STATE OF TEXAS § Diviston Number: 214 Program Name: Virtual School
Network
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INTERLOCAL COOPERATION CONTRACT
Section 1.0  PARTIES AND AUTHORITY

This Interlocal Cooperation Contract (ICC) is entered into by and between the Texas Education Agency
(Receiving Party) and Education Service Center (ESC) Region 11 (Performing Party) pursuant to the
authority granted and in compliance with the provisions of the Interlocal Cooperation Act, Chapter 791, of
the Texas Govemmment Code which enables state local governments to contract with state agencies for
governmental functions and services.

Section20  STATEMENT OF SERVICES TO BE PERFORMED:

Education Service Center Region 11 (ESC) will provide local education agencies (LEAs) technical
assistance and program support needed to make available quality, electronic courses to Texas students
via two programs, the Texas Virtual School Network (TxVSN) statewide course catalog and the TxVSN
online schools program. Appendix One, Description of Services, attached hereto, is hereby incorporated
by reference and made, therefore, 3 part of this ICC.

Section3.0 TERM OF CONTRACT:

This ICC is to begin November 1, 2016 and shall terminate on August 31, 2017. This ICC may be renewed
for two (2) additional one-year terms subject to appropriation of funds by the Texas Legislature for this
project, by mutual agreement of the Parties in the form of a written amendment.

Section 4.0  AMOUNT:;

The total amount of this ICC shall not exceed: $18,000 for the original term of the ICC.

Appendix Two, Task Activity Plan, attached hereto, is hereby incorporated by reference and made,
therefore, a part of this ICC.

Section 5.0 PAYMENT FOR SERVICES:

Receiving Party shall pay Performing Party in accordance with the approved budget for the services
performed described in this ICC, Receiving Party shall pay for services received . from the appropriation
item or account from which the Receiving Party would ordinarily make expenditures for similar services or
resources. Payments received by the Performing Party shall be credited to its current appropriation item(s)

or account(s) from which the expenditure for the services or resources was made.

Performing Party shall bill Receiving Party monthly for services rendered in accordance with the provisions
of the ICC. Performing Party may submit invoices electronically to the following email address:

TEAAccountsPavable@tea texas gov or the Performing Party can direct invoices to:
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Texas Education Agency
Attn: Accounting Department
1701 N. Congress Ave.,
Austin, Texas 78701-1494

TEA follows the Federal Rate Schedule for reimbursement of meal and lodging-expenditures adopted by
the State of Texas. Performing Agency shall maintain receipts in accordance with paragraph F of the
Contract General Provnsuons The Comptrollers website for travel rules and regulations -~ textravel:

a.state s/ avelftextravellindex php. Receipts must be made available for
progmmmatic or f nancral audll. by TEA and by others authorized by law or regulation to make such an
audit, for a period of not less than seven (7} years.

State travel expense reimbursement is not a per diem. Employees and Performing Agency s must claim
the actual expenses incurred for meals and lodging-not to exceed the maximum allowable rates. The
maximum should not be claimed unless the actual expenditures equal or exceed the maximum allowable
rate. Effective 01/01/16, the mileage rale is .54¢.

Section 6.0 CONTRACT MANAGEMENT:

6.1 Notices: Any notice relating to this ICC, which is required or permitted to be given under this {CC
by one party to the other party shall be in writing and shall be addressed to the designated point of
contact at the address specified below. The notice shall be deemed to have been given
immediately if delivered in person to the recipient’'s email address specified below. It shall be
deemed to have been given on the date of certified receipt if placad in the United States mail,
postage prepaid, by registered or certified mail with retumn receipt requested, addressed to the
receiving party at the address specified below. Registered or certified mail with retumn receipt is
not required for copies.

8.2 Points of Contact: The parties shall direct all correspondence, notices, invoices and payments to:

TEA Name
(Receiving Party) {Performing Party)
Kerry Ballast Teela Watson
Director, Digital Leaming Director of Digital Learning
Instructional Resources & State Programs Education Service Center, Region 11
Kerry.ballast@tea.texas.gov twatson@esc11.net
Texas Education Agency 1451 S. Cherry Lane
1701 N. Congress Avenue White Settlement, Texas 76108
Austin, Texas 78701-1494 (871) 740-7611

Section 7.0 CONTRACT AMENDMENT:

Any modifications, additions, or deletions, to the specified deliverables or terms and conditions of this ICC,
Including the allocation of additional funds to the current list of proposed activities, or any extensions of the
ICC shali be processed through a written amendment and executed by both parties.

Section 8.0 ENTIRE CONTRACT:

This ICC together with the documents mentioned herein and which are incorporated herein by this
reference, contains the entire agreement between the parties relating to the rights granted and the
obligations assumed in it. Any oral representations or modifications concemning this contract shall be of no
force or effect uniess contained in a subsequent amendment executed by both parties.

8.1 Appendixes:

8.1.1 Appendix One, Description of Services
8.1.2 Appendix Two, Task Activity Plan
8.1.3 Appendix Three, Invoice Template

Rev9.7.16



8.2 Attachments:
Attached hereto and made a part hereof by reference are the documents indicated below with an

"X" beside each:
X Terms & Conditions
Section 9.0 CERTIFICATIONS:

RECEIVING PARTY further certifies that it has the authority to receive the above services by authority
granted in:

Texas Government Code, Ch. 791, Interfocal Cooperation Act and Texas Education Code, Chapter 8.
PERFORMING PARTY further certifies that it has authority to perform the above services by authority
granted in:

Texas Govemment Code, Chapter 791, interlocal Cooperation Act.

SUBJECT TO APPROVAL, the authorized representatives of the undersigned parties bind themselves to the faithful
performance of this ICC. 1t is mutually understood that this ICC will be effective on the earliest date shown in Section
3.0.
RECEIVING PARTY PERFORMING PARTY
TEXAS EDUCATION AGENCY EDUCATION SERVICE CENTER, REGION 11
Name Name
By: Q/Lgk %/ By: | ‘
o Shifley Beaulieu Dr. Clyde Steelma
Associate Commissioner Finance/ CFO Executive Director
[(Log¥ 1Bl
_ Date ) Date
Submit an :Electronic Copy to:
TEAcon axas.qov
Or by mail to:
Norma Barrera, Director
Purchasing, Contracts and Agency Services
Texas Education Agency
1701:North Congress Avenue, Room 2-125
Austin, Texas 78701-1494
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APPENDIX ONE
Description of Services

Project Description and Requirements

A. A participating ESC will develop and implement an outreach program that increases awareness and
participation in the TxVSN. The program should:

1.

