


oo Tt 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 between 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.

AGR and accepted on behalf of Contractor effective beginning on the date of the Contract as specified above and as
indicawcu vy signature below of a person authorized to bind Contractor.

Typed name: //m;a,” M Card wal % @/ Q- pt ot nl
Authorized Signature
Typedtite:  oIA, Her Costomer Momm

This section rcscrved for TEA use.
1, 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 éhday of DQCW Q—O L( (month/year) by
a person authorized to bind Aaency.

— —

Shirley Beaulsu, Associate Corinnssiuiic:
Finance/ CFO




APPENDIX 1

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

B. Description of Services/Activities:

Under a master services agreement (“the Master Terms”), Contractor will provide the Texas Permanent School
Fund Division (TPSF) with access (via subscriptions) to various investment analytical tools and research data
feeds. Some products are obtained by completing “Order Forms” specific to each product delivery. Such Order
Forms are governed by the Master Terms, its attachments and the TEA General and Special Provisions
incorporated herein.

Currently the following product/service has been selected by TPSF for its use:

AUTEX Trade Route Buy-Side — an order routing network for equities, options, futures, FX, and fixed
income trades.

C. Fees: This service is available to TEA at no cost ($0.00).

D. When required, payment shall be in accordance with the Texas Prompt Pay Act which is further defined in the General
Terms and Conditions, Paragraph EE.




GENERAL PROVISIONS

As used in these General Provisions:

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

e Project 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 contraci executed by TEA
contingent upon the availability of appropriated funds by legislative act. Notwithstanding any r 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 TEA and Contractor.

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 »=="== A full accounting

for all funds received and expended by Contractor in connection with the Contract. These accounts shall
be retained by Contractor and made available for programmatic or financial audit by TEA and s authorized by
law or regulation to make such an audit for a beriod of not less than five (5) years from the d mpletion of the
Cont Project or the date of the ipt of Contractor's final claim for payment or fir IC it in
connection with this Contract, whichever 1s later. If an audit has been announced, the record e until

such audit has been completed.

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.

Sanctions for Failure to Perform or for Noncompliance: if Contractor, in TEA’s sole determination, fails or refuses
for any reason to comply with or perform any of its obligations under this Contract, TEA may ir
it may deem appropriate. This includes but is not limited to the withholding of payments to C
eomplies' the cancellation termination, or suspension of this Contract in whole or in part;
' byt on torbylaw. Any cancelilation, termination, or sus
if imposed, shall t ctive at the close of business on the day of Contractor's receip'
from

Contract Cancellation, etc.: If this Contract is cancelled, terminated, or suspended by TEA prior to its expiration de
the reasonable monetary value of services properly performed by Contractor pursuant to this Contract prior to sucn







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

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

Assignment of Contract: This Contract may not be assigned, sold, or transferred without express written consent of
the TEA Purchasing, Contracts, and Agency Services (PCAS) Division. An attempted assignment without notice to
TEA will constitute a material breach of contract.

Excluded Parties List System: The Texas Education Agency and the Contrartar miuet adhara tn tha dirartiane
provided in the President's Executive Order (EQ) 13224, Blocking Property and F
Whn Cammit Thrantan tn Cammit ar Qunanart Terrorism, which may be viewed ¢

That Executive Order prohibits any tr
PrivuIe, mivteanny mun v e e oo KNG OF Teceiving of any contribution
the benefit of those persons listed in the General Services Administr=tinn’e Evelinan wamag | st 5ystem (EFLS) whicn
may be viewed on the System for Award Management (SAM) site a

Suspension and Debarment: Contractor certifies that neither it nor its principals are presently d-*1rred, suspend
proposed for debarment, declared ineligible, or voluntary excluded from participation in this transz  on by any federal,
state or local government entity and that Contractor is in compliance with the State of Texas statutes and rules relating
to procurement. If Contractor is unable to certify to any of the statements in this certification, such prospective
participant shall attach an explanation to this contract.

Proprietary or Confidential Information: Contractor will not disclose any information to which it is privy under this
Contract without the prior consent of the agency. Contractor will indemnify and hold harmless the State of Texas, its
officers and employees, and TEA, its officers and employees for any claims or damages that arise from the disclosure
by Contractor or its contractors of information held by the State of Texas.

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

Contractor Performance: All state agencies must report unsatisfactory Contractor performance on pu  ases over
$25,000. Contractor s who are in default or otherwise not in good standing under any other current or pnor contract
with TEA at the time of selection will not be eligible for award of this contract. A Contractor's past performance will be
measured based upon pass/fail criteria, in compliance with applici : provisions of §§2155.074, 2° 075, 2156.007,
2157.003, and 2157.125, Gov't Code. Contractor s may fail this sewcuion criterion for any of the following conditions: A
score of less than 90% in the Contractor Performance System, currently under a Corrective Action Plan, having
repeated negative Contractor performance reports for the same reason, having purchase orders that have been
cancelled in the previous 12 months for non-performance (i.e. late delivery, etc.). TEA may conduct reference checks
with other entities regarding past performance. In addition to evaluating performance throu  the Contractor
Performance Trarking Svstem (as authorized by 34 Texas Administrative Code §20.108), TEA may examine other
sources of tor rrmance including, but lim to, notices of termination, cure noti i ients of
liquidated damages, litigation, audit reports, and non-renewals of contracts. Any such investigations snaii pe at the
sole discretion of TEA, and any negative findings, as determined by TEA, may result in non-award to the Contractor .

