnans 25

Y. Deceptive Trade Practices; Unfair Business Practices .........c.ccoevivvevieivcviiecniennnns 26

Z. Drug Free Workplace POLICY ....cocoouiiiiiiiiiciiceeeeceeereeeeeeee e 26

AA_ Accessibility of Public Information............cccovveiiieienniiienenieeneseeeceeseee e 26

BB. Vendor Reporting ReSponsibilities ........cccevverirrieririesiiieieieniesieseseee e 26

10.  Contract ENfOrCeMENTt .........ccueiieieeiiiiciecieete ettt ettt sttt s te v e neereeanas 26

A_  Enforcement of Contract and Dispute ReSOIUtion ..........cccccveeveeeveiriiiiviiiecreceiecenee. 26

B, TeIMINAtION. ...ciiiiiiiieiecere ettt ettt ettt e et te s baebeeseeseeseeneennensens 27

1) Termination for Non-Appropriation .............cccceeeeveeiesresieieeeeeeeecreereeveeseseeesnees 27

a) Termination for Non-Appropriation by Customer............c.eceveverievereeerennene. 27

b) Termination for Non-Appropriation by DIR ........cccccceviruiiiiieieicriienieeeenen, 27

2) ADbSOIULE RIGht....ccuiieeieiieeeeeeecee ettt 28

3) Termination for CONVENIENCE ..........veiiiviiieeeeieeieeeeeitee e e eeate e eeaeeseeanes 28

4) Termination fOr CAUSE .....cceieiiieiiiiiierieetee e cie et ettt e eee et e eaeeeteeetessanesnneenes 28

@) COMNIIACT...eiiiiitiiiieeiitee et eeee et eeete e e eeae e e e e e eareeeseeaeeeeesasaeeesesnnnseesssnnesennnes 28

b) Purchase Order.........cocoiiiieiiiiiiieeecee et s 28

5) Customer Rights Under Termination...........ccccceeeviierverieenieeciiesieeieeeree e 29

6) Vendor or Order Fulfiller Rights Under Termination.............cceevecvevvenieeeencnen. 29

(7. FOICE MAJEUTE ...ttt ettt ae et e s e e be et e e e e st enaeaneenneenean 29

L1, NOBFICALION ..ottt ettt ettt ettt ebe et e bt et e e b e eeseeneereeabestsenssennesseenseeanas 29

AL NOLICES Lottt ettt a ettt s bt ettt et et e besreeteenaeaberbenbentanbenne 29

B. Handling of Written Complaints............ccciiiiuieiiiieeiiie et ene e 29

12, CPLIONS .ttt ettt ettt ettt et e e st e saeesbeeae e teeaseeeeeeseessaesbeassaaseesaeessestseseessaeseensannne 30
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E. Day - shall mean business days, Monday through Friday, except for State and Federal

|

EXHIBIT 1

Appendix A
Standard Terms and ( ~ ns for
Deliverables Based Information Technol. , .... vices (DBITS) Contracts

CPA —rrefers to the Texas Comptroller of Public Accounts.

holidays, unless otherwise specified as calendar days. If the C itract calls for
performance on a day that is not a business day, then performance is mtended to occur
on the next business day.

DBITS Contract — The Deliverables-Based IT Services Contract document executed
between DIR and the Vendor

. Purchase Order - the Customer’s fiscal form or format, which is used when making a

purchase (e.g., formal written Purchase Order, Procurement Card, Electronic Purchase
Order, or other authorized instrument).

. State — refers to the State of Texas.

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

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

a Contract.

3. General Provisions

A. Entire Agreement

05/02/14

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

Modification of Contract Terms and/or Amendments

1n

1) The = ms and conditions of the Contract shall govern ™ tra  :tions by Customers
under the Contract. The Con__.. n _ only be dified or amended upon mutual
written agreement of DIR and Vendor.

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

3) Customers and Vendor will negotiate and e1  into written agr¢ ients regarding
statements of work, service level agreements, remedies, acceptance criteria,
info  “onc “den” "'ty -~ 1security requirements, and other terms specific to their
Purchase Orders under the Contract with Vendor.
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Invalid Term or Condition

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

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

Assignment

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

Survival

All applicable service agreements that were entered into between Vendor and a
Customer under the terms and conditions of the Contract shall survive the expiration
or termination of the Contract. All Purchase Orders issued and accepted by Vendor
shall survive expiration or terr”  ‘ion of the Contract. Rights and obligations under
this Contract which by tI ¢ nature should survive, inc” “"1g, but any
and all payment obligations invoiced prior to the termination or expiration hereof,
obligations of confidentiality; and indemnification will remain in effect after
termination or expiration hereof.

