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6. 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 property, source code, training materials, access to websites, asset
transfer, and maintenance of service commitments. The purpose of transition planning is to ensure a seamless
and continuous service when changing from one contract to another. The Outgoing Contractor will begin shipping,
transmitting or providing access to all appropriate 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 Cutgoing Contractor will be responsible for providing the services identified in the Contract unti! all
records have been completely transferred to the New Contractor. The Outgoing Contractor is responsible for
performing due diligence to ensure that all the transition activities are identified and 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. 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 TEA Project Manager and the New Contractor.

Amendments: All amendments to this Contract will be in a manner as prescribed by the TEA Contracting Process and are,
subject to Paragraph B of the General Provisions and will be made on the AMENDMENT TO TEA STANDARD CONTRACT
form. All amendments will be initiated by TEA Purchasing and Contracts staff. An Amendment to this Contract will become
effective on the date of signature of TEA or the effective date shown on the amendment document whichever is first. All
Amendments must be signed by both parties.

If the solicitation documents and contract documents for a TEA contract submitted to the Texas Comptroller of Public
Accounts’ Contract Advisory Team (CAT) (contracts with a value of at least $10 million pursuant to Texas Government
Code Section 2262.101(1) substantially changes, agencies are required to resubmit their solicitation documents(s) for CAT
review. Changes in the major contract solicitation are considered substantial when: 1) the solicitation change caused the
estimated value for the original term of the contract, not including renewal periods, to increase by 20% or more; 2) or there
are significant revisions, deletions and/or additions to the specifications, statement of work (SOW), set(s) of deliverabies,
performance measures, payment methodology, etc.

1. For all other contracts (excludes major contracts) the Contractor is permitted to re-budget among direct cost
categories within the approved budget to meet unanticipated requirements and to make limited changes 25% or
up to $1,000 in a direct category in the approved budget without the issuance of a written Amendment as long as
the total budget amount does not change. Contractors are required to report deviations from budget and request
prior approvals from the TEA Project Manager. Additionally, a revised budget document must be submitted to TEA
Project Manager for approval. Once approved, the documents must be submitted to the Contract staff for
incorporation into the contract file. Failure to submit the budget documents will result in invoices being
rejected or payment delayed.

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

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

b. Revisions or additions to the scope of work, deliverables, or objectives of the Contract (regardless of
whether there is an associated budget revision requiring prior approval). Increases of 20% or more fo~ = -"7r
contracts must be approved by the Texas Comptroller;

A request to extend the period of the Contract;

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

Whenever a line item within a class/object code is ad

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

g. Anincrease or decrease in the number of positions charged to Contract.

~0ao

Payment: Payment for goods or services purchased with state-appropriated funds will be issued by electronic direct deposit
from the State Treasury. Direct deposit ir *~ ==frmrad manthad Af naumant Additinnal infarmation and a Direct Deposit
at nvoices must be submitted to
aNu 1A riycu manays. Ay puyiaen weew Y TEA must be transmitted
TITLU VLAY W wuiu@uiv v aone wiall 30 days after the later of:
1. Day on which TEA received the goods;
2. Date the performance of the service under the Contract is completed; or
3. Day on which TEA received the complete and correct invoice for goods or services.

Payment for service(s) described in this Contract is contingent upon satisfactory completion of the deliverables or services.
TEA project manager may also utilize a Deliverables and Services Review and Acceptance Process written procedures.
When the formal procedures are to be utilized, the TEA project manager will provide to the selected Contractor a copy of the
Handbook. Contractor must submit final deliverables to TEA for review and approva  or to invoicing. T include test
items developed ui  r the Contract. “Final” deliverable means a deliverable that, in the pelief and testimony of Contractor,
is in final completea rorm and in compliance with all required specifications as defined by project documentation and this
Contract. TEA will review each deliverable, including test items. submitted by Contractor for quality and alignment to the
deliverable definition agreed to under the “Deliverables and Sen . Definition Process”. TEA will have 15 working days to
approve a deliverable or request revisions to the deliverable. TEA must review and approve any deliverable before it may
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Contractor represents and warrants that it shall maintain the above insurance coverage during the term of this contract, and
shall provide TEA with an executed copy of the policies immediately upon request.

Force Majeure: Neither Contractor nor TEA shall be liable to the other for any delay in, or failure of performance, of any
requirement included in this Contract caused by force majeure. The existence of such causes of delay or failure shall extend
the period of performance until after the causes of delay or failure have been removed provided the non-performing party
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 business days of the existence of such force majeure, or otherwise waive this right as a defense.

Drug Free Workplace Policy: Contractor shall comply with the applicable provisions of the Drug-Free Work Place Act of
1988 (Public Law 100-690, Title V, Subtitle D; 41 U.S.C. 701 ET SEQ.) and maintain a drug-free work environment; and
the final rule, government-wide requirements for drug-free work place (grants), issued by the Office of Management and
Budget and the Department of Defense (32 CFR Part 280, Subpart F) to implement the provisions of the Drug-Free Work
Place Act of 1988 is incorporated by reference and Contractor shall comply with the relevant provisions thereof, including
any amendments to the final rule that may hereafter be issued.

Abandonment or Default: |f Contractor defaults on the Contract, TEA reserves the right to cancel the Contract without
notice and either re-solicit or re-award the Contract to the next best responsive and responsible Proposer. The defaulting
Contractor will not be considered in the re-solicitation and may not be considered in 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
TEA based on the seriousness of the default.

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

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