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

on the CPA website at

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

i. Termination for Convenience: TEA may terminate this Contract at any time, in whole or in part, witt Y,
by providing fifteen (15) calendar days advance written notice to the other Party. Inthee  tc cha n,
the Contractor shall, unless otherwise mutually agreed upon in writing, cease all work in liatetly upon tne
effective date of termination. TEA shall be liable for reimbursing only those expenses incurr__ _y the Contractor
that are permitted, properly performed under this Contract and were incurred prior to the effective termination date.
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EE.

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 defauits 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 ¥ ~. The
defaulting Contractor will not be considered in the re-solicitation and may not be considered in future so ons 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.

Invnicrae miet ha ciihmittad ta-

ind

Additinnal infarmatinn - and o Nirant Naposit  Authorization  application may be found at:

2. Unless otherwise stated, payment under this Contract will be made upon performance of services based upon
submission of an expenditure report/invoice, properly prepared and certified, outlining expenditures by cost
category. Include the contract number, purchase order number, and the Texas Comptroller of Public Accounts
Texas Identification Number (TIN) 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 expenditures 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 amount is paid in full, regardless of when the
debt or delinquency was incurred. TEA shall determine whether a payment law prohibits the Comptroller from
issuing a warrant or initiating an electronic funds transfer to a person before TEA enters into a written contract with
that person.

L e T T O PP Y ] S R R N A N X TR N SR Y imm thn DAammnbrallacs aiakaita At

Point of Contact and Escalation: All 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 Contract Administration

Executive Administrator and CIO Thomson Reuters

Permanent School Fund 3 Times Square

Texas Education Agency New York, NY 10036

1701 N. Congress Avenue

Austin, TX 78701 contractmanagement@thomsonreuters.com

Tha Tavac NRnuarnmant (Cnda and Familv Cnda citac referenced in this document may be viewed at:

document may be viewed at:




SPECIAL PROVISIONS - A

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

B. The parties have agreed to changes in some of the General Provisions in this Contract. Each of these changes as set
forth below shall apply to this Contract notwithstanding anything to the contrary in any other provision in this Contract.

a. Paragraph B. Contingency is hereby changed as follows: “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 or unavailability of appropriated funds. Expenditures and/or activities
for which Contractor may claim reimbursement shall not be accrued or claimed subsequent to receipt of such
notice from TEA.”

b. Paragraph C. Indemnification does not apply under this contract. Neither party will be obligated to indemnify the
other.

c. Paragraph D. Subcontracting is deleted in its entirety.

d. Paragraph E. Encumbrances/Obligations is hereby amended by removing the word “encumbrances” from the
first sentence.

e. Paragraph F. Records Retention is hereby deleted in its entirety and replaced with the following: “Upon TEA's
reasonable request, Contractor agrees to use reasonable efforts to provide TEA with copies of documentation
showing the basis for fees charged to TEA by Contractor under this Contract.”

f. Paragraph G. Sanctions for Failure to Perform or for Noncompliance does not apply under this Contract.

Paragraph |. Refunds Due to TEA is hereby deleted in its entirety.

Paragraph J. State of Texas Laws is hereby changed as follows: “State of Texas Laws: In the conduct of the

Contract Project, Contractor shall be subject to the laws of the State of Texas governing this Contract and the

Contract Project. This Contract shall be interpreted according to the laws of the State of ©  1s except as may be

otherwise provided for in this Contract. TEA’s obligations are subject to the limitauons, restrictions, and

requirements imposed on TEA under Texas law.”

i. Paragraph S. Assignment of Contract is deleted in its entirety. Section 18.3 of the Thomson Reuters Master
Terms will prevail.

j. Paragraph V. Proprietary or Confidential Information does not apply under this Contract. Section 12
Confidentiality of the Thomson Reuters Master Terms will prevail.

@

C. The attached Thomson Reuters Master Terms Version 1.2 document set is of a program nature and is incorporated
herein by reference and is therefore made a part of this Contract:

Thomson Reuters Master Terms Version 1.2 Pages 10 - 14
Thomson Reuters Software Schedule Pages 15— 17
Thomson Reuters Order Form Pages 18 - 21

These documents, taken together with all sections of the Standard Contract, constitute the entire agreement between
TEA and Contractor.

In the event of an irreconcilable conflict between the provisions of the Standard Contract and the Thomson Reuters
Master Terms Version 1.2 document set, the terms of the Standard Contract will prevail.
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8.

.Interactive Services.

parties to the extent they are expressly permitted under the
Agreement to receive access to the Services); (iii) use any
Materials, or communications facilities or networks provided by
or on behalf of TR, other than to receive and properly use the
Services; or (iv) merge, decompile, disassemble, or reverse-
engineer Software (except as expressly permitted by law or
regulation to achieve interoperability with other technology
where such rights cannot be modified by agreement) or change
the filename of Software.

(b) Any Information, Materials or other rights provided with a
Service are non-transferable and non-sublicensable by Client.
Some Services contain Interactive
Services. Client accepts and will ensure that its Users comply

1AL YT DT VILED UL WHIILIL 1IN §lULILILD WDdLiD. LiN UULD uuL
routinely monitor, and accepts no liability for, the material
posted via Interactive Services. Interactive Services are not
transaction services and any transaction conducted through an

Interactive Service is at Client’s own risk.