Desighate one or mare liaisons in the specified ESC region(s) to collect, disseminate and
provide information and training related to the TxVSN statewide course catalog

Provide outreach and technical assistance to school districts and charter schools as receiver
districts

Provide outreach and technical assistance to interested school districts and charter schools as
course providers

B. The ESC liaison will:

1.

Serve as TxVSN liaison(s) between the TEA and school districts and charter schoals in the
specified ESC region(s) to increase awareness and understanding of and participation in the
TxVSN statewide course catalog, disseminate information, identify local needs and possible
barriers to use of the TxVSN, and provide technical support to local education agencies (LEAs).

Provide contact information to the TEA. Confirm or update this information annually or sooner,
as applicable.

Participate in an initial one-day face-to-face training provided by the TEA and TxVSN central
operations at Region 10 ESC, an annual one-day face-to-face training at Region 10 ESC, and
a minimum of two webinar training sessions per year, supplemented with additional TxVSN
update webinars as necessary.

Provide a minimum of ten face-to-face presentations to or webinars with districts and charter
schools in the specified ESC region(s) about the TxVSN during each school year.

Contact all districts and charter schools in the specified ESC region(s) through a variety of
methods for the purpose of increasing student participation in the TxVSN catalog and ta inform
districts and charter schools about the following:

a. Academic opportunities available through TxVSN

Benefits of participation in the TxVSN catalog as a receiver district
Related state laws and rules

Their responsibilities related to the TxVSN

Parents’ and student’s rights conceming the TxVSN

School districts and charter schools identified by TxVSN central operations as not currently
using the TxVSN statewide course catalog should be the primary outreach objective.
Contact with these identified school districts and charter schools, as well as contacts to
support and encourage-expanded -use-of -the -TxVSN catalog by districts and charter
schools cumrently using the TxVSN may occur as part of scheduled meetings, visits,
webinars, or regional conferences. Contact persons shall include superintendents,
principals, other appropriate central (district or charter school) and campus administrators,
curriculum and instruction directors, and counselors.

Create and maintain a log to document all contacts related to the TxVSN. Submit a quarterly
summary report submitted to TEA. Documentation should include the name(s) and contact
information of each district and campus contact person, date, location, means of contact (e.g.
phone, email, face-to-face visit), purpose of scheduled webinar, conference, etc., number of
individuals contacted or in attendance, TxVSN information provided, and comments and
concems received, including but not limited to information about why the district does or does
not participate in the TxVSN catalog, local educational needs that may be addressed by the
TxVSN, and barriers, if any, to use of the TxVSN catalog.
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7.

8.

10.

11.

APPENDIX ONE
Description of Services

Create and maintain a link to the TxVSN website at www.txvsn.org in a prominent location on
the ESC homepage.

Print and routinely include hard copy TxVSN materials in meeting packets for superintendents,
principals, other appropriated central (district or charter school) and campus administrators,
curriculum and instruction directors, and counseiors. Digital files of approved content will be
provided by the TxVSN. Any additional print materials related to the TxVSN created by the
ESC must be approved by the TEA prior to distribution or publication.

include TxVSN infarmation in digital communications such as newsletters, listserv messages,
and social networking sites throughout each school year. Any additional electronic content or
materials related to the TxVSN created by the ESC must be approved by the TEA prior to
distribution or pubtication.

Promote and support school districts’ and charters schools’ application for TxVSN course
catalog sub grants created and funded by the TEA and manage the sub grant program for
districts and charter schools in the specified ESC region(s).

Submit all required monthly and annual reports and status summaries which include data
reports, progress reports, log of contacts made to districts, charter schools and stakeholders,
findings, evaluation of the action plan and program and recommendation. All documents should
be emailed to Kerry Ballast al kerry.ballast@tea.texas.gov and Kate Loughrey at

kate. loughrev@tea texas.qov.

C. The TEA will:

1.

Provide leadership and guidance in determining timelines, tasks, and products associated with
the goals of this project.

Review and approve all documents, presentations and corresponded related to ESC before
publication and/or dissemination.

Review and approve all strategies used by the ESC to accomplish the goals of this project
before implementation.

Review all reports and provide feedback as deemed appropriate.
a. Conduct webinars quarterly andfor twice a year with Central Operations to facilitate
collaborative efforts of ESCs and to develop best practices.

D. Eligibility to Serve as an ESC TxVSN Liaison

A person serving as an ESC liaison may not be directly involved in planning, implementing, or
supervising an ESC's TxVSN program or other online or distance learning program and/or directly
invoived in TxXVSN central operations or course review services provided by the ESC.



APPENDIX TWO
Task Activity Plan

Task/Subtask/Subtask ltems

Deliverables

Task 1

1.1

to accomptlish the goals of the TxVSN
Outreach and Support project

t information of the ESC-
designated TxVSN liaison(s) to TEA;
includa name, fitfe, email address, and phone
number.

Projected
Cost

Contract Year
(Sept 1, 2016 - Aug 31. 2017)

open-anroliment charter schools in the
spacified ESC region(s) to increase
awareness and understanding of and
participation in the TxVSN statewide
course catalog

Conlact superintendents, principals, other
appropriale central and campus
administrators, curriculum and instruction
direclors, and counselors at all districts
and charter schools within the ESC
region(s) lo increase awareness and
understanding of and participation in the
TxVSN

for
+  Effeclively conlacting all districts and charter
schools within the specified region(s) to inform
them about the foliowing:

< academic opportunities available through

the TxVSN

5 benefits of participation in the catalog as a
recelver district
related state laws and rules
their responsibilities related to the TxVSN
parents and students rights concaming
the TxVSN
opportunities and benefits of serving as a
TxVSN course provider
Disseminating TEA-approved TxVSN
information
Gathering information to identify iocal needs
and possible barriers to use of the TxVSN
Delivering tachnical support to LEA's, including
promotion and support of LEA's application for
TxVSN course catalog sub grants, and

ing the sub

el
b
Q

o

Mainla n the Informauén required in the duartedy (
report submitted fo the TEA.

