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TEXAS EDUCATION AGENCY STANDARD CONTRACT

ARTICLE |. PARTIES TO CONTRACT

This agreement is entered into by and between the Texas Education Agency (“TEA"), a Texas State Agency and T-
Base Communications USA, In¢. ("Contractor”).

ARTICLE li. PERIOD OF CONTRACT

TEA shall pay Conlractor for the reasonable and approved costs incurred by Contractor in connection with the Contract
Project during the period beginning January 27, 2017, and ending August 31, 2025 with the option to renew as
determined by the Commissioner of Education. Annual! funding for this contract is subject to appropriation of funds by
the United States Education Department of Special Education, the State Board of Education and the Texas Legislature.

ARTICLE lll. PURPOSES OF CONTRACT

Contractor shall produce accessible electronic files and materials for Texas public schools in a way that makes them
usable across the widest range of student and teacher variability regardless of format, Additionally, the Contractor shall
perform all of the functions and duties set described in the Description of Services, Appendix One in addition to the
Special Provisions = A, herein and in the appendices to this Contract, which are attached hereto and incorporated by
reference.

ARTICLE IV. PAYMENT UNDER CONTRACT

Subject to the availability to TEA of funds for the purpose(s) of this contract, TEA shall pay {o Contractor by State of
Texas warrant(s), not to exceed $593086.00, for the performance of services on as-needed-basis in accordance with
Contract Attachment 1, Package A, career and technical education (CTE) Subchapters B, C, K, M, O, and Career
Development for Middle School and High Schogl] which is attached hereto and incorporated herein by reference. TEA's
payment to Contractor will be made in accordance with the Price Worksheets in Contract Attachment 1, satisfactory to
the TEA.

ARTICLE V. GENERAL AND SPECIAL PROVISIONS OF CONTRACT
Attached hereto and incorporated herein by reference are the Texas Education Agency Terms and Conditions and the
Special Provisions indicated below with an "X" beside each:

Special Provisions A, Program Specific

4 Special Provisions B, Debarment (required if utilizing federal funds)

& Special Provisions C, Lobbying {required if utilizing federal funds & over $100,000)

X Special Provisions D, Historically Underutilized Business Subcontracting Plan (HSP) (required for projects over
$100,000.00)

Texas Government Code §2252.901 prohibits the agency into entering into an employment contract, a professional
services contract, or a consulting services contract with a former or retired TEA employee before the first anniversary
of their last date of regular employment. If TEA enters into a “professional services” contract with a corparation, firm,
or other business entity that employs a former or retired employee during the first year of the past employee's departure
from the agency, the former or retired employee is restricted from performing services on projects that the employee
worked on while employed at TEA.

Texas Government Code §572.069. CERTAIN EMPLOYMENT FOR FORMER STATE OFFICER OR EMPLOYEE
RESTRICTED. A former state officer or employee of a state agency who during the period of state service or
employment participated on behalf of a state agency in a procurement or contract negotiation involving a person may



not accept employment from that person before the second anniversary of the date the officer's or employee's service
or employmant with the state agency ceased.

ARTICLE VI. ENTIRE CONTRACT 3

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 agresment between the parties
relating fo the rights granted and the obligations assumed in it. Any oral representations or modifications conceming
this contract shall be of no force or effact unless contained in a subsequent amandment axecuted by both parties.

AGREED and actepted on behalf of Contractor effective beginning on the data of the Contract as specified above and
as indicated by signature below of a person authorized o bind Contractor.

Typed name; _ Bruce Moszcelt .
Typed title: CO CEQ Authorized Signature

THIS SECTION RESERVED FOR TEA USE.

|, an authorized official of the Texas Education Agency, hereby cartify that this contract is in complianca with the
authorizing pragram statute and applicable regulationd gnd authérize fhe services to be performed as written above.

AGREED and accepted on behall of Agency on {month/dayfyear) by a parson
authorized to bind Agency.

Returmn electronic copy to:
TEAContracls@tea texas.gov
Norma Barrera

Texas Education Agency Kara Belew
Purchasing, Contracts and Agency Servicas Division Deputyfommissioner of Finance Administration

1701 North Congress Avenue Rm, 2-125
Austin, Texas 78701~1494




APPENDIX ONE

A. The definitions of terms in the Texas Education Agancy Contract Terms and Conditions are incorporated herein.

B. The terms, conditions, and requirements contalned in the Request for Proposal (RFP) entitled Prodyction of
r Acce: D atarials 8xas Pyublic Sch and identified as #701-17-014, which
closed January 5, 2017, are incorporated herein by referance, although in the event of conflict the Terms and
Conditions in the Standard Contract shail control,

C. Ifthereis a conflict or ambiguity between or among the terms of the documents that constitute this Contract, and
if that conflict or ambiguity cannot be resalved by construing the terms so as to harmonize all their terms, then
tha conflict or ambiguity shall be resolved with the following Cantract documents prevalling in the following order
of priority:

Special Provisions A - Program Specific;

Texas Education Agency Contract Tarms and Conditions of the Standard Condract;

The Standard Contract, inclusive of all appendices;

Exhibit 1 - Contractor's Proposal to the Texas Education Agency entitled *Production of Master
Accesslble Digital Flles and Materials for Texas Public Schools” submlited on 1/3/2017; and

¢ Exhibit 2 - The Request for Proposal entitled "Production of Master Accessible Digital Files and
Materials for Texas Public Schools published on November 28, 2018,

* & 5 o

D. Description of Services:

To produce accessibls slectronic files and materials for Texas public schools. Accessible Educational
Matarials, or AEM, are matarials that are designed to be convertad in a way that makes them usable across the
widest range of student and teacher variability regardless of format (print, digital, graphic, audio, video).
Contractor will be responsible for producing Brallle Ready Format (BRF) files and graphics from instructional
materials adopted by the State Board of Education {SBOE) in November 2016 under Proclamation 2017,
Additlonally, Cantractor will be responsible for preducing and delivering Digital Accessible Information System
(DAISY) 3 DTB text fles of the materials adopted under Proclamation 2017, If DAISY versions are requestad by
schaol districts through the TEA. In addition to the instructional materials listed in Attachment Z, in the Request
for Propesal in Exhibit 2, Contractors may be responsible for producing additional BRF files, graphics, and
DAISY text files on damand. Proclamation 2017 Is posted on the Instructional Materials website at

http:/fea. taxas.gov!Curriculum_and_lnstruc!ional_Programsllnstruchona!_MatariaIiseview_and_Adoplion_Pro
cess/Proclamation_2017,

Sea Contract Attachment 1 identifying Package A, career and technical education {CTE) Subchapters B, C, K,
M, Q, and Career Development for Middle School and High Schaol, Additiona! pragram specific provisions are
provided In the Special Provisions - A,

C. Budget:

The total contract amount is based on the Price Worksheat and cannot be exceeded, Payment shall be based
on completion of designated “as needed" deliverables as identifiad in Contract Attachment 1, Package A,

Paymant is contingent upon submission of propeily prepared and cerlified invoices. The information provided on
each Invoice must coincide with the tasks outlined in the Pq‘ca Warksheet for the respective_padmge(s) Included

Materials/Educational Materials for the Visually Impaired (EMAT/EVI) System based upon projact progress, task
complation, reasonable use of projact funds, and satisfactory performance of services,



Specilal Provisions = A
Program Specific

Contractor and TEA acknawledge and agree that the below provisions of the Terms and Conditions to this contract
have been revised and such revisions shall conirol to the axtent that thera Is & canflict of interpretation.

The Contractor will produce brallls masters of Instructional materials included in Package A for braille ready files
(BRF} and graphics from instructional materfals adopted by the State Board of Education {SBOE) In November 2016
under Proclamation 2017 and in accordancs with all requirements as outlined in Section 1.5 of the Request for
Proposal included as Exhibit 2 of this Contracl, Additionally, the contractor will produce and deliver Digital Accessibla
Information System (DAISY) 3 DTB text files of the materials adopted under Prociamation 2017, If DAISY varsions
are requesled by school districts through TEA,

The Contractor may also produce additional BRF flies, graphics, and DAISY text files on demand, TEA may direct the
Contractor to shift production efforts and focus on the spaedy completion of specific titles as needad. Coniractor must
produce quality accessible electronic files and materials In the most expediant manner possible,

The Contractor must use the Iatest or most up to date relevant formats for the production of accessible electronic flies
and materials.