.Trials and Testing. All trials or testing of Services are subject to

the terms of the Agreement.

THIRD PARTY PROVIDER RESTRICTIONS

. Third Party Provider Restrictions. Third Party Providers may

impose additional restrictions on usage of their Information,
Materials, or services and may change them from time to time.
These restrictions may include prohibiting certain types of usage
or requiring Client to report its usage to, obtain agreement from,
or pay additional fees either through TR or directly to, the
relevant Third Party Provider. Client can view restrictions that
Thisd  Dact Deavidaee hava gupplied  to TR at

the “Third Party Terms
cvryy au ouine dS€S, within the relevant
Service. TR will use commercially reasonable efforts to ensure
that the Third Party Terms Site or the Service (as relevant) is
maintained with the latest policies of each relevant Third Party
Provider. Changes to the Third Party Terms Site will be
published on the Customer Portal quarterly, where TR will
endeavor to provide Client 30 days’ notice before a change goes
into effect, but may not be able to do so if TR does not receive
sufficient prior notice from third parties. These restrictions are
binding on Client in the same way as any other provision in this
Agreement.

Lawe g, v woviuou

.Third Party Provider Instructions. Third Party Providers may

have the right to require that TR restrict, suspend or terminate
Client’s access to that Third Party Provider’s Information,
Materials, or services. If TR takes any such action, it will (a) use
reasonable efforts to provide Client with prior notice and (b) not
be liable for any resulting Damages Client may suffer.
Reporting to Third Party Providers. TR may provide Third Party
Providers with details of Client’s usage of, and any suspected
breach of this Agreement relating to, that Third Party Provider’s
Information or Materials or services.

INTELLECTUAL PROPERTY AND FEEDBACK

.Services. Client acknowledges that, as between the parties, all

Inteliectual Property Rights in the Services (including
Information, Materials and RICS) are (a) owned by TR, its
Affiliates or Third Party Providers, and (b) hereby reserved to
TR unless specifically granted in the Agreement. Client will not
remove or conceal any proprietary rights notice in the Services,
and will include such notices on any copy it is permitted to make.
Client Materials and Feedback. TR acknowledges that, as
between the parties, all Intellectual Property Rights in the Client
Materials are owned by Client or licensors to Client. If Client
provides TR with any feedback on TR’s products and services,
Client grants TR and TR’s Affiliates the right to use it to develop
their services and products and to create and own derivative
works based on such feedback.  Subject to clause 12
(Confidentialitv). TR mav use information received from Client
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SECURITY

11

9.
9.1.

93

10.
10.1

Where Services are provided to an individual User, concurrent
usage or sharing of Services between Users is not permitted.
However, Client can transfer a Service from one User to another
in the same country by notifying TR. Access to the Services may
be subject to using passwords, smartcards, or other security
devices (“Security Credentials”) provided by TR.  Such
Security Credentials must not be shared. TR may change
Security Credentials with notice to Client or Client’s Users for
security reasons. TR will use reasonable efforts to (a) scan the
Services for any code or device which is designed or intended to
impair the operation of any computer or database or prevent or
hinder access to, or the operation of, any program or data, using
detection software generally accepted in the industry, (b) secure
its computing environments according to generally accepted
industry standards to ensure that the Services cannot be accessed
by any unauthorised person or malicious software, and (c)
remedy any security breach of which it becomes aware.

SUPPORT

Support Provided. To assist in resolving technical problems with
the Services, TR provides telephone and/or online access to its
helpdesk, or may provide self-help tools. A more detailed
description of the support provided by TR can be obtained from
the Customer Portal. Client will provide TR with reasonable
assistance and prompt access to Client’s systems or its site. In
providing support, TR will comply with Client’s reasonable
security, health and safety, and confidentiality procedures that
are provided to TR in advance in writing.

Remote Support, TR may seek Client’s consent to install
software agents on Client’s systems to provide support or access
to Software remotely. If Client withholds consent and TR
provides alternative support or access, additional Charges may
apply.

Support Exceptions. 1f TR elects to provide support for any of
the following, then additional Charges may apply: (a) issues
caused by Client or third party information or materials; (b) any
Services, or any versions of Services, that TR has advised Client
are unsupported; (c) issues caused by Client’s failure to follow
TR’s instructions or specifications; (d) Services not located in or
conforming to the operating environment specified in the
Agreement; (e) issues caused by accidents, modifications,
support, relocation or misuse of the Service not attributable to
TR; or (f) Client’s networking or operating environment.

CHANGES

. Changes to Services. TR may modify a Service from time to

time but will not change its fundamental nature, except as
permitted in clauses 11.1 (External Tnggers) and 112
(Obsolescence). TR will use reasonable efforts to notify Client
of significant changes to Services.

10.2. Updates and Upgrades. Client will promptly install any Update

provided by TR, and any Upgrade that TR makes available to
Client, at no additional charge. TR may make other Upgrades
available to Client that are subject to additional Charges.

10.3. Technical Changes. If TR initiates a change in the hardware,

11.

11.1.

software, data or communications requirements, formats or
protocols for any Service that will affect Client’s systems or
Client’s ability to continue receiving the Service, then TR will
provide Client at least three months’ notice of such change, and
at least six months’ notice where a change is required to Client’s
hardware. However, if a Third Party Provider initiates such a
change, TR will give Client as much notice as is reasonably
practicable.