1.2 |Pariicipaie in all required professional  f1xVSN liaisons and other appropriate ESC Staff $600 Fall, 2016
development, trainings, webinars, and icipate in kick-off meeting. -
meetings as determined by TEA T{la;l‘sons paricipate in [nitial, face-to-face training in $660 Fall 2016

Austin, Texas. .

Llaisons participate in two additional training $400 Fali 2016 and Spring 2017
webinars.

Lialsons participate in all additional foilow up $1.500 ongoing
webinars, mestings, and PD as required throughout

the school yoar. ___ _

Task 2|D@velop and Create an Outreach and Support ActionPlan B B ation Date

2.1 Create and submit an annual action ptan | Submit annual action pian to the TEA for review and $1,500 November 18, 2016
for outreach and support lo districts and  |approval. Plan must include strategies and timelines and

June 30, 2017

needs and possible bamiers {o use of the
TxXVSN

report submitted to the TEA,

32 Conduct a minimum of 10 face-to-face Maintain the information required in the quarterly $4.000 ongoing
and/or webinars with districts, charter report submitted to the TEA.
schools, and cther stakeholders
regarding the TxVSN
33 Disseminate print and digital information ]Maintain the information required in the quarterly $200 ongoing
relaled to the TxVSN provided by the report submitted fo the TEA, (Any additional print or
TEA to LEASs on a regular bagis through a | digital materials created by the ESC refated lo the
variety of means TxVSN must be approved by the TEA prior fo
distribution or publication. }
3.4 Gather Information and identify iocal Maintain the information required in the quarterly $600 angoing

f2d




APPENDIX TWO

the TxVSN resources

wabpage at www txvsn.org on the ESC landing page
and submit current screenshot as part of required

outreach and support action plan and its
implementation annually

quarterly report submitted o the TEA

Evaluate the effectiveness of the TxVSN

Complets the TEA-approved evaluation and submit
annually, Evaluation responses must include lessons
learned, recommendations for improvement, and
proposed changes (o the annual action plan for the
next school year lo the TEA,

Task Activity Plan
35 Provida technical support (o districls and | Maintain information needed to document the §4,000 ongoing
charter schools within the specified ESC  |following and submit to TEA in the format and
region(s), including promotion and schedule required by the TEA:
support for districts” and charler schools - [« Contacts with districts and charter schools to
o complete application for TXVSN course promote and support their appiication for
catalog sub grants created and funded by TxVSN course catalog sub grants funded by the
the TEA, and management of the sub TEA, and
grant program » Records and data related to management of the
sub grant program funded by the TEA.
36 Craate and maintain easy accessibllity lo | Create and maintain a prominent link to the TxVSN $300 November 15, 2016

May 2017

4.2

Complete and submit a quarterly stafus
report lo the TEA

Submiit a quarterly report lo TEA in the requirad

format. The quarterly report must include;

»  alistof all districts and campusas contacted

+  apendas, purposs of scheduled webinar,
conferencs, ste.,

« number of individuals contacted orin
attendance by category (e g., superintendent,
principal, counselor, etc.)

¢  asummary of comments and concemns
received, including but not limited to information
about why the district or campus does or doas
not participate in the TxVSN catalog, local
educational needs that may be addressed by
tha TxVSN, and bariers, if any, to use of the
TxVSN catalog,

¢ current scresnshot of link to TxVSN webpage at
wwawv.txvsn.org showing prominent location on

ESC wabsite.

$1,800

Novamber 15, 2018;
February 15, 2017;
May 15, 2017;
August 15, 2017

4.3

Craate and submit an annual summary
report for the school year to the TEA

Submit to the TEA a final report for the schooi year
that includes the foliowing:
s asummary of the year's activities and
accomplishments; and
+ 3 summary of information gathered from the
LEAs, including
« comments and concems;
o information about why districts and
campuses do or do not paricipate in the
TxVSN catalog;
«» local education needs that may bs
addressed by the TxVSN; and
o barriers, If any, to use of the catalog.

$600

August 15, 2017

4.4

Create and submit monthly invoicas
detalling the deliverables and related
costs

Invoices must cleary link expenditures to a specific
deliverable and include date complated.

$1,000

Dus guarterly

Total Cost:

$18,000
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APPENDIX THREE
invoice Template

Texas Virtual School Network

Payee Name

ESC Region 11

PO Number

Contract
Number

Payea VID

Payes Matling
Address

Involce Dats

Invoice Total

Datas of
Servica

Payee
Contact &
Phone

Cost
Catagory

. Tesk1

Budget

Description Amount

| Expenditures
forReporting |

oo

Current

Period

: Cumulative
Expendituras
to Dats

i

‘Remalning.
Budget to
~ Dats

18

..

 Tesk2

+Task 3

Task4

TOTAL INVOICE AMOUNT




APPENDIX THREE
Invoice Template

Contractor must submit written amendment to TEA to request revisions to the budget prior to incurring any
expenditures which exceed the amount approved for each object of expenditure. Costs will not be
reimbursed for line items not in the approved budget.

Reimbursement of Travel Costs:

The State of Texas Trave!l Guidelines specifies reimbursement rates for lodging, meals, and mileage. Refer
to the current rates Jocated at CPA's State of Texas Travel Guidelines website:

hitps://fmx.cpa.state.tx.us/fmx/travel/textravel/index.php. For areas not listed, the rates are as follows:

a) Lodging: Actual lodging expense not to exceed the federal rate for that city. Cities that are not listed
may not exceed $85/day.

b) Meal Cost: Actual meal expense not to exceed the federal rate for that city. Cities that are not listed
may not exceed $36/day. Meal expenses will only be reimbursed if the travel requires an overnight
stay,

c) Mileage: Actual miles may not to exceed the official mileage allowed in the CPA Texas Mileage
Guide. Effective January 1, 2016 the rate is 54¢. The State of Texas has adopted the federatl travel
reimbursement rates and the new rates may be accessed from the CPA website listed above.
Note: In addition to the state mileage guide, the agency uses MapQuest.com to report the mileage
between duty points. Travelers must attach a copy of the MapQuest showing the miles and
directions between two duty points as supporting documentation.