Tha Contractor will send the first three volumes of braille mastera for each assigned Instructional material to the
capylng Contractor no later than June 16, 2017. TEA reguires thet all master orders the contractor receives by May
19, 2017 with an associated copy order will be fulfilled by August 18, 2017. All master orders the Contractor recaives
after May 18, 2017, must be fulfillad within 120 days from receipt of the order,

The Contractor will ensura that alf brallle volumes will ba proofread by Library of Congress certified procfreaders or
by proofreaders who are working toward certification, Sighted copyholders will be usad as deemed necassary by the
Contractor.

The Contractor will use the translation process to produce braills instructional matarials. A certified transcribsr must

supervise the process and check the brailled instructional material to verify conformance to standard braille textbook
format. The Contractor agrees to keep backup copies of all computer preduced instructional materials for at least as
long as the Instructional material is in adoption or readoption.

The Conlractor will ensure that all files and materials produced for the Agency shall be free of defects and are subject
to recall by the Agency. Brallle files and materials will be corracted by the Contracior whenever errors are found e
incomplete text. typographical errors, code violations or contraction errors}. Contractor will communicate with TEA
IMET staff of any uncertainty related to the job order. Examples: contracted vs uncontracted braille; any questions
about materials being suitabla for students with visual disabllities.

In addition, Contractor will be raspansible for housing the print matsrials which will not be masterad initially but may
be mastered upon raquest from a district. TEA will not be responsible for providing additional caples of these
materials,

Texas Education Cade 31,151 states that penalties may be imposed on the Contractor by TEA for untimely delivery
of instructional materials or delivery of materials which do not meet the requirements and specifications as described
in the Contract which are of lesser quality than braille samplas which were submitted by producers when thay
submitted their proposals,

TEA reserves the right to Implement penallies in accordance with TEC §31.151(b) if Contractor fails to meet the
delivery schedule outlined in the contract.

The Contractor agraas to use the Educational Materials/Educational Material for the Visually Impaired (EMAT/EVT)
System to transact business with the Agency. Contractor must obtain a computer sign-on ID and password from the
Agency. The Agency will provide Instructions and guidance to the contractor on use of the EMAT/EVI aystern. The
contractor will enter Brallle master details online via a secured web browser Interface.



Contract Attachment 1

Package A
Price Worksheet
CTE Subchapters B, C, K, M, O
Career Development for Middie School and High School
Accessible Digltal Files and Materials

Estimated
Braille Page Proposed Price Per
Type of Material Count Page
CTE 84,208 (%) $7.00 =

Agency's estimated number of file conversions from NIMAS to DAISY 3 DTB Text
that will be required:

Proposed price for each file conversion

Proposed price for converslons:

Proposed Price for BRF
Flles and Graphlcs

$590,086.00

10

5300

$3,000

Total Proposed Package Price

$593,086,00




TEXAS EDUCATION AGENCY CONTRACT TERMS AND CONDITIONS

A. Definitlons as used in these Contract Terms and Conditlons:

»  Coniract means the document antered Into between TEA and Contractor or Performing Agency, including all
of TEA's attachmants, appendices, schedules (Including, but not fimited to the General Provisions and the
Speclal Provisions), emendments and extensions of or to the Caontract.

s TEA, Receiving Agency, or Owner means the Texas Education Agency.

* Proposer, Respondent, or Bidder ldentifies a person or entity who responds to the following specific
competilive solicitatfons; Proposer or Respondant (may be used interchangeably) responds to a Request for
Proposal; Respondent responds to a Request for Qualifications, Bidder responds to an Invitation for Bid,
Proposer, Respondent, and Bidder infar pre-solicitation award status and Contractor Infers post-awand
status.

*  Proposal, or Respongse, or Bid Package, 18 what a Proposer, or Respondent, or Bidder submits in response
to the fallowing specific competitive solicitations: a Propasal or Response (may be used interchangeably) Is
submitted for a Request for Proposal; a Response Is submitied for a Requast for Qualificatlons; a Bid
Package is submitted for an Invitation for Bid;

e Contractor or Performing Agency means the party to this Contract who Is providing the contracted goods or
services to TEA, the Recelving Agency.

*  Profect Manager/Administrator means the respective person(s) representing TEA or Conltractor, as Indicated
by the Contract, for the purposes of administering the Contract Project.,

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

* Amendment means a contract document used to formalize additions or changes lo the Contract mutually

agreed to by both Parties.
¢ Msjor Contract means any contract that has a value of at least $1 million pursuant lo Texas Government
Section 224 4).

¢ Works means all tanglble or intangible material, products, ideas, documents or works of authorship prepared
or created by Contractoer for or on behalf of TEA at any time after the beginning date of the Contract. "Works"
Includes but is not limited to compuler software, data, information, images, illustrations, designs, graphics,
drawings, educational materials, assessment forms, testing materials, logos, trademarks, patentable
materials, atc. “Works” dees not include any pre-axisting materials of Contractor, or any licensed third party
materials provided by Contractor,

» Inlellectual Properly Rights means the worldwide intanglble legal rights or interests evidenced by or
embodied in: (a) any idea, design, concept, method, pracess, 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, sarvice mark, trade dress, trade name, or
aother indicia of source or origin, (d) domain name registrations; and (e) eny other simllar rights, The
Intellactual Property Rights of a party include all worldwide Intangible legal rights or interests that the party
may have acquired by aselgnment or license with the right to grant sublicenses.

» 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 state or
faderal laws. Examples of TEA Confidential Information include: {a) personally identifiable student
information; (b} social sscurity numbers; (c) driver's license numbers; {d} criminal background checks; (e)
e-mall address of a member of the public, unless the individual walves his or her right to e-mall confidentiality
by affirmatively consenting to disclose the e-mail address or the individual seeks to contract or has a contract
with TEA; {e) certalh parsonnel information conceming a TEA employee including home address, home
telophone number, emergency contact information, and family member Information (if the employee slacts
fn wriling to keep thig inférmalion confidential), personal medical Information, and information reflecting
personal financlal declisions such as the employee's cholce of Insurance carrier or choice to contribute money
to a 401(k}, {f} blometric identifiers such as fingerprints; {g) Information about security vulnerabilities in TEA
systems; and {h) SAS data sats,

B. Funding Out Clause: This Contract is contingent upon the avallability of funding. If funds become unavailable
through lack of appropriations, laglslative or executive budget cuts, amendment of the Appropriations Act, state
agency consolidations, or any other disruptions of cument appropriations, this Contract Is vold upon the
insufficiency (in TEA's discretion) or unaveilability of approprialed funds. In addilion, this Contract may be
terminated by TEA al any time for any reason upon natice to Contractor. Expanditures and/or activities for which
Contractor may claim reimbursement shall not be accrued or claimed subsequent to recslpt of such notice from
TEA.



C.

Indemnification:

Acts or Omissigns

Contractor shall indemnify and hold harmiess the State of Texas and TEA, AND/OR THEIR OFFICERS, AGENTS,
EMPLOYEES, REPRESENTATIVES, CONTRACTORS, ASSIGNEES, AND/OR DES!GNEES FROM ANY AND
ALL LIABILITY, ACTIONS, CLAIMS, DEMANDS, OR SUITS, AND ALL RELATED COSTS, ATTORNEY FEES,
AND EXPENSES arising out of, or resulting from any acts or omisslons of Contractor or its agents, employees,
subcontractars, crder fulfillers, or suppliers of subcontractors in the execution or performance of the Contract and
any purchase orders issued under the Coniract. THE DEFENSE SHALL BE COORDINATED BY CONTRACTOR
WITH THE OFFICE OF THE ATTORNEY GENERAL WHEN TEXAS STATE AGENCIES ARE NAMED
DEFENDANTS IN ANY LAWSUIT AND CONTRACTOR MAY NOT AGREE TO ANY SETTLEMENT WITHOUT
FIRST OBTAINING THE CONCURRENCE FROM THE OFFICE OF THE ATTORNEY
GENERAL. CONTRACTOR AND TEA AGREE TO FURNISH TIMELY WRITTEN NOTICE TO EACH OTHER OF
ANY SUCH GLAIM,