TERMINATION AND CONSEQUENCES OF
TERMINATION
Extern ~ ~ ‘ggers. TR may, with notice (“TR’s Notice™),

terminaic a oervice in whole or in part, or modify it or the terms
on which it is provided, if all or part of that Service: (a) depends
on an agreement between TR or a TR Affiliate and a third party,
and that third party agreement or the third party’s materials or
other input is modified or terminated; (b) becomes illegal or
contrarv ta anv law reenlation euideline or requeet af any

l I3 a

1 i i C
party. 1K will enaea sonaple prior
notice of any such terminauon o1 mouincauos, vut may not be
abletodosoifthet  =ri  ventis under the control of a third
party. The effective uate . he termination or modification as
indicated on TR’s Notice is the “Change Date”. If a partial



. Obsoles¢

. Suspension.

. Termination for Insolvency.

- Refunds.

.D or Return Information and Materials.

termination or modification in accordance with this clause 11.1
fundamentally and detrimentally changes the nature of or the
rights granted in the Service, Client may terminate the affected
Service by providing TR with notice no later than 30 days after
the date of TR’s Notice. Such Service will then be terminated
effective on the Change Date.

TR may obsolete: (a) a prior version of a Service
on at leas. »X months’ prior notice following the general
availability of an Update or Upgrade (whether designated with
the same Service name or not), and (b) any Service as a whole
on at least six months’ prior notice. TR will have no obligation
to provide or support obsolete Services or versions of Services at
the end of such notice periods. In the case of a version
obsolescence described in (a), the term of the affected Service
will continue unless the new version is subject to additional
Charges, in which case Client may terminate the Service by
providing TR with 30 days’ notice after the date of TR’s notice.
In the case of Service obsolescence described in (b), the Service
will terminate (except to the extent TR has granted Client a
perpetual right to use the Software).

TR may suspend, upon notice, all or part of a
Service and Client’s rights in relation to that Service if: (a) TR
has the right to terminate the Service in accordance with clauses
11.4 (Termination for Breach) or 11.5 (Termination for
Insolvency); (b) TR is required to do so by a Third Party Provider
affected by a breach of the Agreement; or (¢) TR is required to
do so by law or regulation or at the request of any relevant
regulatory authority. Any such suspension may continue until TR
is satisfied that the condition is remedied. Client is still required
to pay the Charges during any period of suspension permitted by
this clause.

. Termination for Breach. Either party may terminate the

Agreement, upon notice, if the other party materially breaches
the Agreement and the breach (a) remains unremedied 30 days
after the date the breaching party receives a notice from the other
party describing the breach and requiring it to be cured, or (b) is
incapable of being cured. However, if the material breach relates
solely to one or more Services (but not all the Services), the non-
breaching party only may terminate the relevant Service(s).
Either party may terminate the
Agreement, immediately upon notice, if: (i) the other party enters
into a composition with its creditors; (ii) a court order is made
for the winding up of the other party; (iii) an effective resolution
is passed for the winding up of the other party (other than for the
purposes of amalgamation or reconstruction); (iv) the other party
has a receiver, manager, administrative receiver or administrator
appointed with respect to it, (v) the other party ceases to be able
to pay its debts as they fall due; (vi) the other party takes or
suffers any action similar to any of the above on account of debt
in any jurisdiction.

. Injunctive Relief Nothing in this Agreement prevents TR or

Client from seeking an immediate injunction or similar remedy
from a court of competent jurisdiction to prevent or restrain
breaches of the Agreement.
Where TR terminates a Service other than under
clauses 11.4 (Termination for Breach) or 11.5 (Termination for
Insolvency), or Client terminates a Service where the Agreement
permits it to, Client will be entitled to a pro rata refund of any
recurring Fees that Client has paid in advance for the terminated
Service.
Following
teiuunation, and at any time with respect to Confidential
Information, (a) at Client’s request TR will promptly return,
delete or destroy all Client Materials and Client’s Confidential
Information, and (b) at TR’s request Client will promptly returmn,
delete or destroy all Information, Materials, and TR’s
Confidential Information. However, each party may retain
copies to the extent required by, and used only to (i) comply with
law, regulation, or backup or disaster recovery needs, and (ii)
support the enforcement or defense of a party’s rights under the
Agreement. This clause 11.8 will not apply to the extent TR has
granted Client a per t tc tion or Materials,
unless TR is terminating tnai peipetual rignt under clat 11.4
(Tarmination for Breach) or 11.5 (Termination for Insolvency).

will not be required to return, delete or destroy any feedback,
Contributed Data or material contributed by Client’s Users to any
Interactive Service.

val of Terms. Termination of all or any part of the

ngswement will not affect a party’s respective accrued rights and

12

12,
12.1.

12.2.

13.
13.1.

14.
14.1.

14.2.

15.
15.1.

obligations. The following clauses will survive termination: 3.1
(Payment of Charges), 3.2 (Payment of Taxes), 11.7 (Refunds),
11.8 (Delete or Return Information and Materials), 11.9
(Survival of Terms), and 12 to 18 (Confidentiality; Data Privacy;
Audit; Disclaimers, Limitation of Liability; Indemnity and
Miscellaneous), along with any others that by their nature should
survive.