Contract personnel or subcontractors shall make a good faith effort to comply with the State of Texas Travel
Guidelines. State travel expense reimbursement is not a per diem. Employees and Contractors must claim
the actual expenses incurred for meals and lodging not to exceed the maximum allowable rates. The
maximum shouid not be claimed unless the actual expenditures equal or exceed the maximum allowable
rate.
No expenditures will be reimbursed for costs related to:

a) Food/refreshments {except while on travel status)

b) Gifts or items that appear to be gifts

c) Souvenirs, memorabilia, or promotional items



INTERLOCAL COOPERATION CONTRACT TERMS AND CONDITIONS

A. Definitions as used in these Contract Terms and Conditions:

1. Contract, Interlocal Cooperation Contract, ICC means the document entered into between TEA and
Performing Party including all of TEA's attachments, appendices, schedules, exhibits (including but not
limited to the Teérms and Conditions and Aftachments), amendments and extensions of or to the
Interlocal Cooperation Contract.

TEA or Raceiving Agency means the Texas Education Agency.

Performing Party means the parly to this Contract or Contractor other than TEA

Project Managar/Administrator means the respective person(s) representing TEA ar Performing Party

as indicated by the Contract for the purposes of administering the Contract Project.

Contract Project means the purpose intended to be achieved through the Contract.

Amendment means a contract document used o formalize additions or changes to the Contract

mutually agreed to by both Parties.

Works means all tangible or intangible matenal, products, ideas, documents or works of authorship

prepared or created by Performing Party for or on behalf of TEA at any time after the beginning date of

the Cantract. “Works" includes but is not limited to computer software, data, information, images,
itllustrations, designs, graphics, drawings, educational matenals, assessment forms, testing materials,
logos, trademarks, patentable materials, etc. "Works" does not include any pre-existing materals of

Performing Party, or any licensed third party materials provided by Performing Party.

8. Inteliectual Property Rights means the worldwide intangible legal rights or interests evidenced by or
embodied in: (a) any idea, design, concept, method, process, technique, apparatus, invention,
discovery, or improvement, including any patents, trade secrets, and know-how; (b) any work of
authorship, Including any copyrights, moral rights or neighboring rights; (c) any trademark, service
mark, trade dress, trade name, or other indicia of source or onigin; (d) domain name registrations; and
(e) any other similar rights, The Inteltectual Property Rights of a party include all worldwide intangible
legal rights or interests that the party may have acquired by assignment or ficense with the right to grant
sublicenses.

9. TEA Confidential Information means information that is confidential under the provisions of the Family
Educational Rights and Privacy Act (FERPA), the Texas Public Information Act, or other applicable
stats or federal laws. Examples of TEA Confidential Information include: (a) personally identifiable
student information; (b) social security numbers; (¢) driver's license numbers; (d) criminal
background checks; (e) e-mail address of a member of the public, unless the individual waives his or
her right to e-mail confidentiality by affirmatively consenting to disclose the e-mail address or the
individual seeks to contract or has a contract with TEA; (e) certaln personnel information conceming a
TEA employee including home address, home telephone number, emargency contact information, and
family member information (if the employee elects in writing to keep this information confidential),
personal medical information, and Information reflecting personal financial decisions such as the
employee's choice of insurance carrier or choice to contribute money to a 401(k); (f) biometric Identifiers
such as fingerprints; (g) information about securily vuinerabilities in TEA systems; and (h) SAS data
sets,

Awwn
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B. Funding Out Clause: This Contract is contingent upon the availability of funding. If funds become unavailable
through lack of appropriations, legislative or executive budget cuts, amendment of the Appropriations Act,
state agency consolidations, or any other disruptions of current appropriations, 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 Performing Party. Expenditures and/or activities
for which Performing Party may claim reimbursement shall not be accrued or claimed subsequent to receipt
of such notice from TEA,

C. Indemnification: For local educational agencies (LEAs), and regional education service centers (ESCs):
Performing Party, to the extent permitted by law, shall hold TEA harmless from and shall indemnify TEA
against any and all claims, demands, and causes of action of whatever kind or nature asserted by any third
party and occurring or in any way incident to, arising from, or in connection with, any acts of Performing Party
in performance of the Contract.

D. Assignments, Transfers, Subcontracting and Substitutions: Performing Party shall not assign, transfer,
subcontract or substitute any of its rights or responsibilities under this Contract without prior formal written
amendment to this Contract properly executed by both TEA and Performing Party. Substitutions are not
permitted without written approval of the TEA Project Manager. Performing Party shall also create and
maintain a monitoring report to document that it is diligently monitoring and enforcing subcontractor
compliance with the Contract. When requested by TEA, Performing Party shall furnish TEA with satisfactory
proof of its compliance with this provision.
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E.

INTERLOCAL COOPERATION CONTRACT TERMS AND CONDITIONS

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 Performing Party to recaver funds due. In no manner shall
encumbrances be considered of rejéctéd as accounts payable or as expenditures. )

Records Retention and the Right to Audit: Performing Panly shall maintain its racords and accounts in a
manner which shall assure a full accounting for all funds received and expended by Performing Party in
connection with the Contract Project. These records and accounts shall be retained by Performing Party 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 7 years from the date of completion of the Contract Project
or the date of the receipt by TEA of Performing Parly's final claim for payment or final expenditure report in
connection with this Contract, whichaver is later. If an audit has been announced, the records shall be retained
until such audit has been completed.