Choice of Law

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

Limit: ~ n of A1 " irity
Vendor shall have no authority to act for or on behalf of the Te: ™ :partment of
Information Resources or the State except as expressly provided for in this Contract;
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party include all worldwide legal rights or interests that the party may have acquired
by assignment or license with the right to grant sublicenses.

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

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

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

Ownership.

As between Vendor and Customer, the Work Product and Intellectual Property Rights
therein are and shall be owned exclusively by Customer, and not Vendor. Vendor
specifically agrees that the Work Product shall be considered “works made for hire”
and that the Work Product shall, upon creation, be owned exclusively by Customer.
To the extent that the Work Product, under applicable law, may not be considered
works made for hire, Vendor hereby agrees that the Contract effectively transfers,
grants, conveys, assigns, and relinquishes exclusively to Customer  right, title and
interest in and to all ownership rights in the Work Product, and all Intellectual Property
Rights in the Work Product, without the necessity of any further consideration, and
Customer shall be entitled to obtain and hold in its own name all Intellectual Property
Rights in and to the Work Product. Vendora ' )wledges that Vendor and Customer
do not intend Vendor to be a joint author of the Work Product wit  the m 1ing of
the Copyright Act of 1976. Customer shall have access, during normal business hours
(Monday through Friday, 8AM to SPM) and upon reasonable prior notice to Vendor,
to all Vendor materials, premises and computer files containing the Work Product.
Vendor and Customer, as appropriate, will cooperate with one another 1 execute
such other documents as may be reasonably appropriate to achieve the objectives
herein. No license or other right g edhere ‘erto any Third Party IP, except as
may be incorporated in the Work Product by Vendor.
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Further Actions.

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

Waiver of Moral Rights.

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

Confidentiality.

All documents, information and materials forwarded to Vendor by Customer for use
in and preparation of the Work Product shall be deemed the confidential information
of Customer, and subject to the license granted by Customer to V  dor under sub-
paragraph H. Hereunder, Vendor shall not use, disclose, or permit y person to use
or obtain the Work Product, or any portion thereof, in any manner ithout the prior
written approval of Customer.
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. Injunctive Relief.

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

Return of Materials Pertaining to Work Product.

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

Vendor License to Use.

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

Third-Party Underlying and Derivative Works.

To the extent that any Vendor IP or Third Party IP are embodied or reflected in the
Work Product, or are necessary to provic the Services, Vendo to the
Customer, or shall obtain from the applicable third party for C it, the
irrevocable, perpetual, non-exclusive, worldwide, royalty-free right and license, for
Customer’s internal business purposes only, to (i) use, execute, rc  duce, display,
perform, distribute copies of, and prepare deri  ive works based 1. 1 such Vendor
IP or Third Party IP and any derivative works thereof embodied or = ‘ivered to
Customer in conjunction with the Work Product, and (ii) authorize ¢**-~rs to do any or
all of the foregoing. Vendor ¢ ees to notify Customer on deliv y of the Work
Product or Services if such materials include any Third Party IP. O uest, Vendor
shall provide Customer with docun tation indicating a third party’ {  approval
for Vendor to use any Third Party IP that may be embodied or refls in the Work
Product.
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DIR Logo

Vendor may use the DIR logo in the promotion of the Contract to Customers with the
following stipulations: (i) the logo may not be modified in any way, (ii) when
displayed, the size of the DIR logo must be equal to or smaller than the Vendor logo,
(i11) the DIR logo 1s only used to communicate the availability of services under the
Contract to Customers, and (iv) any other use of the DIR logo requires prior written
permission from DIR.

Vendor Logo

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

. Trade Show Participation

At DIR’s discretion, Vendor may be required to participate in one or more DIR
sponsored trade shows each calendar year. Vendor understands and agrees that
participation, at the Vendor’s expense, includes providing a manned booth display or
similar presence. DIR will provide four months advance notice  any required
participation. Vendor must display the DIR logo at all trade shows tl : potential
Customers will attend. DIR reserves the right to approve or disapprove of the location
or the use of the DIR logo in or on the Vendor’s booth.