CONFIDENTIALITY

Non-disclosure. The Receiving Party will hold the Disclosing
Party’s Confidential Information in confidence and will not
disclose any part of it to any third party except to its Affiliates,
consultants and third-party contractors (including financial
advisors, accountants and  attorneys)  (collectively,
“Representatives”) who are acting on behalf of the Receiving
Party and are bound by, or are otherwise protected by legal
privilege or confidentiality and non-disclosure commitments
substantially similar to those contained in this Agreement. If a
Receiving Party is legally compelled to disclose the Disclosing
Party’s Confidential Information, the Receiving Party shall (a)
provide prompt notice (if legally permissible) to the Disclosing
Party so that the Disclosing Party can seek a protective order or
other appropriate remedy, and (b) limit any such disclosure to
the extent of the legal requirement and the disclosed
information will remain Confidential Information despite such
disclosure.

Exceptions. These obligations of confidentiality do not apply
to information which: (a) is or becomes (through no act or
omission of the Receiving Party), generally available to the
public; (b) becomes known to the Receiving Party or any of its
Affiliates on a non-confidential basis through a third party who
is not subject to an obligation of confidentiality with respect to
that information; (c) was lawfully in the possession of the
Receiving Party or any of its Affiliates prior to such disclosure;
(d) is independently developed by the Receiving Party or any
of its Affiliates; or (e) the Disclosing Party agrees is not
confidential or may be disclosed, to the extent of that consent.

DATA PRIVACY

a Privacy Laws. The parties will at all times process Client
raisonal Data in accordance with applicable laws or regulations
governing the processing of Personally Identifiable
Information.

. Regulatory Requirements. Client shall ensure that any Client

Personal Data that it discloses to TR (including when it uploads
such Client Personal Data into a Service hosted by TR) is
disclosed in accordance with the laws and regulations
applicable to Client,

Protective Measures. TR will maintain, and will require all
third party data processors TR engages to maintain, appropriate
physical, technical and organizational measures to protect
Client Personal Data against accidental, unauthorised or
unlawful destruction, loss, alteration, disclosure or access.

AUDIT

Audit Rights. TR has the right (by itself or through its
representatives) to audit Client, on at least 10 business days’
notice and during normal business hours, to verify whether
Client is complying with the Agreement. TR will comply with
Client’s reasonable security, health and safety, and
confidentiality procedures that are provided to TR in advance
in writing. TR wili not audit more than once in e |2 months
per Client location, unless (i) TR has cause to suspect, or an
audit reveals, that Client is non-compliant, or (ii) where
required to do so by a Third Party Provider with respect to its
Information or Materials.

Charges and Costs. Ifthe audit reveals that Client has breached
the Agreement, Client will pay (a) any underpaid charges with
respect to any period of non-compliance, and (b) the costs of
undertaking the audit if Client has underpaid the charges by
more than 5% or where such costs are imposed on TR by a
Third Party Provider. Such costs will be limited to the
reaconable travel expenses and out-of-pocket costs incurred by

n conducting the audit.

DISCLAIMERS

General T" ° All warranties, conditions and other
terms iMpuacu ) swatute or common law in 1g, without
limitation, warranties or other terms as to mercnantability,
satisfactory quality and fitness for a particular purpose, are
excluded. TR does not warrant that the Services (or



16.
16.1.

16.2.

16.4.

17.

18.
18.1.

services, information or material supplied to TR on which
all or part of a Service depends) will be delivered free of any
interruptions, delays, omissions or errors (“Faults™), or that
all Faults will be corrected.

. No Advice. Client understands that TR is an aggregator and

provider of information (including opinions) for general
infarmation purposes only and does not provide legal, financial
[ zr professional advice. Some Information may contain
the opinions of third parties, and TR is not responsible for these
opinions. Likewise, TR is not responsible for any Damages
resulting from any decisions of Client, or anybody accessing
the Services through Client, that are made in reliance on the
Services, including decisions relating to the sale and purchase
of instruments or legal, compliance and/or risk management
decisions. Client agrees that it uses the Services at its own risk
in these respects.

LIMITATION OF LIABILITY

Unlimited Liability. The limits on liability in clause 16.2
(Liability Cap) do not apply to: (a) a party’s fraud, fraudulent
misrepresentation, wilful misconduct, or conduct that evinces a
reckless disregard for the rights of others; (b) negligence
causing death or personal injury, (c) any indemnification
obligations, other than to the extent described in clause 17.2
(Third Party Limitation), (d) TR’s infringement of Client’s
Intellectual Property Rights in the Client Materials, or (e)
Client’s liability to pay the Charges and any amounts TR would
have charged for use of the Services beyond the usage
permissions and restrictions granted under the Agreement.
Nothing in this Agreement limits liability that cannot be limited
under law.

Liability Cap. Each party’s aggregate liability to the other in
any calendar year for Damages (in contract, tort or otherwise)
arising out of or in connection with the Agreement will not
exceed the Fees paid or payable by Client to TR under the
Agreement during the 12 month period immediately preceding
the incident (or the first incident in a series) giving rise to any
claim for those Damages.

. Exclusions. Neither party will be liable for any: (a) indirect,

incidental, punitive, special or consequential Damages arising
out of or in connection with the Agreement; (b) loss of data
(except that TR shall be liable to restore data from any available
back-ups); or (c) loss of profits (except with respect to the
Charges), even if such Damages or losses in (a)-(c) could have
been foreseen or prevented.

Force Ma’ Neither party will be liable for any Damages
or failure w puiform its obligations under the Agreement due
to circumstances beyond its reasonable control. If such
circumstances cause material deficiencies in the Services and
continue for more than 30 days, either party may terminate any
affected Service upon notice to the other party.