fringem

1) Contractor shall indemnify and hold harmless the State of Texas and the TEA, AND/OR THEIR
EMPLOYEES, AGENTS, REPRESENTATIVES, CONTRACTORS, ASSIGNEES, AND/OR DESIGNEES
from any and all thid party claims involving infringement of United Statas patents, copyrights, trade and
servica marks, and any other Intellectual or Intangible property rights in connection with the
PERFORMANCES OR ACTIONS OF CONTRACTOR PURSUANT TO  THIS
CONTRACT. CONTRACTOR AND TEA AGREE TO FURNISH TIMELY WRITTEN NOTICE TO EACH
OTHER OF ANY SUCH CLAIM. CONTRACTOR SHALL BE LIABLE TO PAY ALL COSTS OF DEFENSE
INCLUDING ATTORNEYS' FEES. THE DEFENSE SHALL BE COORDINATED BY CONTRACTORWITH
THE OFFICE OF THE ATTORNEY GENERAL WHEN TEXAS STATE AGENCIES ARE NAMED
DEFENDANTS IN ANY LAWSUIT AND CONTRACTOR MAY NOT AGREE TO ANY SETTLEMENT
WITHOUT FIRST OBTAINING THE CONCURRENCE FROM THE OFFICE OF THE ATTORNEY
GENERAL,

2) Contractor shall have no liabllity under this seciion if tha allegad infringement Is caused in whols or in part
by. (i) use of the product or service for a purpose or in a manner for which the product or aervice was not
designed, (ii} any modification made fo the product without Conltractor's written approval, {ili} any
modifications made to the praduct by Contractor pursuant to TEA's spacific Instructions, {iv) any intellectual
proparty right owned by or licensed te TEA, or (v} any use of the product or service by TEA that is not in
conformity with the terms of any applicable iicense agreament.

3) If Contractor becomes aware of an actual or potential claim, or TEA provides Contractor with notice of an
aclual or potential claim, Cantractor may (or in the case of an injunction against TEA, shall), et Contractor's
sole option and expanse; (i} procura for the TEA the right to continue to use the affected portion of the
product or sarvica, or {ii) medify or replace the effected portion of the product or service with functionally
equivalant or superior product or service so that TEA's use is non-Infringing.

TaxesMWorkers' Compensation/Unemployment (nsurance — Including Indemnity

CONTRACTOR AGREES AND ACKNOWLEDGES THAT DURING THE EXISTENCE OF THIS CONTRACT,
CONTRACTOR SHALL BE ENTIRELY RESPONSIBLE FOR THE LIABILITY AND PAYMENT OF
CONTRACTOR'S AND CONTRACTOR 'S EMPLOYEES' TAXES OF WHATEVER KIND, ARISING OUT OF
THE PERFORMANCES IN THIS CONTRACT. CONTRACTOR AGREES TO COMPLY WITH ALL STATE AND
FEDERAL LAWS APPLICABLE TO ANY SUCH PERSONS, INCLUDING LAWS REGARDING WAGES,
TAXES, INSURANCE, AND WORKERS' COMPENSATION. TEA AND/OR THE STATE SHALL NOT BE
LIABLE TO CONTRACTOR, ITS EMPLOYEES, AGENTS, OR OTHERS FOR THE PAYMENT OF TAXES OR
THE PROVISION OF UNEMPLOYMENT INSURANCE AND/OR WORKERS' COMPENSATION OR ANY
BENEFIT AVAILABLE TO A STATE EMPLOYEE OR EMPLOYEE OF ANOTHER GOVERNMENTAL ENTITY
CUSTOMER,

CONTRACTOR AGREES TO INDEMNIFY AND HOLD HARMLESS TEA, THE STATE OF TEXAS AND/OR
THEIR EMPLOYEES, AGENTS, REPRESENTATIVES, CONTRACTORS, AND/OR ASSIGNEES FROM ANY
AND ALL LIABILITY, ACTIONS, CLAIMS, DEMANDS, OR SUITS, AND ALL RELATED COSTS, ATTORNEYS'
FEES, AND EXPENSES, RELATING TO TAX LIABILITY, UNEMPLOYMENT INSURANCE AND/OR
WORKERS' COMPENSATION IN ITS PERFORMANCE UNDER THIS CONTRACT. CONTRAGCTOR SHALL
BE LIABLE TO PAY ALL COSTS OF DEFENSE INCLUDING ATTORNEYS' FEES. THE DEFENSE SHALL BE
COORDINATED BY CONTRACTOR WITH THE OFFICE OF THE ATTORNEY GENERAL WHEN TEXAS
STATE AGENCIES ARE NAMED DEFENDANTS IN ANY LAWSUIT AND CONTRACTOR MAY NOT AGREE
TO ANY SETTLEMENT WITHOUT FIRST OBTAINING THE CONCURRENCE FROM THE OFFICE OF THE
ATTORNEY GENERAL. CONTRACTOR AND TEA AGREE TO FURNISH TIMELY WRITTEN NOTICE TO
EACH OTHER OF ANY SUCH CLAIM.



F.

For local educational agencies (LEAS), rag pduca service centars ) slit ghe
education {IHEs), and state agencies: Contractor or Parfonming Agency, fo the extent pemitted by [aw, shall
hold TEA harmless from and shall indemnify TEA againat 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 Contractor or Performing Agency in parformance of the Contract,

Assignments, Transfers, Subcontracting and Substitutions: Contractor shall not assign, transfer,
subcantract or substitute any of its rights or responslbilities under this Contract without prior farmal written
amendment to this Contract properly exacuted by both TEA and Coniractor. TEA reserves tha right to requsst
changes in personnel assigned to the project. The TEA Project Manager must pre-approve any changes in kay
personne! throughout the contract term. Any changes to the HUB Subcontracting Plan (HSP) must be approvad
by TEA HUB Coonrdinator before staffing changes are initiated. Substitutions are not permitted without written
approval of TEA Project Manager. The awarded Contractor will be responsible for maintalning business racords
documenting compllance with HUB Program requirements. Conftractor shall submit & Progreas Assessment
Report (PAR) monthly documenting all subcontractor payments made in the preceding month, Submission of the
PAR is a condition for payment. The selscted Cantractor shall also report all 209 and 3" Tier subcontracting In
the monthly PAR. PAR's are due no later than ths 10™ day of the following month. The PAR s required to be
submitiad monthly, even If no activity occurred for the month. Reports shall be submitted alectronically to the
HUBOffice@tea.texas gov. In addition to the PAR, Contractor shall also create and maintain a monitoring report
to document that it is diigently monitoring and enforcing subcontractor compliance with the Contract. When
requested by TEA, Contractor shall furnish TEA with satisfactory proof of Its compliance with this provision.

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 recaived and all services rendered
during the Conlract period in order for Contractor to recover funds due. In ne mannar shall encumbrancas be
considered or reflectad as accounts payable or as expenditures.

Contractor's Proposal: Contractor's Proposal that was fumished to TEA in rasponse {o tha competitive
salicitation {Request for Proposal) is Incarporated in this Contract by reference. The provisions of this Contract
shall prevail, however, in all cases of conflict arising from the terms of Contractor's Praposal whether such
Proposal is 2 written part of this Contract or Is attached as a separata document.

Requirements, Terms, Conditlons, and Assurances: The terms, conditlons, and assurances, which are stated
in the competitive solicitation, in response to which Contractor submitted a Proposal, Response or Bld Package,
are incarporated herein by reference for all purpasaes, although the current Genaral Pravisians shall prevallin the
svent of confilct.

Records Retentlon and the Right to Audit: Contractor shall maintsin ite records and accounts in a manner
which shall assure a full accounting for all funds received and expended by Contractor in connection with the
Contract Project, These records and accounts shall be retalned by Contractor and made aveilable for
programmatic or financial audit by TEA and by others authorized by law or regutation to make such an audit for
a pariod of not less than 7 ysars from the date of completion of the Contract Project or the date of the receipt by
TEA of Contractor's final claim for payment or final expenditure report In connection with this Contract, whichever
fs later. If an audit has been announced, the records shall be retained until sych audit has been completed.

