


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, contains the entire agreement b een the parties relating
to the rights granted and the obligations assumed in it. Any oral representations or modifications concerning this contract
shall be of no force or effect unless contained in a subsequent amendment executed by both parties.

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

Typed name:

AULNIUINZeU oilyilawur e

Typed title:

This section reserved for TEA use.
I, an authorized official of the Texas Education Agency, hereby certify that this contract is in compliance with the
authorizing program statute and applicable regulations and authorize the services to be performed as written above.

AGREED and accepted on behalf of Agency this :3]6‘—day of A’VL(M—P 9 (o] ( (month/year) by
a person authorized to bind Agency. ) 0

Re 7 (3 "1s with original signatu. - .o:
C: A. Ci .
Deputy Executi. .. . ....ninistrator -k

Texas Education Agency Shirley ogauneu, Associate Comniussiuner
Finance/ CFO

400 West 15" Street 11™ Floor
Austin, Texas 727N




APPENDIX 1

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

Description of Services/Activities:

Contractor will perform the services set forth on the Best and Final Offer submitted in response to the SOW issued by
TEA (SOW 701-16-005), pursuant to the State of Texas De tment of Information Resources Contract for
Deliverables-Based Information Technology Services (DIR Contract No. DIR- DD-2055) each attached hereto.

No funds shall be used to pay for food costs (i.e., refreshments, banquets, group meals, etc.) unless requested as a
specific line item in the contract fee schedule in Appendix 1 by the Contractor and approved (prior to expenditures
occurring) by TEA.

Unless, otherwise indicated by TEA, payment under this Contract is only by reimbursement upon satisfactory
performance of services. Payment will be made upon submission of properly prepared and certified invoices which
detail the services provided during the invoice period and associated costs. Include the contract number, purchase
order number, and the Texas Comptroller of Public Accounts Payee Identification Number (PIN) on all
invoices/expenditure reports. The information provided on the invoice must coincide with the fee schedule detailed
herein.



GENERAL PROVISIONS

As used in these General Provisions:

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

e Agency or TEA means the Texas Education Agency;

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

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

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

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

e Major Contract means any contract over $10 million cumulative over the life of the contract.

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

Indemnification: Contractor shall indemnify, hold harmless the State of Texas, its officers, agents and employees,
and the Texas Education Agency, its officers, and employees and contractors, from and against all claims, actions,
suits, demands, proceedings, costs, arising out of, connected with, or resulting from any acts or omissions of
contractor or any agent, employee, subcontractor, or supplier of contractor in the execution or performance of this
contract. Contractor shall coordinate its defense with the Texas Attorney General as requested by TEA.

This paragraph is not intended to and shall not be construed to require contractor to indemnify or hold harmless the
State or TEA for any claims or liabilities resulting from the negligent acts or omissions of TEA or its employees.

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

Encumbrances/Obligations: All encumbrances, accounts payable, and expenditures 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 encumbrances be considered or
reflected as accounts payable or as expenditures.

Records Retention: 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. These records and
accounts shall be retained by Contractor and 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 (5) years from the date
of completion of the Contract Project or the date of the receipt by TEA of Contractor's final ciaim for payment or fina!
expenditure report in connection with this Contract, whichever is later. If an audit has been announced, the records
shall be retained until such audit has been completed.

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

Contract Cancellation, etc.: If this Contract is car «d, terminated, or suspended by TEA prior to its expiration
date, the rei  nable monetary value of services pr / perf: 'd by Contractor pursuant to this Contract prior to
such cancellation, termination or suspension shall be determined by TEA and paid to Contractor as soon as
reasonably possible.
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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.

i.  Termination for Convenience: TEA may terminate this Contract at any time, in whole or in part, without
penalty, by providing fifteen (15) calendar days advance written notice to the other Party. In the event of such a
termination, the Contractor shall, unless otherwise mutually agreed upon in writing, cease all work immediately
upon the effective date of termination. TEA shall be liable for reimbursing only those expenses incurred by the
Contractor that are permitted, properly performed under this Contract and were incurred prior to the effective
termination date.

ii. Termination for Cause/Default: If the Contractor fails to provide the goods or services contracted for according
to the provisions of the Contract, or fails to comply with any of the terms or conditions of the Contract, TEA may,
upon written notice of default to the Contractor, immediately terminate all or any part of the Contract. Termination
is not an exclusive remedy, but will be in addition to any other rights and remedies provided in equity, by law or
under the Contract.

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

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

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

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

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

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

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

. Amendments: All Amendments to this Contract will be in a manner as prescribed by the Project Administrator of the
Agency and will be made on AMENDMENT TO TEXAS EDUCATION AGENCY CONTRACT form supplied by TEA
and signed by both parties. An amendment to this Contract will become effective on the date of signature of TEA or
the effective date shown on the Amendment document whichever is first.
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BB.

CC.

DD.

EE.

Audit: Pursuant to Section 2262.154 of the Texas Government Code, Contractor understands and agrees that (1)
the state auditor may conduct an audit or investigation of any entity receiving funds from the state directly under the
Contract or indirectly through a subcontract under the Contract; (2) acceptance of funds directly under the Contract or
indirectly through a subcontract under the Contract acts as acceptance of the authority of the state auditor, under the
direction of the legislative audit committee, to conduct an audit or investigation in connection with those funds; and (3)
under the direction of the legislative audit committee, an entity that is the subject of an audit or investigation by the
state auditor must provide the state auditor with access to any information the state auditor considers relevant to the
investigation or audit.