INDEMNITY [INTENTIONALLY OMITTED]

MISCELLANEOUS
Notices. All notices under the Agreement must be in writing
and sent by email (except for notices of breach of the
Agreement which may not be sent by email) or registered mail,
courier, fax or delivered in on at the address set out on the
TEA Standard Contract General Terms and Conditions Section 1
However, TR may give technical or operational notices or
notices of Third Party Provider restrictions via publication on
the Customer Portal or within the Services themselves.
Choice of Law _and Ji ct The Agreement and any
dispute or claim arisiug vut vx or in connection with the
Agreement will be governed by and construed in accordance
with the laws of the State of Texas. The parties consent to the
dispute resolution process provided for in Chapter 2260 of the
Texas Government Code in connection with any dispute
hereunder.

. Assignment. Neither party may assign or transfer (by operation

of law or otherwise) any right or obligation under the Agreement
without the of  Harty’s prior written consent, which may not be
unre ly watnheld or delayed. However, with thirty (30) day
advance written notice *~ “'lient, TR may assign the Agreement
or any right  nted il Agreement, in whole or part, either
(a) to an Afuuaie; (b) in connection with TR’s or an Affiliates’
sale of a division, product or service; or (c) in connection with a
reorganization, merger, acquisition or divestiture of TR or any
similar business transaction. If accepted by Customer, such
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18.5. Sever ' "1

18.7. Entire _Agreement.

18.8. Signature and Amendment.

assignment shall be executed on an AMENDMENT TO TEXAS
EDUCATION AGENCY CONTRACT form supplied by Client.
If not accepted, Client may terminate this Agreement by
providing written notice to TR.

18.4. Clauses 4.1 (Obligations of the Parties), 5

\Usage 1 uunsawuns and Restrictions), 6 (Third Party Provider
Restrictions), 7 (Intellectual Property and Feedback), 11.8
(Delete or Return Information and Materials), 12
(Confidentiality), 14 (Audit), 15 (Disclaimers), 16 (Limitation
of Liability), 17.4 (Client Indemnity), and 17.5 (Conduct of
Claims) benefit Third Party Providers and TR’s Affiliates to the
same extent as they would benefit TR. The limitations and
exclusions set out in clause 16 (Limitation of Liability} will
apply with respect to all such recipients of a claim so that the
aggregate liability will not exceed that applying to one recipient
of a claim. Third Party Providers and TR’s Affiliates may
exercise their rights directly or TR may exercise such rights on
their behalf.

If any part of the Agreement that is not
fundaiuuinal is illegal or unenforceable, it will be deemed
modified to the minimum extent necessary to make it legal and
enforceable. If such modification is not possible, the part will
be deemed deleted. Any such modification or deletion will not
affect the validity and enforceability of the remainder of the
Agreement.

18.6. No Waiver. If either party delays or fails to exercise any right

or remedy under the Agreement, it will not have waived that
right or remedy.

The Agreement contains the entire
understanding between the parties regarding its subject matter
and supersedes all prior agreements, understandings,
negotiations, proposals and other representations, verbal or
written, in each case relating to such subject matter. Each party
acknowledges that in entering into the Agreement it has not
relied on any representations made by the other party that are
not expressed in the Agreement.

The Agreement is binding when
countersigned by Client provided that Client has not made any
changes to the Agreement. The Agreement may be varied only
by a written amendment signed by both parties.

19. DEFINITIONS AND INTERPRETATION

Access Declaration - any report that TR requires Client to
complete and return in connection with Services where Client
controls, or is required to disclose, any access to the Services.
Affiliate — in the case of TR, Thomson Reuters Corporation and
any entity that, from time to time, is directly or indirectly
controlled by Thomson Reuters Corporation; in the case of Client,
any entity that, from time to time, is directly or indirectly
controlling, controlled by, or under common control of Client.
“Control” means the power to direct or cause the direction of the
management or policies of such entity, whether through the
ownership of voting securities, by contract, or otherwise.
Agreement - the TEA Standard Contract, the Master Terms,
together with all Order Forms and Access Declarations, and other
schedules, exhibits or addenda referred to or incorporated in them,
each between the same parties.
Charges - the Fees and any applicable Related Charges.
Client - the entity signing these Master Terms or its Affiliate
referred to in clause 1.1 (Parties) as relevant to the Agreement.
Client Materials — means (a) information, software, or other
materials provided to TR by or on behalf of Client, which TR is
required to host, use or modify in the provision of a Service, (b)
Client’s Contributed Data, and (c) material Users contribute to any
Interactive Service.
Client Personal Data - the Personally Identifiable Information
provided to TR for the purpose of the provision of the Services.
Confidential Information - information in any form, whether
oral or written, of a business, financial or technical nature which
the recipient reasonably should know is confidential and which is
disclosed by a party in the course of the Agreement, but excluding
the information listed in clause 12.2 (Confidentiality Exceptions)
and Contriby Jata.
Contributea vata - infor n by TR customers
provided to TR, and acceptea vy Tk, ror inclusion in any service
of TR or its Affiliates for distribution to its customers.
annbonnn Domtnl the website at
(or any replacement or
anvinauye wovsue uwawu vy an and notified to Client),
including the Third Party Terms Site.



Damage(s) - any loss, damage or cost.