Pursuant to Section 2262.154 of the Texas Govemment Code, the state auditor may conduct &n audit or
investigation of Contractor or any ather entity or person receiving funds from the state directly under this Contract
or indirectly through a subcontract under this Cantract. The accaptance of funds by Cantractor or any other entity
or parson directly under this Contract or indirectly through a subcontract under this Contract acts as acceptance
of the autharity of the slate auditor, under the diractlon of the leglefativa audit committae to conduct an audit or
investigation in connection with those funds. Under the direction of the legislative audit committes, Contractor or
other entity that is the subject of an audit or invesligation by the state auditor must provide the state auditor with
access to any information the state auditor considars relavant to the investigation or audit. Cantractor will ensure
that this clause concerning the authority to eudit funds received indirectly by subcontractors through Contractor
and the requirement to cooperata is includad in any subcontract it awards,

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 investigatlon, including
providing all records pertaining to this Contract that are raquestad.

Intellectual Property Ownership: Contractor agrees that all Works are, upon creation, works made for hire and
the sole proparty of TEA. If the Works are, under applicable law, not considered works made for hire, Contractor
hereby assigns to TEA all worldwide ownership of all rights, including the Intellectual Property Rights, in the
Works, without the necessity of any further congidaration, and TEA can obtain and hold in its own name all such
rights to the Works. Contractor egrees to maintain writlen agreements with all officers, direciors, employees,
agents, representatives and subcontractors engaged by Contractor for the Contract Project, granting Contractor
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rights sufficient to support the performance and grant of rights to TEA by Contractor. Copies of such agreements
shall be provided to TEA promptly upon request.

Contractor warrants that (i) It has the authority to grant the rights herain granted, (Ii} it has not assigned or
transferred any right, title, or interest to the Works or Intellectual Property Rights that would confiict with its
obligations under the Contract, and Contractor will not enter Into any such agreements, and {iii) the Works will
be original and will not infringe any intellectual property rights of any other person or entity. Thase warranties
will survive the termination of the Contract. If any preexisting rights are embedied in the Works, Contractor grants
to TEA the irrevacable, perpetual, non-exclusiva, worldwide, royalty-free right and license to (a) uas, executs,
reproduce, display, perform, distribute copies of, and prepare derivative works based upon such preexisting
rights and any derivalive works thereof and (b) authorize others to do any or all of the foregoing. Contractar
agrees to notify TEA on delivery of the Warks if they include any such preexisting rights. On request, Coniractar
will provide TEA with documentation indicating a third party's writien approval for Contractor to use any
preaxisting rights that may be embodied or reflected in the Works.

Contraclor agrees, at Contractor's expense, to indemnify, hold harmless and defend TEA and the State from
claims Involving Infringement of third parties’ licenses, frademarks, copyrights or patents.

For School Districts and Nonprofit Organizations: The foragoing Intellectual Property Ownership provisions
apply to any school districts, nonprofit organizations, and their employees, agents, representatives, consultants
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. [f an ESC or any of Its
subcontractor(s) wish to obiain a licanse agreement to uss, advertise, offer for sale, sell, distribute, publicly
display, publicly perform or reproduce the Works, or make derivative works from the Works, then express written
permisslon must first be obtained from TEA's Office of Lagal Services,

For Colleges and Unlversities; The foregoing Intellectual Praperty Ownership provisions apply to any colleges
and universities and their employaes, agents, representatives, consultants, and subcontractors; provided, {hat
for all Works created or concsived by colleges or universities under the Contract, they are granied a non-
exclusive, non-transferable, royalty-free ficense to use the Works for their own academic and educational
purposes only. Colleges and universities are prohibited, however, from advertising, offering for sale, saliing,
distributing, publicly displaying, publicly performing, or raproducing the Works, or making derivative works from
the Works that are created or concelved under this Contract, without the express written permission of TEA's
Offica of Deputy Commissioner for Finance,

Time Delays; Suspenslon; Sanctions for Failure to Perform; Noncompllance:
@iso X
Contractor's timely performance is essential to this contract.

Suspension

If this Contract Is suspended by TEA prior to its expiration date, the reasonable monatary value of sarvicas
properly performed by Contractor pursuant to this centract prior to suspension shall be determined by TEA and
paid t Contractor as soon as ressonably possible. TEA shall not be required to pay any standby hourly rates
during a suspension of Work, if TEA suspends performance of the Work because the Work ls defectiva, or
Contractor fails to supply sufficiantly skilled warkers or suitable materials or equipment, or fails to provide required
insurance coverage, or fails to fumish or perform the Work in such a way that the complated Work will conform
to this Contract.

lons
If Contractor, in TEA's sole determination, falls or refuses for any reason to comply with or perform any of its
obiigations under this Contract, TEA may impose such sanctions s it may deem appropriate. Thie includes but
Is not limited to the withholding of payments to Contractor until Contractor complies; tha cancellation, termination,
or suspension of this Contract In whole or in part; and the seeking of other remeciies as may be pravided by this
Contract or by law. Any cancelfation, termination, or suspansion of this Contract, if imposed, shall bacoma
effactive at the close of business on the day of Contracfor's receipt of written notica theraof from TEA.

Information Security Requirements, Proprietary, FERPA, and Confidential Information:

Access to TEA Confidentia] Information

Contractor reprasents and warranls that it will take all necessary and sppropriate action within ils abilitiss to
safeguard TEA Confidential Information and 1o protect it from unauthorized disclosure, If Contractor discloses
any TEA Confidantial Information to a subcontractor or agent, Contractor will require the subcontractor or agent
to comply with the sama restrictions and obligations as are imposed on Contractor, Whenever communications
with Contractor necessitate the release of TEA Canfidential Information, additional TEA Confidential forms will
need to be signed by each individual who will require eccess lo or may ba exposed to that Information,
Contractor shall access TEA's systems or TEA Confidential Information only for the purposas for which it is



authorized. TEA reserves the right to review Contractor's security policy to ensure that any date that Is on
Contractor's servers Is secure, Contractor shall cooperate fully by making resources, personnel, and systems
access available to TEA and TEA's authorized represantativa(s).

Contraclor shel) ensure that any TEA Confidential Information in the custody of Contractor is properly sanitized
or deslroyed when the Information is no longer required to be retained by TEA or Contractor in accordance with
this contract. Electronic madia used for storing any TEA Confidential Information must be sanliized by clearing,
purging or destroying in accordanca with such standards established by the Nationa! Institute of Standards and
Technology and the Center for Intemet Security. These standards are also required if Conftractor is collecting,
maintaining, or analyzing data gathered, collected, or provided under this Contract. Contractor must mainiain a
record documenting the removal and complation 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 number(s); and

4. Procedures and tools usad for sanitization/destruction.

No later than 60 days from Contract expiration or termination or as otherwise specified in this Coniract,
Contractor must complate the sanitization and deslruction of the data and provide to TEA documentation that
the sanilization has baen completed, The documents must be certified by an authorized agent of the company.

EERPA

Contractor, s employess and subcontractor's, agrea that in execuling tasks on behalf of the 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-ldentifying information within 60 days of projact completion. Contractor also agrees not to
disclose any information to which it is privy under this Contract without the prior consent of the agency.

Access to Infemal TEA Networl¢ and Systems

As e condilion of gaining remote access to any intemnal TEA network and systems, Contractor must comply with
TEA's policies and procedures. TEA's remote access request procadures will require Contractor to submit TEA
Applicable Access Request forma for TEA's review and approval. Remote access technologiss provided by
Contractor must be approved by TEA’s Information Security Officer. TEA, in its sole discration, may deny
network or system access to any individual that does not complate the required forma. Contractor must secura
its own connected systems in & manner consistent with TEA's raquirements. TEA reserves the right to audit the
sacurity measures in effect on Contractor's connected systems without prior waming. TEA also reserves the
right to immediately tarminate netwark and system connections not maeting such raquirements.