Performance Review Meetings

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

. DIR Cost Avoidance

As part of the performance measures reported to state leadership, DIR must provide the
cost avoidance the State has achieved through the Contract. Upon request by DIR,
Vendor shall provide DIR with a detailed report of a representative sample of service
sold under the Contract. The report shall contain: service description, list price, price
to Customer under the Contract, and pricing from three (3) alternative sources under
which DIR customers can procure the services.

Page 11 of 30



EXHIBIT 1

Appendix A
Standard Terms and Conditions for

Deliverables Based Information Technology Services (DBITS) Contracts

7. Pricing, Purchase Orders, Invoices, and Payments

A, Customer Price

05/02/14

.

k.

Customers purchasing services under this Contract shall negotiate pricing directly
with the Vendor in accordance with the Customer’s Statement of Work.

Tax-Exempt

As per Section 151.309, Texas Tax Code, Customers under this Contract are exempt
from the assessment of State sales, use and excise taxes. Further, Customers under this
Contract are exempt from Federal Excise Taxes, 26 United States Code Sections
4253(1) and ().

. Travel Expense Reimbursement

Pricing for services provided under this Contract are exclusive of any travel expenses
that may be incurred in the performance of those services. Travel expense
reimbursement may include personal vehicle mileage or commercial coach
transportation, hotel accommodations, parking and meals; provic , however, the
amount of reimbursement by Customers shall not exceed the amounts auth:  zed for
state employees as adopted by each Customer; and provided, further, that all
reimbursement rates shall not exceed the maximum rates established for state
emplovees under the current State Travel Manage :nt Program
. Travel time may not be
) o ] any services rendered under
this Contract. The DIR administrative fee specified in Section 5.A., DIR Administrative
Fee, of the contract is not applicable to travel expense reimbursement. Anticipated
travel expenses must be pre-approved in writing by Customer.

Purchase Orders

All Customer Purchase Orders will be placed directly with the Vendor. Accurate
Purchase Orders shall be effective and binding upon Vendor when accepted by
Vendor.

Invoices

Invoices shall be submitted by the Vendor directly to the Customer and shall be issued
in compliance with Chapter 2251, Texas Government Code. All payments for services
purchased under the Contract and any provision of acceptance of such services shall
be made by the Customer to the Vendor.

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

The adr s tive fee specified in Section A., DIR Ac nistrative Fee, of the
contract shall not be broken out as a separate line item when pricing or invoice is
provided to Customer.
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3)

4)

5)

transaction: the detailed sales for the period, Customer name, invoice date, invoice
number, description, DBITS technology category, quantity, MSRP or List Price,
unit price, extended pt , Customer Purchase Order number, cor :t name,
Customer’s comj * ‘e billing address, the administrative fee due ~ * ~ : reporting
period, and other information as required by DIR. Each report must contain all
information listed above per transaction or the report will be rejected and returned
to the Vendor for correction in accordance with this section.

Historically Underutilized Businesses Subcontract Reports

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

b) Reports shall be due in accordance with the CPA rules.

DIR Administrative Fee

a) An administrative fee shall be paid by Vendor to DIR to defray the DIR costs
of negotiating, executing, and administering the Contract. The maximum
administrative fee is set by the Texas Legislature in the biennial General
Appropriations Act. Payment of the administrative fee shall be due on the fifteenth
(15" calendar day after the close of the previous month period. DIR may change
the amount of the adm~"-trative fee upon thirty (30) calendar days written notice
to Vendor without the need for a formal contract amendment.

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

Accurate and Timely Submission of Reports

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

b) Should Vendor fail to correct inaccurate reports or cure the delay in timely
delivery of reports and payments within the corrective plan of action t' :line, DIR
reserves the right to require an independent third party audit of the Vendor’s records
as specified in C.3 of this Section, at DIR’s expense.

¢) Failure to timely submit three (3) reports or administrative f¢ 1y  nts within
any rolling twelve (12) month period may, at DIR’s discretion, r¢ in the addition
of a late fee penalty of $100/day for each day the report or pay it is due (up to
$1000/month) or ¢ ‘onor tionof V" dor’s Contract.
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(. Records and udit
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1) Acceptance of funds under the Contract by Vendor acts as acceptance of the
authority of the State Auditor’s Office, or any successor agency orde ~ 1ee, to conduct
an audit or investigation in connection with those funds. Vendor ___ther agrees to
cooperate fully with the State Auditor’s Office or its successor or d¢ inee in the
conduct of the audit or investigation, including providing all records  uested. Vendor
will ensure that this clause concerning the authority to audit funds received indirectly
by subcontractors through Vendor and the requirement to cooperate is included in any
subcontract it awards pertaining to the Contract. Under the direction of the Legislative
Audit Committee, a Vendor that is the subject of an audit or investigation by the State
Auditor’s Office must provide the State Auditor’s Office with access to any
information the State Auditor’s Office considers relevant to the investigation or audit.