Derived Data - Information modified by Client (e.g. perform
calculations or combining it with other data) to such a degree that
it cannot be recognized as deriving from the Information, reverse
engineered or otherwise traced back to the Information, without
an extraordinary amount of time and effort other than by the
creator. All other Information that does not satisfy these criteria
constitutes “Information.”

Disclosing Party - a party who discloses Confidential
Information, and a party’s Affiliates who disclose Confidential
Information.

Fees - fees TR charges for the supply of a Service as specified or
referred to in the relevant Order Form(s) or related schedules.
Information - the information (including, but not limited to, data,
text, images and sound recordings) contained in the relevant
Service in raw form and such information as it may be modified
by Client, except to the extent that the modified information is
Derived Data. RICs are distinct from, and shall not comprise,
“Information”.

Interactive Services - features that allow users to contribute
content or facilitate interactivity among users (such as instant
messaging, chatrooms, forums, polls or bulletin boards), other
than those the parties agree in writing are private to Client.
Intellectual Property Rights - database rights, design rights,
moral rights, the rights in and to patents, trademarks, service
marks, trade and service names, copyrights, know-how and trade
secrets, and all rights or forms of protection of a similar nature or
having similar or equivalent effect which may subsist anywhere in
the world now existing or hereafter arising.

Master Terms - this document, including its Schedules, as
amended from time to time.

Materials - hardware, Software, and related documentation
supplied by TR or its Affiliates.

OECD CPI - the consumer price index (all items) applicable to
the jurisdiction in which Client is located, as published by the
Organization for Economic Co-operation and Development
(OECD), or if an Agreement is entered into with a Client outside
the OECD, the local equivalent consumer price index for the
country in which that Client is located. The change in the OECD
CPI is calculated as the annual percentage change from the OECD
CPI published on the last business day in July preceding the date
the price increase takes effect.

Order Form - the TR form TR has accepted that lists or describes
the services and products to be supplied to Client, including any
statement of work TR has accepted that details the professional
services Client orders.

Personally Identifiable Information - Any information that,
alone or in combination with other information, can be used to
identify, locate or contact an individual, including information
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constituting “personal data” as defined in the European Union
Data Protection Directive (95/46/EC).

Receiving Party - a party, or a party’s Affiliates, who receives
Confidential Information from the Disclosing Party.

Related Charges —those charges which are specified on the Order
Form or related schedules as being Related Charges, or which are
indicated in the Agreement as being charges additional to the Fees,
including: (a) installation, relocation and removal charges; (b)
charges for certain items of support; (cj charges for
communications networks and facilities used to deliver Services;
and (d) charges for information, materials and other services
provided by certain third parties (such as stock exchanges or other
information providers); and (e) reasonable travel costs and other
reasonable expenses incurred by TR in performing Services at a
Client site.

RIC(s) - RIC symbols and/or Reuters Instrument Codes, the set
of proprietary symbols developed and maintained by TR or its
Affiliates.

Schedule(s) — schedule(s) that are attached and incorporated into
this document, as required (e.g., setting out additional or specific
terms and conditions relating to certain categories or types of
Services).

Service(s) - any services or products TR supplies pursuant to an
Order Form, which may include providing Information or
Materials.

Software - software (including Updates, Upgrades and
application programming interfaces (APIs)) and related
documentation provided by TR or its Affiliates.

Subsidiary — an Affiliate over which a party owns directly or
indirectly more than 50% of the issued share capital and over
which the party exercises direct or indirect control.

Third Party Provider - a third party (other than a party and its
Affiliates) whose Information, Materials or services are included
or used in a Service.

TR - the Thomson Reuters entity signing these Master Terms or
its Affiliate referred to in clause 1.1 (Parties) as relevant to the
Agreement.

Updates - any bug fixes, service packs or patches, or maintenance
releases to the Services.

Upgrade - any release or version of a Service which includes new
features or additional functionality.

User — (a) each individual employed by Client, or contractor
acting under Client’s direction in the ordinary course of Client’s
business, in each case authorized or allowed by TR to access the
relevant Service; (b) in the context of Access Declarations, such
employees or contractors of Client’s Subsidiaries; or (c¢) each
group of individuals specifically designated as a User on an Order
Form.
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5.2.

7.2.

directly link to or use the Development Software only as
part of and in connection with the Client Products, and
Client will contractually prohibit any other use (inciuding
further sub-licensing); (ii) Client will not make any
representations, warranties or commitments about the
Development Software and will not provide Sublicense
Users with any Documentation related to the Development
Software; and (iii) if TR terminates an Order Form for the
Development Software as a result of Client’s breach, then
Client will immediately remove or procure the removal of
all Client Products that include or were developed using
Development Software. Client shall be responsible for any
failure of Sublicense Users to comply with the terms of
such agreement.

Back-Ups. Client may take up to two back-up copies of
Software provided as part of the Services per location
where Client is authorised to have the Software installed.
Unless otherwise stated on the Order Form, back-ups may
not be installed to the extent the main production system
is live, other than for testing.

RECORD KEEPING AND REPORTING

Records and Reports. With respect to the Software, Client
shall maintain, during the term of the Order Form, and for
a minimum of three (3) years following termination,
adequate records relating to its Users’ and where
applicable, Sublicensed Users’ use of the Software,
including the number of Users and Authorized Positions,
the sites where the Software is used, and any Charges
associated with the use of the Software. Upon TR’s
written request, Client shall provide TR with a report
detailing the above.