Pursuant to Section 2262.154 of the Texas Government Code, the state auditor may conduct an audit or
investigation of Performing Party or any other entity or person receiving funds from the state directly under
this Contract or indirectly through a subcontract under this Contract, The acceptance of funds by Performing
Party or any other entity or person directly under this Contract or indirectly through a subcontract under this
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. Under the direction of the
legislative audit committee, Performing Party or other 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. Performing Party will ensure that this clause conceming the authority to
audit funds received indirectly by subcontractors through Performing Party and the requirement to cooperate
is included in any subcontract it awards.

Performing Parly further agrees that acceptance of funds under this Contract acts as acceptance for TEA lo
conduct an audit or investigation in connection with those funds. Performing Party, subcontractors, and any
entities receiving funds through this Contract shall cooperate fully with TEA in the conduct of the audit or
investigation, including providing all records pertaining 10 this Contract that are requested.

Inteflectual Property Ownership: Performing Party agrees that all Works are, upon creation, works made
for hire and the sole property of TEA. {f the Works are, under applicable law, not considered works made for
hire, Performing Party hereby assigns lo TEA ali worldwide ownership of all rights, including the Intellectual
Property Rights, in the Works, without the nacessity of any further consideration, and TEA can obtain and hold
in its own name ali such rights to the Works. Performing Party agrees to maintain written agreements with all
officers, directors, employees, agents, representatives and subcontractors engaged by Performing Party for
the Contract Project, granting Performing Party rights sufficient to suppori the performance and grant of rights
to TEA by Contractor. Copies of such agreements shall be provided to TEA promptly upon request.

Performing Party warrants that (i} it has the authority to grant the rights herein granted, (ii} it has not assigned
or transferred any right, title, or interest to the Works or Intellectual Property Rights that would conflict with its
obiigations under the Contract, and Performing Parly will not enter into any such agreements, and {iii} the
Works will be original and will not infringe any inteilectual property rights of any other person or entity. These
warranties will survive the termination of the Contract. If any preexisting rights are embodied in the Works,
Performing Party grants to TEA the irrevocable, perpetual, non-exciusive, worldwide, royalty-free righl and
license to (i} use, execute, reproduce, display, perform, distribute copies of, and prepare derivative works
based upon such preexisting rights and any derivative works thereof and (ii) authorize others to do any or ali
of the foregoing. Performing Party agrees to notify TEA on delivery of the Works If they include any such
preexisting rights. On request, Performing Party will pravide TEA with documentation indicating a third party’s
writlen approval for Performing Party to use any preexisting rights that may be embodied or reflected in the
Works.

Performing Party agrees, at Performing Parly's expense, to indemnify, hold harmiess and defend TEA and
the State from claims involving infringement of third parties’ licenses, trademarks, copyrights or patents.

For School Districts and Nonprofit Organizations: The foregoing Intellectual Property Ownership
provisions apply to any schoo! districts, nonprofit organizations, and their employees, agents, representatives,
consuitants and subcontractors.

For Education Service Centers (ESCs). The foregoing Intellectual Property Ownership provisions apply to
an ESC and its employees, agents, representatives, consultants, and subcontractors. If an ESC or any of its
subcontractor(s) wish to obtain a license agreement to use, advertise, offer for sale, sell, distribute, publicly
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INTERLOCAL COOPERATION CONTRACT TERMS AND CONDITIONS

display, publicly parform or reproduce the Works, or maka derivative works from the Works, then express
written permission must first be obtained from TEA's Office of Deputy Commissioner for Finance.

Information Security Requirements, FERPA, and Access to Confidential Information:

Access to TEA Confidential infarmation

Performing Party represents and warrants that it will take all necessary and appropriate action within its
abilities to safeguard TEA Confidential Information and to protect it from unauthorized disclosure. Whenever
communications with-Performing Party necessitate the release of TEA Confidential Information, additional
TEA Confidential forms will need to be signed by each individual who will require access 1o or may be exposed
to that information. if Contractor discloses any TEA Confidential Information to a subcontractor or agent,
Performing Party will require the subcontractor or agent to comply with the same restrictions and obligations
as are imposed on Performing Party. Whenever communications with Contractor necessitate tha release of
TEA Confidential Information, additional TEA Confidential forms will need to be signad by each individual who
will require access to or may be exposed to that information. Performing Party shall access TEA's systems
or TEA Confidential Information only for the purposes for which it is authorized. TEA reserves the right to
review the Performing Party's security policy to ensure that any data that is on the Performing Party's servers
is secure. Performing Parly shall cooperate fully by making resources, personnel, and systems access
avallable to TEA and TEA's authorized representative(s).

Performing Party shall ensure that any TEA Confidential information in the custody of Performing Party is
properly sanitized or destroyed when the information is no longer required to be retained by TEA or Performing
Parly in accordance with this Contract. Electronic media used for storing any TEA Confidential Information
must be sanitized by clearing, purging or destroying in accordance with such standards established by the
National Institute of Standards and Technology and the Center for Internet Security. These standards are also
required if the Performing Party is collecting, maintaining, or analyzing data gathered, collected, or provided
under this Contract. Performing Party must maintain a record documenting tha removal and completion of all
sanitization procedures with the following information:

1. Date and time of sanitization/destruction;

2. Description of the item(s} and serial number(s) if applicable;

3. Inventory numbaer(s); and

4. Procedures and tools used for sanitization/destruction.

No later than 60 days from contract expiration or termination or as otherwise specified in this Contract,
Performing Party must complete the sanitization and destruction of the data and provide to TEA all sanitization
documentation.

Access to Intemal TEA Network and Systems

As a condition of gaining remote access to any internal TEA network and systems, Performing Party must
comply with TEA's policies and procedures. TEA's remote access request procedures will require Performing
Party to submit TEA Applicable Access Request forms for TEA's review and approval. Remote access
technologies provided by Performing Party must be approved by TEA's Information Security Officer. TEA, in
its sole discretion, may deny network or system access to any individual that does not complete the required
forms. Performing Party must secure its own connecled systems in a manner consistent with TEA's
requirements. TEA reserves the right to audit the security measures in effect on Performing Party's connected
systems without prior wamning. TEA also reserves the right to Immediately terminate network and system
connections not meeting such requirements.