2) Vendor shall maintain adequate records to establish compliance with the Contract
until the later of a period of four (4)y rsafter mination of the Contract or until full,
final and unappealable resolution of all Compliance Check or litigationisst  that arise
under the Contract. Such records shall include per transaction: Customer name, invoice
date, invoice number, description, quantity, MSRP or List Price, unit price, extended
price, Customer Purchase Order number, contact name, Customer’s complete billing
address, the calculations supporting each administrative fee owed DIR under the
Contract, Historically Underutilized Businesses Subcontracting reports, and such
other documentation as DIR may request.

3) Vendor and/or Order Fulfillers shall grant access to all paper and electronic records,
books, documents, accounting procedures, practices and any other items relevant to the
performance of the Contract to the DIR Internal Audit department or DIR Contract
Management staff, including the compliance checks designated by the I . Internal
Audit department, DIR Contract Management staff, the State Auditor’s Office, and of
the United States, and such other persons or entities designated by DIR for the purposes
of inspecting, Compliance Checking and/or copying such books and cords. Vendor
and/or Order Fulfillers shall provide copies and printouts requested by DIR without
charge. DIR shall provide Vendor and/or Order Fulfillers ten (10) business days’ notice
prior to inspecting, Compliance Checking, and/or copying Vendor’s and/or Order
Fulfiller’s records. Vendor’s and/or Order Fulfillers records, whether paper or
electronic, shall be made available during regular office hours. Vendor and/or Order
Fulfiller personnel familiar with the Vendor’s and/or Order Fulfiller’s books and
records shall be available to the DIR Internal Audit department, or DIR Contract
Management staff and designees as needed. Vendor and/or Order Fulfiller shall
provide adequate office space to DIR staff during the performance of Compliance
Check. If Vendor is found to be responsible for inaccurate reports, DIR may invoice
for the reasonable costs of the audit, which Vendor must pay within thirty (30) calendar
days of receipt.

4) For procuring State Agencies whose payments are processed by the Texas
Comptroller of Public Accour ™ 7 :vo’ e of payn made to " or through the
Te  Comptroller of Public Accounts dthe * inistrative fee | 1 thereon shall
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THE PERFORMANCES IN THIS CONT! CT. VENDOR AGREES TO COMPLY
WITH ALL STATE AND FEDERAL LAWS APPLICABLE TO ANY SUCH
PERSONS, INCLUDING LAWS REGARDING WAGES, TAXES, INSURANCE,
AND WORKERS' COMPENSATION. THE CUSTOM.X AND/( . THE STATE
SHALL NOT BE LIABLE TO THE VENDOR, ITS EMPLOYEES, AGENTS, OR
OTHERS FOR THE PAYMENT OF TAXES OR THE PROVISION OF
UNEMPLOYMENT INSURANCE AND/OR WOR™ ™ RS’ COMPENSATION OR
ANY BENEFIT AVAILABLE TO A STATE EMPLOYEE OR EMPLOYEE OF
ANOTHER GOVERNMENTAL ENTITY CUSTOMER.

2) VENDOR AGI'™ ™S TO INDEMNIFY AND HOLD HARMLESS CUSTOMERS,
THE STATE OF TEXAS AND/OR T.waR  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, RELATINGTO 1T X
LIABILITY, UNEMPLOYMENT INSURANCE AND/OR  WORKERS’
COMPENSATION IN ITS PERFORMANCE UNDER THIS CONTRACT.
VENDOR SHALL BE LIABLE TO PAY ALL COSTS OF DEFEN“T, INCLUDING
ATTORNEYS’ FEES. THE DEFENSE SHALL BE COORDINATEw BY VENDOR
WITH THE OFFICE OF THE ATTORNEY GENERAL WHEN TEXAS STATE
AGENCIES ARE NAMED DEFENDANTS IN ANY LAWSUIT AND VENDOR
MAY NOT AGREE TO ANY SETTLEMENT WITHOUT FIRST OBTAINING THE
CONCURRENCE FROM THE OFFICE OF THE ATTORNEY GENERAL.
VENDOR AND THE CUSTOMER AGREE TO FURNISH TIMELY WRITTEN
NOTICE TO EACH OTHER OF ANY SUCH CLAIM.