Reporting and Fees. If Client is required to pay any on-
going usage-based Charges, Client will provide electronic
quarterly reports relating to such Charges to TR (in
sufficient detail and in the format reasonably required by
TR). Reports covering the prior calendar quarter will be
provided to TR within 15 days following the end of that
quarter, along with payment any Charges due to TR.

WARRANTY

TR: (i) warrants to Client that the Software (excluding
Updates and Upgrades) will operate without Errors during
the Warranty Period; and (ii) will use reasonable
endeavors to repair or replace the Software or provide a
workaround to correct any Error reported to TR during the
Warranty Period in a reasonable time and manner. If TR is
unable to correct any reported Error in a reasonable time
and manner, Client may terminate the Order Form for the
affected Software by notice to TR to be received promptly
following such reasonable period. CLIENT'S SOLE
AND EXCLUSIVE REMEDY AND TR’S ENTIRE
LIABILITY FOR BREACH OF THIS WARRANTY
SHALL BE TO REFUND THE APPLICABLE FEE,
whereupon the licenses granted will immediately
terminate. TR is not responsible under this warranty for
any Error in the Software not reported during the Warranty
Period or which results from any of Support Exceptions
described in the Master Terms.

SOFTWARE SUPPORT

Support and Exclusions from Support. While clause 9
(Support) of the Master Terms applies to the Software,
clause 7.2 of this Sofiware Schedule describes the
additional support that applies when the Client orders
Sofiware Support.

Software Support. Subject to the terms of the Agreement,
and w  : specified in an Order Form, TR will provide
Software Suppart for Saftware. If Client ha< o

Sc n a t . or fixec Sonware
Support 1s included 1n tne rental Fees and continues for the
term applicable to the Software. Software Support for
Software purchased on a perpetual license basis is subject
to Fees and is provided for the term specified on the Order
Form.. Sofiware Support con of TR providing Client

7.3.

74.

75.

82

16

with the relevant services at the commencement of the
term relating to the Support Services, subject to any
changes to Software Support managed in accordance with
clause 8.1 of this Software Schedule.

Client Products. Client will be responsible for providing
all necessary support for Client Products and/or to Users
or Sublicense Users of Client Products.  Client
acknowledges that TR will not directly support any Client
Products, and that Client is responsible for all
communications with Users or Sublicense Users.
Transferred Software.  If Client transfers Software in
accordance with the Agreement, TR may require Client to
contract separately for Software Support at such location
to the extent TR (or the relevant TR Affiliate) is able to
provide it there. If TR is unable to do so, TR may
terminate Software Support with respect to the transferred
Software.

Reinstatement fees. If the Software Support is terminated,
and the Client wishes to have it reinstated, TR may apply
reinstatement fees in addition to the standard Fees for
Software Support.

CHANGES AND OBSOLESCENCE

Changes. Clause 10 (Changes) of the Master Terms
applies to the Software and Software Support, However,
the reference to clause 11.2 (Obsolescence) of the Master
Terms shall be replaced with a reference to clause 8.2 of
this Software Schedule.

¢ Clause 11.2 of the Master terms does not
appiy w ounware. TR mev ~hsolete: (i) a prior version of
a Software product on a st six months’ prior notice
following the general availability of an Update or Upgrade
(whether designated with the same name or not); and (ii)
any Software product as a whole or any Software Support
on at least 24 months’ prior notice. TR will have no
obligation to provide or support obsolete Software
products or versions of Software products at the end of
such notice periods. The Agreement will continue to apply
in the case of version obsolescence described in (i) but
shall terminate in relation to a Software product
obsolescence described in (ii) above.

SURVIVAL OF TERMS

Clause 5 of this Software Schedule shall survive
termination of the Agreement or any applicable Order
Form, along with any others that by their nature should
survive.

DEFINITIONS

Authorized Location is the location(s) specified on the
Order Form.

Authorized Positions means the authorized number and
type of positions or devices for an item of Software
specified on the Order Form. A position or device may be
defined in an Order Form as a single computer
(workstation, terminal, pager, cellular phone or digital
assistant), server, router or any similar device or a user.
Each processor in each such device constitutes a separate
Authorized Position.

Client Products means the software programs marketed
under Client’s name and developed by Client using the
Development Software, and which add significant and
primary functionality to the Development Software.
Development Software means the Software used to
develop interfaces with TR’s or its Affiliates’ products and
indicated as such on the Order Form.

Documentation - any documentation, other than
mi ng material, that TR is: n tion to a Service.
Empended €~fware means thoce elemente of
Deve nt tware (the prc ' 1t
tools, application pr nterfaces {Ar1S), norary res
calls nomenclature « piutocols and other propri
compor which  ntended for redistribution to Users
or Sublicense Users.



Error means a material and reproducible failure of
Software to perform substantially in accordance with the
then current applicable Documentation.

Software Support is the service TR supplies as specified
on the Order Form and which is further defined in clause
7.2 of this Software Schedule.

Software means Software designated with the service type
“Software” or “Third Party Software” (as applicable) or
otherwise specified as being governed by this Software
Schedule on the Order Form. Software includes the object
code version only and any associated Documentation,
Updates and Upgrades (to the extent applicable) provided
by TR in connection with the Software.

Sublicense Users means any entity or person which
receives a Client Product.

Warranty Period means a period of 90 days beginning on
acceptance of the Software in accordance with clause 3 of
this Software Schedule.
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