Discl f ity B
Contractor shall provide notice to TEA's Project Manager and TEA's Information Security Officer as soon as
possible following Contractor's discovery or reasonable bellef thet there has been unauthorized use, exposure,
access, disclosure, compromisa, medification, or loss of sensitive or TEA Confidential Information (*Security
Incident”). Within 24 hours of the discovery or reasonable belief of @ Sacurity Incident, Contractor shall provide
a writlen report to TEA's Information Security Officer detailing the circumstancss of the Incident which includes
8t & minimum:

1. Description of the nature of the Security Incident;

2. The type of TEA Information Involved;

3. Who may have obtained the information;

4. What steps Contractor has taken or will take fo [nvestigate the Security Incident;

5. What staps Contractor has taken or will take to mitigate any negative effect of the Security Incident; and

6. A point of contact for edditional information.

Each day thereaftar until the investigation fs complete, Contractor shall provida TEA's Information Security
Officer with a written report regarding the status of the investigation and the following additionat information as
it becomes available:

1. Who Is known or suspected to have gained unauthorized access to TEA information;

2. Whether thers is any knowledge if TEA Information has been abused or compromised;

3. What additional steps Cantractor has taken or will take to Investigats tha Securlty Incident;

4. What steps Contractor has taken or will take to mitigate any negative effact of the Security Incident; and

6. What corrective action Contractor has taken or will take to prevent future similar unauthorized use or

disclosure.

Coniractor shali 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 chooae to do so, Contractor shall cooperats fully by making resources, personnel, and
sysiems access available to TEA and TEA's authorized representative(s). Subject to review and approval of
TEA’s Information Security Officer, Contractor, 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 Securty Incldent. [f TEA, in its sole discretion, elacts to send its own separata
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natica, then all costs associated with preparing and providing notice shall be reimbursed to TEA by Contractor.
If Contractor does not reimburse such casls within 30 days of TEA's written request, then TEA shall have the
right to collect such costs,

Refunds Due to TEA: If TEA detannines that TEA is due a rafund of monay paid to Contractor pursuant to this
Contract, Contractor shall pay the money due to TEA within 30 days of Contractor's receipt of written notice that
such money Is due to TEA. If Contractor fails to make timely payment, TEA may obtain such money from
Contractor by any means permitted by law, including but not limited to offset, counterclaim, cancellation,
termination, suspension, total withholding, and/or disapproval of all or any subsequent applications for said
funds.

Capltal Outlay: If Contractor purchases capital outlay (furniture and/or equipment) to accomplish the Contract
Project, title will remain with Contractor for the period of the Contract, TEA reserves the right to franafer capital
outlay items for Contract noncempllance during the Contract period or as needed aftar tha ending date of the
Contract. This provision applies to any and all fumiture and/or equipment regardless of unit price and how the
item |s classified in Contractor's accounting record. This provision is applicable when federal funds ara utilized
for the Contract.

TEA Property (terms): In the event of loss, damage or destruction of any property owned by or loaned by TEA
while in the custady or control of Contractor, Contractor shall indemnify TEA and pay lo TEA the full value of or
the full cost of repair or replacemant of such property, whichever is the greater, within 30 days of Contractor's
receipt of written notice of TEA's dstermination of the amount due. This applies whether the property Is
daveloped or purchased by Contractor pursuant to this Contract or is provided by TEA to Contractor for use in
the Contract Projact. if Contractor fails to make timely payment, TEA may obtain such meney from Contractor
by any means pamitted by law, including but nof limited to offset or counterclaim against any money otherwise
due fo Contractor by TEA,

Governing Law, Venue, and Jurisdiction: Subject to and without walving any of TEA's rights, including
soversign immunily, this Contract is governed by and construed under and in accordance with the laws of the
State of Texas. Venua for any suit concerning the solicitation, this Contract, end any resulling contract or
purchase order shall be in a court of competent jurisdiction in Travis County, Texas.

Point of Contact and Escalation: All notices, reports and comespondence required by this Contract shall be in
writing and delivered to TEA Project Manager listed below or their successors in office. Within 30 days of
execution of this Contract, the respective Partiss will designate the next level of personnel within each

ergenization to address confiicls or ambiguity that cannot be resolved at the Project Manager level.
TEA CONTRACTOR

Debbie Gonzales Bruca Moszcalt

Instructionat Materials CO CEQ

Texas Education Agency T-Base Communications USA, Inc.

1701 N. Congress Ave 808 Commerce Park Drive

e == o
email:Debbie.gonzales@tea.texas.gov emall:_dwhite@tbase.com

Austin, Texas 78701 Ogdensburg, NY 13669

Federal Rules, Laws, and Repulationa That Apply to all Fedaral Programs: Contractor shall be subject to
and shall abide by all federal laws, rules, and regulations, perlaining to tha Contract Project, including, but not
limited to:

{2) Americans With Disabilities Act, P.L. 101-338, 42 U.S.C. sec. 12101, and the regulations effectuating
its provisions contained in 28 CFR Parts 35 and 38, 29 CFR Part 1830, and 47 CFR Parts 0 and 84;

{3) Title VI of the Civil Rights Act of 1884, as amended (prohibifion of discrimination by race, color, or
national origin), and the regulations effectuating its provisions contained in 34 CFR Part 100;

{4) Title IX of the Education Amendments 1972, as amended {prohibition of sex discrimination in
educaticnal Institutions) and the regulations effectuating its provisions contained In 34 CFR Part 108, if
Contractor is an educational institition;

{5} Section 504 of the Rehabilitation Act of 1973, as amended (nondiscrimination on the basis of
handicapping condition}), and the regulations effectuating its provislons contained in 34 CFR Parts 104
and 105;

(8) The Age Discrimination Act of 1975, as amendad (prohibilion of discrimination on basis of age), and the
implemanting ragulaticna contained in 34 CFR, Part 110;

{7) Family Educational Rights and Privacy Act of 1875, as amended, and the implementing regulations
contained in 34 CFR, Part 99, if Contractor is an educational institution;

{8) Section 508 of H.R. 5233 as incorporated by referance in P.L. 85-500 and P.L. 99-591 (prohibition
against the use of faderal grant funds to influence legialation pending before Cangress);

(9) P.L. 103-227, Title X, Miscellaneous Provisions of the GOALS 2000: Educsate America Act; P.L. 103-
382, Title X1V, General Provisions of the Elementary and Secondary Education Act, as amended; and

(10) General Education Provisions Act, as amended.



The Code of Fedaral Regulations (CFR) annual edition Is the codification of the general and pamanent 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 Govarnmant Publishing Office. Wabsite: htto:/ fr.gov/cgi
bin/taxt-i 1D=6214841a7095 c230d72d6b70a1 =lecfrbrowse/Title02/2¢ir2 2.

Forms, Assurances, and Reports: Contractor shall timely make and file with the proper authorities all forms,
assurances and reports required by federal laws and regulstions. TEA shall be responsible for reporting to the
proper authorities any failure by Contractor to comply with the foregoing laws and regulations coming to TEA's
aftantion, and may deny payment or recover payments made by TEA lo Contractor in the event of Contractor's
failure 80 to comply. Contractor who is indebtad or owes delinquent taxes to the state will have any payments
under the Contract applied toward the debt or delinquent texes owed the state until the account is palid in Ffull,
regardiess of when the debt or delinquancy was incurred. This provision doss not apply if the wamant or transfar
reaults in payments being made in whole or in part with money pakd 1o the state by the Federal Government,
Pursuant to 34 TAC §201.14 -18 and Taxas Government Coda, Chapter 2181, Contractors shall maintain
business records documenting compliance with the HUB subcontracting plan (HSP) and shall submit e
compliance report to TEA monthly, in the format required by TEA. The compliance repart submiasion shall be
required as a condilion for payment. If Contraclor subcontracts any part of the Contract in a manner that is not
consistent with its HSP, the selected respondent must submit a revised HSP before subcontracting any of the
work under the Contract. If Contractor subcontracts any of tha work without prior authorization and without
complying with this section, Contractor is deemed to have breached the Contract and is subject to any remedial
actions provided by Govemment Code, Chapter 2164, and other applicable stats |aw.

Signature Authority; Final Expression; Supereseding Cocument: Contractor 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 egresmant between the partles. The Contrast supersedss any previous
understandings or negotiationa between the parties. Any representations, oral statements, promises or
warranlies that diffar from the Contract shall have no force or affact. The Contract may be modified, amended
or extended only by formal written amendment proparly exacuted by both TEA and Contractor.