Disclosure of Security Breach

Performing Party shall provide notice to TEA's Project Manager and TEA's Information Security Officer as
saon as possible following Perfarming Party's discovery or reasonable belief that there has been unauthorized
use, exposure, access, disclosure, compromise, modification, or loss of sensitive or TEA Confidential
Information (“Security Incident™). Within 24 hours of the discovery or reasonable befief of a Security Incident,
Performing Party shall provide a written report to TEA's Information Security Officer detailing the
circumstances of the incident which includes at a minimum:

Description of the nature of the Security incident;

The type of TEA information involved;

Who may have obtained the information;

What steps Performing Party has taken or will take {o investigate the Security Incident;

What steps Performing Party has taken or will take to mitigate any negative effect of the Security
Incident; and

A point of contact for additional information.
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Each day thereafter until the investigation is complete, Performing Party shall provide TEA's Information
Security Officer with a written report regarding the status of the investigation and the following additional
information as it becomes available:

Who is known or suspected to have gained unauthorized access to TEA information;

Whether there Is any knowledge if TEA information has been abused or compromised;

What additionai steps Performing Party has taken or will take to investigate the Security Incident;
What steps Performing Party has taken or will take to mitigate any negative effect of the Security
Incident; and

What corrective action Performing Party has taken or will take to prevent future simifar unauthorized
use or disclosure.
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Performing Party shall confer with TEA's Chief Information Security Officer regarding the proper course of the
investigation and risk mitigation, TEA reserves the right to conduct an independent investigation of any
Security incident, and should TEA choose to do so, Performing Party shall cooperate fully by making
resources, personnel, and systems access available to TEA and TEA's authorized representative(s). Subject
to review and approval of TEA's Information Security Officer, Performing Party, at its own cost, shall provide
notice that satisfies the requirements of applicable law to individuals whose personal, confidential, or privileged
data were compromised or likely compromised as a result of the Security incident. If TEA, in its sole discretion,
elects to send its own separate notice, then al costs associated with preparing and providing notice shall be
reimbursed to TEA by Performing Party. If Perfforming Party does not reimburse such costs within 30 days of
TEA's written request, then TEA shall have the right to collect such costs.

Refunds Due to TEA: if TEA determines that TEA is due a refund of money paid to Performing Party pursuant
to this Contract, Performing Party shall pay the money due to TEA within 30 days of Performing Party’s receipt
of written notice that such money is due to TEA, If Performing Party fails to make timely payment, TEA may
obtain such money from Performing Party by any means permitted by law, including but not limited to offset,
counterctaim, cancellation, termination, suspension, total withholding, and/or disapproval of alt or any
subsequent applications for said funds.

Capital Outlay: If Performing Party purchases capital outlay (furniture and/or equipment) to accomplish the
Contract Project, title will remain with Performing Party for the period of the Contract. TEA reserves the right
to transfer capital outiay items for Contract noncompliance during the Contract period or as neaded after the
ending date of the Contract. This provision applies to any and all fumiture and/or equipment regardiess of unit
price and how the item is classified in Performing Party’s accounting record. This provision is applicable when
federal funds are utilized for the Contract,

TEA Property (terms): In the event of loss, damage or destruction of any property owned by or ioaned by
TEA while in the custody or control of Performing Party, Performing Party shall indemnify TEA and pay to TEA
the full value of or the full cost of repair or replacement of such property, whichever is the greater, within 30
days of Performing Party's receipt of written notice of TEA's determination of the amount due. This applies
whether the property is develaped or purchased by Performing Party pursuant to this Conlract or is provided
by TEA to Performing Party for use in the Contract Project. If Performing Party fails to make timely payment,
TEA may obtain such money from Performing Party by any means pemitted by taw, including but not limited
to offset or counterclaim against any money otherwise due to Contractor by TEA.

Governing Law, Venue, and Jurisdiction: This Coniract is govermed by and construed under and in
accordance with the laws of the State of Texas. Any and all obligations under this Contract are due in Travis
County and venue is proper only in Travis County.

. Point of Contact and Escalation: All notices, reporis and correspondence required by this Contract shall be

in writing and delivered to the TEA Project Manager listed in 6.2 of this ICC. Within 30 days of execution of
this Contract, the respeclive Parties will designate the next level of personnel within each organization to

address conflicts or ambiguity that cannot be resolved at the Project Manager level.

TEA CONTRACTOR

Kerry Ballast Dr. Clyde Steelman

Director, Digital Learning — Executive Direclor

Texas Education Agency Education Service Center, Region 11
1701 N. Congress Ave 1451 S. Cherry Lane
Austin, Texas 78701 While Settlement, Texas 76108

Kerry.ballast@lea texas.gov (817) 740-3600
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Federal Regutations Applicable to All Federally Funded Contracts: Performing Party shall be subject to
and shall abide by all federal laws, rules, and regulations, pertaining to the Contract Project, including, but not
limited to:

1.7 Family Educational Rights and Privacy ‘Act of 1975, as aménded, and the implementing regulations
contained in 34 CFR, Part 99, If Contractor is an educational institution;
2. General Education Provisions Act, as amended.

The Code of Faderal Regulations (CFR) annual edition is the codification of the general and permanent
rules published in the Federal Register by the departments and agencies of the Federal Government produced
by the Office of the Federal Register (OFR) and the Government Publishing Office. Website:
hiturdiwww.ecfe.qovicgi-bin/text-

idx?S1D=6214841a79953{26¢5c230d72d6b70a1 &tpl=/ecirbrowse/Title02/2cfr200 main_02.ip)

Signature Authority, Final Expression, and Superseding Document: Performing Party certifies that the
person signing this Contract has been properly delegated this authority. The Contract represents the final and
complete expression of the terms of agreement between the parties. The Contract supersedes any previous
understandings or negotiations between the parties. Any representations, oral stalements, promises or
warranties that differ from the Contract shall have no force or effect. The Contract may be modified, amended
or extendad only by formal writlen amendment properly executed by both TEA and Performing Party.