. Vendor Certifications

Vendor certifies on behalf of Vendor and its designated Order Fulfillers that they:

(i)  have not given, offered to give, and do not intend to give at ¢ me hereafter
any economic opportunity, futu aployn 1it, gift, loan, uity, s} al
discount, trip, favor, or service to a public servant in cor on with the
Contract;

(i) are not currently delinquent in the payment of any franclt : tax owed the
State and are not ineligible to receive payment under §231 16 of the Texas
Family Code and acknowledge the Contract may be terminated and payment
withheld if this certification is inaccurate;

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

(iv) have notreceived payn it from DIR or any of its employees for participating
in the preparation of the Contract;
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authority to act or speak on behalf of DIR or the State.

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

Confidentiality

1) Vendor acknowledges that DIR and Customers that are state agencies are
government agencies subject to the Texas Public Information Act. Vendor also
acknowledges that DIR and Customers that are state agencies will »mply with the
Public Information Act, and with all opinions of the Texas Attorney General’s office
concerning this Act.

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

Security of Premises, Equipment, Data and Personnel

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

Background and/or Criminal History Investigation

Prior to commencement of any services, background and/or criminal history
investigation of the Vendor’s employees and subcontractors who will be providing
services to the Customer under the Contract may be performed by cert © Customers
having legislative authority to require such investigations. Should y employee or
subcontractor of the Vendor who will be providing services to the Customer under the
Contract not be acceptable to the Customer as a result of the bac’ ound and/or
criminal history check, then Customer may immediately terminate its Purchase Order
and related Service Agreement or request replacement of the employee or
subcontractor in question.

Limitation of Liability

For any claim or cause of action: :ing under or related to the Contract: i) to the extent
permitted by the Constitution and the laws of the State, none of the parties shall be
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to DIR and Customer under the contract and applicable law.

Immigration

Vendor shall comply with all requirements related to federal imm ation laws and
regulations, to include but not be limited to, the Immigration and Re: m Act of 1986,
the Illegal Immigration Reform and Immigrant Responsibility Act of 1996 ("IIRIRA")
and the Immigration Act of 1990 (8 U.S.C.1101, et seq.) regarding employment

verification and retention of verification forms for any individual(s) on or after
the effective date of the 1996 Act who will perform any labor or se ; under this
Contract. Nothing herein is intended to exclude compliance by Venc th all other

relevant federal immigration statutes and regulations promulgated pursuant thereto.

Public Disclosure

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

Product and/or Services Substitutions
Substitutions are not permitted without the written permission of DIR or Customer.

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

Vendor agrees that all managed service products and/or services ec, . _yped with hard
disk drives (e.g., computers, telephones, printers, fax mac 1es, scanners,
multifunction devices) shall have the capability to securely erase data written to the
hard drive prior to final disposition of such managed service produc  nd/or services,
either at the end of the managed service product and/or services’ u: 1l life or at the
end of the Customer’s managed service pro. _ :t and/or services’ useful **": or the end
of the related Customer Managed Services Agreement for such products and/or
services, in accordance with 1 TAC 202.

. Substitution of Workers

1) If Customer determines a Worker has not followed applicable safety s dards or
for any other reason is deemed unacceptable, Customer will « ect Vendor to
resolve the complaint or remove its Worker immediately. If Vendor is unable to
resolve the complaint immediately or provide a satisfactory substitute Worker
within seven (7) busi ss days, the Purchase Order may be terminated and
Customer may select another Vendor to finish the remaining work.

2) If a Vendor must substitute a worker due to resignation, terminat or other such
event, Vendor shall have up to seven (7) business days to re; e Worker with
a substitute satisfactory to DIR and its Customer. Vendor shall v~~ --~ st efforts
to provide a substitute Worker at the same, or a higher level of ex » and skill
than those of the replaced Worker. If the Vendor is unable to pro tisfactory
substitute Worker within seven (7) business days, the appropriat ase Order

may be terminated and the Customer may select another Vendor to finish e
remaining work.
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12.  Captions

The captions contained in the Contract, Appendices, and its Exhibits are inte ":d for
convenience and reference purposes only and shall in no way be deemed to define or limit
any provision thereof.
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