Antitrust: By signing this Contract, Contractor, represents and wamants that neither Cantractor nor any firm,
corporation, partnership, or institution represented by Contractor, or anyone acting for such firm, corporation or
inslitution has, (1) violated the antitrust laws of the State of Taxas undsr Texas Business and Commearce Cade,
Chapter 15, or the federal antitrust laws; or (2) communicated dirsctly or indirectly the Proposai to any competitor
or any ather parson engaged in such line of business during the procurement process for this Contract,

Family Code Applicabllity: By signing this Cantract, Contractor, if other than a state party, certifies that in
Section 231,006 of the Family Code, that Contractor is not ineligible to receive specified grant, loan, or payment
under this Contract and acknowledges that this Contract may ba terminated and payment may be withheld if this
certification is inaccurate. TEA reserves the right to terminate this Contract if Cantractor is found to be ineligible
to receive payment, If Contractor is found to be ineligible to receive payment and the Contract is termingted,
Contractor Is liable to TEA for attorney's fees, the costs necessary to complete the Contract, including the cost
of advertising and awarding a second contract, and any other damages or relief provided by law or equity.

Dispute Resolution: The dispute resolution process provided for in Chapter 2260 of the Texas Government
Cede must be used by TEA and Contractor to attempt to resolve all disputes arlsing under this Contract. The
parties may agres to mediation of thelr dispute at any time. Howaver, if all issues in dispute are not completely
resolved through direct negotiations between the parties within 180 days after TEA recaives Contractor's notice
of claim, then the parties must submit the dispute to mediation bafore a mutually acceptable mediator in Travis
County, Texas, The mediation must be completed on or before 270 days after TEA receives Contractor's notice
of claim. Completion of the mediation is a condition precedent to the filing of a contested case hearing under
Chepler 2280. TEA's participation in mediation or any other disputs resolution process shall not waive any of
TEA's contractual or lagal rights and remedies, including but not limited to soverelgn immunity.

Interpretation: In the case of conflicts arising In the Interpretation of wording and/or mesning of various sections,
parts, Appendices, General Provisions, Special Provisions, Exhibils, and Attachments or other documants; this
Contract and its General Provisions, Appendices and Special Provisions shail take precedencs over all other
documents which are a part of this Contract.

Compliance with Laws: Contractor shall comply with all federal, state, and Jocal laws, statutes, ordinances,
rules and regulations, and the erders and decrees of any court or administrative bedies or ribunals in any matter
affecting Contractor's performance, including if applicable, workers’ compansation laws, minimum and maximum
salary and wage statutes and regulations, prompt payment and licensing laws and regulations. For the entire
duration of the Gontract, Contractor shall malntain all required licanses, certifications, parmits, and any other
documentalion necassary to perform this Contract When required or requested by TEA, Contractor shall fumish
TEA with satisfactory proof of its compliance with this provision,
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Public Information: TEA is subject to the provisions of the Texas Public Informatlon Act ¥ a requast for
disclosure of this Contract or any information retatad to the goods or services provided under the Contract or
information provided to TEA under this Contract constituling a record under the Act Is recelved by TEA, the
information must qualify for an exception provided by the Act in order to be withheld from public disclosure.
Contractor authorizes TEA to submit any information contalned in the Contract, provided under the Contract, or
otherwise requested to ba disclosed, including infarmsation Contractor has labeled as confidential proprietary
information, to the Office of the Attorney General for a determination as to whether any such information may he
exampt from public disclosurs under the Act. If TEA does not have a good faith belief that information may be
subject to an exception to disclosure, TEA is not obligating itself by this Contract to submit the information to the
Attorney General. It shall be the responsibility of Contractor to make any legal argumant to the Attomey General
or appropriate court of law regarding the exception of the Information in question from disclosure. Contractor
waives any claim against and releases from liabllity TEA, its officers, employees, agents, and attomays with
respect to disclosure of information provided under or in this Contract or otherwise created, assembled,
maintalned, or held by Contractor and determinad by the Attomay General or a court of law to be subject to
disclosure under the Act,

Under Section 2252.807 of the Texas Government Coda, a coniract between a state governmental entity and a
non-govemnmental contractor involving the exchange or creation of public information, as defined by the Texas
Government Code Segtion §52.002, must require the non-govemmental contractor to make any infarmation
created or exchanged with the state pursuant to this contract, and not otherwise excepted from disclosure under
the Texas Public Information Act, available in a format that is accessible by the public at no additional charge to
the state, TEA Project Manager will provide the specific format by which Contractor Is required to make the
information acesssible by the public.

Gratulties: By signing this Contract, Contractor represents and warrants that Contractor has not given, offared
to glve, nor intends to give at any time hereafter any econamic opportunity, future employment, gift, loan, gratuity,
special discount, trip, favor, or service to a public servant in connection with the submittad response.

Protests: Any actual or prospective Respondent, Proposer, Bidder, or Contractor who s aggrieved in connection
with the sdlicitalion, evaluation, or award of this Contract by TEA may submit a formal protest to the Dirsctor of
TEA's Conlracts, Purchasing and Agency Services (PCAS) Division. Thla protest procedure shall be the
exclusive method by which anyone may make a chellengs to any aspact of TEA's contracting process. TEA will
not be required to consider the merits of any protest unless the written protest is submitted within 10 working
days afler such aggrieved person knows, or reasonably should have known, of the occurrence of the action
which is protested. The protest document must mest with all requirements in applicable law and TEA's rules (1s

TAC Section 30.2002) hitp:iritter.tea.state.tx.us/rulasftacfindex. himl.

If the protest procedure resulls in & final detarmination by TEA that a violation of law has occurred in its
contracting process in a case in which a contract has been awarded, then TEA may declare the contract vold at
inception. In that event, tha party who had been awarded the contract shall have no rights under the contract
and na remedies under the law egainst TEA.

Liability for and Payment of Taxes: Contractor represents and warrants that it shall pay all taxes or similar
amounts resulting from this Contract, including, but not limlted to, any federal, state, or local income, sales or
excise taxes of Contractor or its employaes. TEA shall not be liable for any taxes resulting from this Contract.

Saverabliity: In the event that any provision of this Confract s later determined to be invalid, void, or
unenforceable, the invalld provision will be deemed severable and stricken from the Contract as If it had never
been incorporated hereln. The remalning terms, provislons, covenants, and conditions of this Contract shall
remain in full force and effect, and shall in no way be affected, impalred, or invalidated,

Conformance: Confractor warrants that all goods and services fumished shall conform in all raspects to the
terms of this Contract, including any drawings, specifications or standards incorporated herein, and any defects
in matarials, workmanship, and free from such dafects in design. In addition, Contractor warrants that gaods and
sarvices are sultable for and will parform in accordance with the purposes for which they are intended,

Felony Criminal Convictlons: Contractor represents and warrants that Contractor has not and Contractor's
employees assigned to TEA projects have not been convicted of a felony criminat offense, or that, if such a
conviction has accurred, Contractor hes fully advised TEA as to the facts and circumstancas surrounding the
conviction,

Criminal Background Checks: If during the term of this Contract, Contraclor, and/or Contractor staff, or
subcontractor have acoess to Texas public schaol campuses, all Contractor and/or Contractor's staff must submit
lo a national criminal history record infarmation review (includes fingerprinting) and meet all eligibllity standards
and criteria as set by TEA before serving in assignments on behalf of TEA. This requirement applias to all
Individuals who currently serva or will serve in TEA assignments that have the possibility of direct contact with
students. Assignments ere contingent upon mesting TEA alligibllity standards. Contractor andfor any staff
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member of Contractor who may perform services under this Contract must complate this criminal history review
before the baginning of an assignment If said individuals have not completed this requirement or the review
results in a delermination that Contractor is not eligible for assignment, this Contract will be terminated effective
immediately or the date of nctice of non-gligibility, whichaver is eariest.

Asslgnment of Contract: This Cantract may not ba assigned, sold, or transferred without the express written
consent of TEA Purchasing, Contracts, and Agency Services (PCAS) Division. An attempted assignment after
Contract award without TEA approval will constitute a material breach of Contract.

Buy Texas: In accordance with Government Code, Section 2155 444, the Stata of Texas requires that during
the performance of a contract for services, Cantractor shall purchase products and materials produced in the
State of Texas when available et a price and time comparable to products and materials produced outside the
state. This provision does not apply if Contractor receives any federal funds under this Contract.