Antitrust: By signing this Contract, Performing Party, represents and warrants that neither Performing Party
nor any firm, corporation, partnership, or institution represented by Performing Party, or anyone acting for
such firm, corporation or institution has, (1) violated the antitrust laws of the State of Texas under Texas
Business and Commerce Code, Chapter 15, or the federal antitrust laws; or (2) communicated directly or
indirectly the Proposal to any competitor or any other person engaged in such line of business during the
procurement process for this Contract.

Dispute Resolution: The parties agree to use good-faith efforts to resolve questions, issues, or disputes of
any nature that may arise under or by this Contract; provided, however nothing in this paragraph shall preciude
either party from pursuing any remedies as may be available under Texas law.

Education Service Center; No funds transferred to Regional Education Service Centers or to schooi districts
may be used to hire a registered lobbyist,

Compliance with Laws: Performing Party shall comply with alt federal, state, and focal laws, statutes,
ordinances, niles and regulations, and the orders and decrees of any court or administrative bodies or tribunals
in any matter affecting Performing Party's performance, including if applicable, prompt payment and licensing
laws and regulations. For the entire duration of the Contract, Performing Party shall maintain all required
licenses, certifications, and any other documentation necessary to perform this Contract. When required or
requesled by the Agency, Performing Party shall furnish TEA with satisfactory proof of its compliance with this
provision.

Public Information: Parties acknowledge they are subject to the provisions of the Texas Public Information
Acl.

Gratuities: By signing this Contract, Performing Party represents and warrants that Performing Party has not
given, offer to give, nor intends to give at any time hereafter any economic opportunity, futire employment,
gift, loan; gratuity, special discount, trip; favor, or service 10 a public servant in connection with the submitted
response.

Saeverabllity: In the event that any provision of this Contract is later determined to be invalid, void, or
unenforceable, the invalid provision will be deemed sevearable and stricken from the Contract as if it had never
been incorporaled 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.

Criminal Background Checks: If during the term of this Contract Performing Party, and/or Performing Party's
staff, or subcontracior have access to Texas public school campuses, all Performing Party and/or Performing
Party's staff must submit to a national criminal history record information review (includes fingerprinting) and
meet all eligibility standards and criteria as set by TEA before serving In assignments on behalf of TEA. This
requirement applies to all individuals who curmently serve or will serve in TEA assignments that have the
possibility of direct contact with students. Assignments are contingent upon meeting Agency eligibility
standards. Performing Party and/or any staff member of Performing Party who may perform services under
this Contract must complete this criminal history review before the beginning of an assignment. If said
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individuals have not completed this requirement or the review results in a determination that Performing Party
is not eligible for assignment, this Contract will be terminated effective immediately or the date of naotice of
non-efigibility, whichever is earliest.

Asslgnment: No assignment of this Centract or of any right aceruing hereunder shall be made, in whole or
part, by Performing Party without prior consent of TEA.

Buy Texas: In accordance with Texas Government Code Section 2155.444, the State of Texas requires that
during the performance of a contract for services, Performing Party shall purchase products and materials
produced in the State of Texas when available at a price and time comparable to producls and materials
produced outside the state. This provision does not apply if Performing Party receives any federal funds under
this Contract.

Excluded Parties List Systam: The Texas Education Agency and the Performing Party must adhera to the
directions provided in the Prasidenl's Executive Qrder (EQ) 13224, Blocking Property and Prohibiting
Transactions with Persons Who Commit, Threaten to Commit, or Support Terrorism. That Executive Order
prohibits any transaction or dealing by United States persons, including but not limited to the making or
receiving of any contribution of funds, goods, or services to or for the benefit of those persons listed in the
General Services Administration's Excluded Parties List Systern {(EPLS) which may be viewed on the System
for Award Management (SAM) site at htto://www.sam.gov.

Electronic and Information Resources Accessibility Standards and Reporting: State agencies shall
procure products which comply with the State of Texas Accessibility requirements for Electronic information
Resources specified in 1 TAC Chaptler 213 when such products are available in the commercial marketplace
or when such products are developed in response to a procurement solicitation.

Section 508 of the US Rehsbiitation Act of 1973 has been revised and adopted. Therefore, all current and

potential Contractors are hereby notified of the requirement. The current technical requirements for
accesslbility contained within this regulation form the basis for our Texas TAC rules on EIR Accessibility.

This refresh of 508 uses the WCAG 2.0 AA Accessibility Guidelines (also ISQ/IEC standard 40500) as the
new technical standard that Federal agencies are now required to meet when procuring products and servicas.
With the adoption of 508 requirements being adopted, DIR will be madifying the TAC rules to synchronize with
it.

Given this coming change, all Texas agencies and institutions of higher education have begun using or
specifying WCAG 2.0 AA guidelines for the design of new websites or web applications. The rationale is
twofold:
1. It could be technically difficult and expensive fo bring these websites/applications to WCAG 2.0 AA
later.
2. WG2.0 AAis a superior, more flexible standard and is in use all over the worid. If awebsite is compliant
with WCAG 2.0 AA, it will, by default comply with our current TAC rules on EIR Accessibility.

Web development Contractors should already be familiar with designing to this standard, and their ability to
meet these standards should be a strong consideration in the selection process.

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

WCAG 2.0 at aglance
Guidelines Web Checklist
Webaim.o ibility Checkli

Contractor must employ real users with disabilities for manual testing. Contract is required to provide a report
that will include the results of auto-testing, screen-by-screen assessments, pass/fail status for each of the
identified compliance standards to be met and recommendations for how to repair the screens/pages that do
not meet the standards, Remediation recommendations shall be provided to the cade ievel. The report should
include documentation of the experience of real users with disabilities and may recommend techniques for
improving the usable accessibility of the application, Awarded Vendor shall validate, by title, if all accessibility
requirements have been met.

Ajl websites must follow Federal 508 accessibility requirements and Web Content Accessibility Guidelines
(WCAG) 2.0 AA standards and be tested for accassibilty before acceptance by TEA. For sites developed
outside of TEA, the contractor must contract with a third party with expertise and a proven track record in
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accessibility testing. The third party must evaluate the site and produce a report that verifies the site is
compliant to (WCAG) 2.0 AA.