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

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

Abandonment or Default: If the Contractor defaults on the Contract, Texas Education Agency reserves the right to
cancel without notice and either re-solicit or re-award the Contract to the next best responsive Contractor. The
defaulting Contractor will not be considered in the re-solicitation and may not be considered in future solicitations for
the same type of work, unless the specification or scope of work significantly changed. The period of suspension will
be determined by the Agency based on the seriousness of the default.

Payment: Payment for services described in this Contract is contingent upon satisfactory completion of the services.

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

a. Day on which the Agency received the goods;
b. Date the performance of the service under the contract is completed; or
c. Day on which the Agency received the complete and correct invoice for goods or services.

Inunirae miet he eithmittad ta:

and t¢

Additinnal  infarmatinn and  a Dirent  Neposit  Authorization  applicaton may be found at:

2. Unless otherv ated, payment unt tt C st will | 1 »on perfi  an of ser edu
submission ot an expenditure report/invoice, ly prepared certified, outlining exp by cost
category. Include the contract n )er, purchase order number, and the Texas Comptroller of Public Accounts
Texas Identification Number _ . N) on all invoices/expenditure reports.

3. All goods must have been received and all services rendered by the ending date of this Contract in order for
Contractor to include these costs as either expenditu  or as accounts payable and, thereby, recover funds due.

4. Contractor who is indebted or owes delinquent taxes to the State will have any payments under the Contract
applied toward the debt or delinquent taxes owed the State until the amountis  d in full, regardless of when the
debt or delinquency was incurred. TEA shall determine whether a payment law | ibits the Comptroller from
issuing a warrant or initiating an electronic funds transfer to a person before TEA enters into a written contract
with that person.

CAantrantar mau unarifu thair annanint etatiie v ancaceinn tha Camntrnller’'e waheita at:



FF. Point of Contact and Escalation: Ali notices, reports, and correspondence required by this Contract shall be in
writing and delivered to the following representatives of TEA and contractor or their successors in office:

TEA CONTRACTOR

B. Holland Timmins Cindy Reed

Executive Administrator and CiO McLane Advanced Technologies, LLC
Permanent School Fund Senior Vice President, State Solutions
Texas Education Agency 4001 Central Pointe Parkway,

1701 N. Congress Avenue Temple, TX 76504

Austin, TX 78701

Tha Tavae Government Cnda and Family Code sites referenced in this document may be viewed at:

P daavas csmemr s oo e wnes s 8farencad in thie document may be viewed at:

GG. U.S. Department of Homeland Security’s E-Verify System: By entering into this Contract, the Contractor certifies
and ensures that it utilizes and will continue to utilize, for the term of this Contract, the U.S. Department of Homeland
Security’s E-Verify system to determine the eligibility of:

1. All persons employed to perform duties within Texas, during the term of the Contract; and
2. All persons (including subcontractors) assigned by the Respondent to perform work pursuant to the Contract,
within the United States of America.

The Contractor shall provide, upon request of (agency name), an electronic or hardcopy screenshot of the
confirmation or tentative non-confirmation screen containing the E-Verify case verification number for attachment to
the Form 1-9 for the three most recent hires that match the criteria above, by the Contractor, and Contractor’s
subcontractors, as proof that this provision is being followed.

If this certification is falsely made, the Contract may be immediately terminated, at the discretion of the state and at
no fault to the state, with no prior notification. The Contractor shall also be responsible for the costs of any re-
solicitation that the state must undertake to replace the terminated Contract.



SPECIAL PROVISIONS - A

A.  The Definitions of terms in the General Provisions are incorporated herein.

B. All amendments to this Contract will be in a manner as prescribed by the Project Administrator of the Agency and will
be made on AMENDMENT TO TEXAS EDUCATION AGENCY CONTRACT form supplied by TEA.

C. Any amendment to this Contract will become effective upon execution by both parties.

D. The attached Best and Final Offer submitted in response to the SOW issued by TEA (SOW 701-16-005), pursuant to
the State of Texas Department of Information Resources Contract for Deliverables-Based Information Technology
Services (DIR Contract No. DIR- DD-2055) are of a program nature and are incorporated herein by reference and are
therefore made a part of this contract:

Best and Final Offer Exhibit 1
SOwW 701-16-005 Exhibit 2
DIR Contract No. DIR- DD-2055, as amended Exhibit 3
Standard Terms and Conditions for DBITS Contracts Exhibit 4

This document, taken together with all sections of the Standard Contract, comprises the entire agreement
between the Texas Education Agency (“TEA”) and Vendor.
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Exhibit 1
Best and Final Offer
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Exhibit 2
SOW 701-16-005
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Exhibit 3
DIR Contract No. DIR- DD-2055, as amended
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DIR Contract No. DIR-SDD-2055

Vendor Contract No. _

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

McLane Group, L.P.

Authorized By:

Name:

Title:

Date:

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

Authorized By:

Name: Carl Marsh

Title: Chief Operating Officer

Date:

Office of General Counsel:

Page 10 of 10



Exhibit 4
Standard Terms and Conditions for DBITS Contracts
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Appendix A
Standard Terms and Conditions for
Deliverables Based Information Technology Services (DBITS) Contracts
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Appendix A
Standard Terms and Conditions for
Deliverables Based Information Technology Services (DBITS) Contracts

12.  Captions

The captions contain | in the Contract, 2 endic  and its Exhibits
con' ience and reference purposes only and shall in no way be deemed
any provision thereof.
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