Excluded Partles List Systam: TEA and Contractor must adhere to the directions provided in the President’s
Executive Order {EQ) 13224, Blocking Property and Prohibiting Transactions With Persons Who Commit,
Threaten to Commit, or Support Terrorism, which may be viewsd at hiip:/www whitehouse govibrisfing-
roomipresidential-actions/executive-orders, That Executive Order prohibits any transaction or dealing by United
States persons, including but not limited {0 the making or receiving of any contribution of funds, goads, or services
to or for the benefit of those persons listed in the General Services Administration's Excluded Parties List System
(EPLS) which may be viewed on the System for Award Management (SAM) site at hitp:/Awww.sam.qov.

Suspension and Debarment: Contractor certifies that neilher it nor its principals are presently debarred,
suspended, proposed for debarment, declared ineligible, or volunlary excluded from pariicipation in this
transaction by any federal, state or local government entity and that Contractor is in compliance with the Stata of
Texas statutes and rules relating to procurement. If Contractor is unable to certify to any of the statements in
this certification, such prospactive participant shall attach an explanation to this Contract

Electronic and Information Resources Accesslhility Standards: State agencies shall pracure products which
comply with the State of Texas Accessibility requirements for Electronic Information Resources specified In 1
TAC Chapter 213 when such products are available in the commercial matketplace or when such products are
developed in response ta a pracurement solicitation.

Regulations updating the accessibility requirements for entities covered by Section 508 of the Rehabilitatlon Act
of 1973 have been adopled in FY 2015, Therefors, all current and potential contractors are hereby notified of
the changes. The curent technical requirements for accessibllity contained within this regutation form the basis
for our Texas TAC rules on EIR Accessibility.

This refresh of 508 uses the WCAG 2.0 AA Accessibility Guidelines (also ISO/IEC standard 40500) as the new
tachnical standard that federal agencies are required to meet when procuring products and services. The Texas
Department of Information Resources s medifying the TAC rules to align with it.

Given this changs, all Texas agencies and institutions of higher education must begin using or specifying WCAG
2.0 AA guidelinas for the design of new websites or web applications. The rationals is twofold:
(2) Mtis tachnically difficult and expsnsiva to bring these websites/applications to WCAG 2.0 AA later,
{3) WG 2.0 AA is a superior, more flexible standard and is in use all over the world. If a websits 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 famillar with designing to this standard, and their ability to meat
these standards should be e strong consideration in the selaction process.

The fres online resources listed below are available 1o assist develapers and content producers in transittoning
to thase guidelines.
Al |
Vi r e ecklis!
essibility Checkll

All websites must foliow Federal 508 accessibility requiremenis and Web Content Accessibility Guidelines
(WCAG) 2.0 AA standards and be tested for accessibility before acceptance by TEA. For sites developed outside
of TEA, the vendor must contract with a third party with expartise and a proven track record in accessIblity testing.
This company must evaluate the site and produce a report that verifies the site is compliant to (WCAG) 2.0 AA.

The awarded Contractor must employ real usars with disabliities for manual testing. Contractor must provide a
report that will include the resulls of auto-testing, screen-by-screen assessments, pass/fail status for aach of the
identifisd compllance standards to be met and recommendations for how to repair the screens/pages that do not
mest the standards. Remediation recommendations shall be provided to the code leval. The report should include
documentation of the experience of real users with disabilitles and may recommend techniques for improving the
usable accessibllity of the application. Contractor shall validate, by tie, If all accessibility requirements have been
met
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Collusion: Contractor certifies and represents that Contractor has not colludad with, nor received any assistancs
from, any persen who was paid by TEA 1o prepare specifications or a salicitation on which a Contractor's Bid or
Proposal or Response is basad and will not allow any person who prepared the respective specifications or
solicitation to participate financially in any contract award.

Soclal Security Numbers Withheld: TEA will not provide Soclal Sacurity Numbers (SSNs) to any Contractor
under this Contract uniess specifically specifiad as part of the Contract Project requirements, TEA, its Contractors
and their subcontractors, will not require or request school districts to provide SSNs under this Contract.
Contractor agrees that in executing tasks on behalf of TEA, they will not use any student-identifying Information
in any way that viclales the provisions of FERPA, and will destroy or retum all student-ldentifying information to
TEA within 30 days of projoct complation. An authorized officer of Contractor must certify that ALL records have
either been properly dastroyad or retumed to TEA in order o close out the Contract,

Nondisclosure; Press Releases: All information gathered, produced, derived, obtalned, analyzed, controllad or
Accessed by Contractor in connaction with this Contract shall be and ramain confidantial and shall notbe released
or disclosed by Contractor without the prior writtan consent of TEA.

Independent Contractor:  Confractor or Contractor's employees, representatives, agents and any
subcontractors shall serve as en independsnt contractor in providing the services undar any purchase order
resulting from this Contract. Conlractor or Contractor's employees, representatives, agents and any
subcontractors shall not be employees of TEA. Should Contractor subcontract any of the services required in this
Contract, Contractor expressly understands and acknowledges that In entaring into such subcontract(s), TEA is
in no manner liable to any subcontractor{s} of Contraclor. In no event shall this provision reliave bidder of the
responsibility for ensuring that the services rendered under all subcontracts are rendered in compliance wilh this
Contract.

Contractor Performance: All state sgencles must report unsatisfactory Contractor performance on purchases
over $25,000. Proposers who are in default or otherwise not in good standing under any other current or prior
contract with TEA at the time of salaction will not be eligible for awand of this Contract. A Proposer's past
performance will be measured based upon passfail criteria, in compliance with applicable provisions of
Government Code §§ 2155.074, 2155.075, 2158.007, 2157.003,_and 2157.125. Propoasers may fail this selection
critarion for any of the following conditions: A score of less than 80% In 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 through Contractor Performance Tracking System (as authorized® by
Administrative Code §20,108). TEA or a designae may conduct pericdic contract compliance raviews without
advance notice, o monitor performance. TEA may examine other sources of Contractar performance including,
but not limited to, notices of termination, cura notices, assessmants of liquidated damagas, litigation, audit reports,
and non-renewals of contracts. Any such investigations shall be at the scle discretion of TEA, and any negative
findings, as determined by TEA, may result in non-award to the Proposer.

Agencies report salisfactory and exceptional Contractor parformance to assist in determining best value, In

accordance with 2 and §21 Contractor parformance may be used as
factor in future coniract awards. Contractor parfarmance information Is located on the CPA website at
tips:/faww. comptroller texas.qovipurchasina/programs/vendor-parformance-tracking/

Termination: ‘This Contract shall terminate upon full performance of all requirements contalned n this Contract,
unlass otherwise extanded or renswed as provided in accordance with the Contract Terms and Conditions.

1. Termination for Convenlence: TEA may terminate this Coniract atany time, in whole or in part, without
penalty, by providing 15 calandar days' advance writlan notice to Coniractor. In the event of such a
termination, Contractor shail, unless otherwise mutually agreed upon in writing, cease all work
immediately upan the affective date of tarmination. TEA shall be liable for reimbursing only those
expenses Incurrad by Centractor that are permitted, properly performed under this Contract and were
incurred prior to the effective termination date.

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

TEA may exercise any other right, rernedy or privilege which may be available to it under applicable law
of the state and any other applicable iaw or may proceed by appropriate courl action to enforce tha
provislons of the Contract, or to recover dameges 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 Contractor In writing prior to the exarcise of such remedy.

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

3. Termination Due to Changes in Law; If faderal or state laws or regulations or other fadaral or state
requirements are amanded or judicially interpreted so that sither party cannot reasonably fulfill this
Contract and if the pariles cannot agrea to an amendment that would enable substantial continuation of
the Contract, the parties shall be discharged from any further obligations under this contract

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 retein ownership of all assoclated work products and
documentation obtained from Contractor under the Contract.

5. Survival of Tarms: Termination of the Contract for any reason shall not releasa Contractor from any
lability or obligation set forth in the Contract that is exprassly atated to survive any such termination or
by s nature would be intended to be applicable following any such tarmination, including the provislons
regarding confidentiality, Indemnification, tranasition, records, audit, praperty rights, dispute resolution,
invaice and fees verification.