Social Security Numbers (SSNs) Withheld: - TEA will not provide SSNs to any Performing Party under this
Contract unless specifically specified as part of the Contract Project requirements. TEA, Performing Party and
its subcontractors, will not require or request school districts to provide SSNs under this Contract. Performing
Party agrees that in executing tasks on behalf of TEA, they will not use any student-identifying information in
any way that violates the provisions of FERPA, and will destroy or return all student-identifying information to
TEA within 30 days of project completion. An authorized officer of Performing Party must certify that ALL
records have sither been properly destroyed or returned to TEA in order to close out the Contract.

Nondisclosure and Prass Releases: All information gathered, produced, derived, obtained, analyzed,
controlled or Accessed by Performing Parly in connection with this Contract shall be and remain confidential
and shall not be released or disclosed by Performing Party without the prior written consent of the TEA, which
consent must specifically identify the confidential information to be disclosed by Performing Party and the nature
of the disclosure for which cansent is sought. Performing Party, its employees and subcontractor's, agree that
in executing tasks on behalf of the TEA.

Performing Party also agrees not fo disclose any information to which it is privy under this Contract without the
prior consent of the agency. Performing Parly will ngt make any press releases, public statements, or
adverlisement referring to the Contract Project or the engagement of Performing Party in connection with the
Contract Project, or release any information in relation to the Contract Project for publication, advertisement or
any other purpose without the prior written approval of TEA,

Independent Contractor: Performing Party or Performing Party's employess, representatives, agents and
any subcontractors shall serve as an independent contractor in providing the services under any purchase
order resulting from this Contract. Performing Party or Performing Party’s employees, representatives, agents
and any subcontractors shali not be employees of TEA. Should Performing Party subcontract any of the
services required in this Contract, Performing Agency expressly understands and acknowledges that in entering
into such subcontraci(s), TEA is in no manner liable to any subcontractor(s) of Performing Party. In no event
shall this provision relieve bidder of the responsibility for ensuring that the services rendered under all
subcontracts are rendered in compliance with this Contract.

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

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

2. Termination for Cause/Default: If the Performing Party fails o 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 Performing Party, Immediately terminate all
or any part of the Contracl. Termination is not an exclusive remedy, but will be in addition to any ather
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 applicabie 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 Performing Party in writing prior to the exercise of such remedy.

The Performing Party shall remain liable for all covenants and indemnities under the Contract. The
Performing Party 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.

3. Termination Due to Changes in Law: If federal or state laws or regulations or other federal or state
requirements are amanded or judicially interpreted so that either party cannot reasonably fulfill this
Contracl 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.
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4. Rights upon Termination or Expiration of Contract: In the event that the Contract is terminated for
any reason, or upon its expiration, TEA shall relain ownership of all associated work products and
documentiation obtained from the Performing Party under the Contract.

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

Amendments: All amendments to this Contract will be in a manner as prescribed by the TEA Contracting
Process and are, subject to Paragraph 8 of the Tenms and Conditions and wili be made on the AMENDMENT
TO TEA INTERLOCAL COOPERATION CONTRACT form. All amendments will be initiated by the TEA
Contracts staff. An Amendment 1o this Contract will become effective on the dale of signature of TEA or the
effective date shown on the amendment document whichever is first. All amendments must be signed by both
parties.

1. The parties are permitied to realiocate up 1o a cumulative 10% of the total budget among direct cost
categories to meet unanticipated requirements withaut the issuance of a written Amendment as long as
the total budget amount does not change. However, a revised budget document must be preapproved
by the TEA Project Manager before the making the changes. Once approved, the documents must be
submitted to the TEA Purchasing and Contracls office 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. Any revision fo the scope of work, deliverables, or objectives of the Contract

c. Arequest to extend the period of the Contract;

d. Cumulative transfers among direct cost categories which exceed or are expected to exceed 25
percent of the current total approved budget category;

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

f. Whenever a line item within a class/object code is addad;

g. Anincrease in the quantity of capital outlay item(s) requested; and

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

Payment: Payment for goods or services purchased with state-appropriated funds will be issued by electronic
Direct Deposit from the State Treasury. Direcl Deposit is the preferred method of payment. Invoices must be
submitted to TEAAccountsPayable@tea.texas.gov and TEA Project Manager Any payment owed by TEA
must be transmitted electronically to Contractor no later than 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.

Prior to authorizing payment to Performing Party, TEA shall evaluate Performing Parly's performance using
the performance standards set forth in all documents constituting this Contracl. Performing Party shall provide
invoices to TEA for deliverables or services provided/performed. Invoices must be submitted not iater than the
15th day of the month after the deliverables are completed. No payment whalsoever shall be made under this
Contract without the prior submission of detailed, correct invoices. Subject to the foregoing, TEA must make
all payments in accordance with the Texas Prompt Payment Act, pvernment Code Chapter 2251,
Payments under this Contract are Subject 10 the availability of appropriated funds. Performing Party
acknowledges and agrees that payments for services provided under this Contract are contingent upon TEA's
recelpt of funds appropriated by the Texas Legislature.

Prohibition of taxt messaging and emailing while driving during official federal grant business: Federal
grant recipients and their grant personnel are prohibited from texting messaging while driving a government
owned vehicle or while driving their own privately owned vehicle during official grant business, or from using
government supplied electronic equipment to text message or email while driving. Recipients must comply
with these conditions under Executive Order 13513, “Federal Leadership On Reducing Text Messaging While
Driving,” effective October 1, 2009,

Forca Majeure; Neither Performing Party nor TEA shall be liable to the cther 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 shalt 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
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causes that are bayond 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.

Abandonment or Default: If Performing Party 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 Performing Party 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 sariousness of the
default.

Applicable Law and Conforming Amendments: Performing Party must comply with all laws, regulations,
requirements and guidelines applicable to a Performing Party providing services to the State of Texas as these
faws, regulations, requirements and guidefines 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 Performing Party's compliance with all
applicable Slate and federal laws, and regulations.
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