6. Contract Transition: In the event a subsequent competitive sclicitalion is awarded to a New
Contractor, the Qutgoing 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 {o websites, asset iransfer, and maintenanca of service commitments. Tha purpose
of trangitian planning Is to ensure 8 seamless and continuous service whan changing from one cantract
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 Outgoing
Contractor will be responsible for providing the senvices Identified in the Contract until &ll records have
been completely transferred to the New Contraclor. The Outgoing Contractor is rasponsible for
performing due dlligence to ensure that all the transition activities are identified and compieted during
the Contract transition.

Tha Outgoing Contractor shall submit to TEA requested reporis and data. TEA will not releasa 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
continuvity of operations and maintain communication with TEA Project Manager and the New
Contractor.

RR. 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 Amendmant to this Contract will bacome effective on the date of signature of TEA or the effective date shown
on the amendment document whichaver is first All Amendments must be signed by both parties.

if the solicitation documents and contract documents for a TEA contract submiltted to the Texas Comptroller of
Public Accounts' Contract Advisory Team (CAT) (contracts with a value of at [east $10 million pursuant to Texas
Government Code Saction 2262.101(1) substantlally changes, agencies are required to rasubmit their
solicitation documents{s) for CAT review. Changes in the major contract aolicitation are considered substantial
when: 1) the solicitation change caused the estimated value for the original term of the contract, not including
renewai periods, o Increase by 20% or more; 2) or there are significant ravisions, daletions and/or additions to
the spacifications, statement of work (SOW), set(s) of deliverables, parformance measures, payment
methadology, etc.

1. For all other contracts (excludes major contracts) the Contractor ia permitted to re-budget among direct
cost categories within the approved budgat to mest unanticipatad requirements and to make limited
changes 25% or up to $1,000 in a direct category in the approved budpat 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. Additionaily,
a revised budget document must be submittad to TEA Project Manager for approval. Once approved,
the documents must be submitted to the Conflract staff for incorporation into the contract file. Failure to
submit the budget documents wlil result In Inveices being rejectad or payment delayed.

2. Writtan amendments are required for the following Centract changes:
a. Any ravision which would result in the need for additional funding;



b. Revislons or additions to the scope of work, deliverables, or objectives of the Contract
{regardiess of whether there is an associated budget revision requiring prior approval). Increases
of 20% or more for major contracts must ba epproved by the Texas Comptroller;

A raquast 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 addad;

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

An increase or decrease in the number of positions charged to Contract,

o-pon

88. Payment: 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. Additional information
and a Direct Deposit Authorization application may be found at: hitps://fimx.cpa. state. tx.us/im/paymsntfindex.php
Invoices must be submitted to TEAAccountsPaveblef@tea. texas.gov and TEA Project Manager, Any payment
owed by TEA must be transmitted elactronically to Contractor no later than 30 days afier 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 satisfactary completion of the deliverables
or services, TEA project maneger may also utlliza a Deliverables and Services Review and Acceptance Process
writtan proceduras, When the formal proceduras are to be utilized, the TEA project manager will provide to the
selected Contractor 2 copy of the Handbook. Contractar must submit final deliverables o TEA for review and
approval prior to involcing. These Include test ltems developed under the Contract. “Final” deliverable means a
deliverabla that, in the belief and testimony of Contractor, s in final completed form and in compliance with all
raquired specifications as defined by project documentation and this Contract. TEA will review each deliverable,
including testitems, submittad by Contractor for quality and alignment Lo the deliverable definition agreed to under
the "Deliverables and Services Definition Process”. TEA will have 15 working days to approve a deliverable or
request revisions to the dellverable. TEA must review and approve any delivarable before it may be involced by
Contractor, |f TEA finds a submitted deliverable tc be substandard or not in compliance with the deliverable
definition agreed to under the "Deliverables and Services Definitlon Process® provided by the TEA Program
Manager, located in the Service Level Agreement or the Contract Monitoring Tool, Contractor will have 10 warking
days to provide a Corrective Action Plan and address the quality or other compliance requirement and resubmit
the dsliverable. Additional costs incurred by Contractor that result from repeated submissions and ravising of
substandard delivarables will be borne solely by Contractor and not charged against the Contract or to TEA. This
process will apply to all deliverables and requirements of the Contract, including test items developed. This does
not preclude an arrangement that aliows Contractor to bill against a dsliverable &8s progress is mada toward
complating that dellverable, so long as documentation of such progress In a form and nature satisfactory to TEA
is provided and is approved by TEA. It is up to Contraclor to request incramental bllling based on progress
towards a deliverable, and such a request must be approved by TEA prior to submission of any Invalce by
Contractor. TEA resarves the right to reject and not provide payment for deliverables found to be substandard or
not in compliance with the deliverable definition agreed to under the "Deliverables and Services Definition
Process®, including test items developed under the Contract. Contractor Is strongly encouraged to collaborate
with TEA on draft versions of any deliverablas or services and raquest raview(s) of such draft versions before
submitiing a final version.,

Retainage: TEA may withhokl 5% or less of each payment as retainage for certain projects. Retainage fees must
ba stated in the competltive solicitation and documented in the Coniract. The fees may not be arbitrarily imposed
after execution of the Contract The release of retainage shall be reguested in the final invaice.

Unless otherwise staied, payment under this Contract will be made upon psrformance of services based upon
submiasion of an expenditura reportfinvoice, properly prepared and certifled, outlining expenditures by cost
category. Include the Contract number, purchase crder number, and the Texas Comptroller of Public Accounts
Texas Identification Number (TIN) on all invaices/expenditure reports. The cost categories provided in the
expenditure reportinvoice must colncide with the cost categorles detailed in the approved budget. A list of
tasks/activities performed during the invoice perlod must accompany the expenditure repori/invoice. The final
expenditure report/invoice is due within 45 days after the end of the Contract. Payment on the final expenditure
report is contingant upon receipt of all reports/products required by this Contract.

An encumbrance, accounts payable, and expanditure, as with all other contract accounting terms, will be as
defined in the Finsncial Accounling and Reporiing Module of TEA Financial Accountability System Resourpe
Guide. All goods must have been received and all services rendered by the ending date of this Contract in ordar
for Contractor lo include these costs as either expenditures or as accounts payable and, thereby, recover funda
due. Inno manner shali encumbrances be considered or reflected as accounts payable or as expendlitures.

Contractor who is indebted or owes delinguent taxes to the state will have any payments under the Contract
applied toward the debt or delinquent taxes owed the stats until the amount is psid in full, regardless of when the
debt or delinquency was incurred. TEA shall determine whather a payment law prohibits the Comptroller from



uu,

issuing a warrant or initialing an elecironic funds transfer to a person before TEA enters into a written contract
with that person,

Contractor may verify its account status by accessing the Texas Comptroller's website at
htips. /ffimx.cpa.stg /purchaselres . ion=indebted&page=pers

on=indabted 4Dage=p

Prohlbition of text messaging and emalling while driving during official federal grant business: Federal
grant recipients and their grant personnel are prohibited from texting messaging while driving a govemment
owned vehicle or whila driving thelr own privately-owned vehicle during official grant business, or from using
governmant supplied electronic aquipment to text mesaage or email while driving. Reciplents must comply with
these conditlons under Executive Order 13513, *Federal Leadership on Reducing Text Messaging While Driving,”
sffective October 1, 2000,

Insurance; Contractor rapresants and warrants that it will, within five business days of belng requested by TEA,
provide TEA with currant cerlificates of insurance or other proof acceplable to TEA of the following insurance
coverage:

Workers Compensation & Employers Llability: Contractor must maintain Workers' Compensation insurance
covarage in accordance with statutory limits.

Workers Compensation: Statulory Limits

Employers Liability: Each Accident $1,000,000

Disaase- Each Employee $4,000,000

Disease-Pollcy Limit $1,000,000

This state of Texas wabsile (Coverage starts with 406 of the Labor coda) addrasses what Texas requires may
be found at: http./fwww.tdi texas. qoviwg/actindex. himl

Commarcial General Llability: Occurrence based:

Bodily Injury and Property Damage

Each occurrence limit: $1,000,000;

Aggregats limit; $2,000,000;

Medical Expense each parson; $5,000;

Personal Injury and Advertising Liabliity; $1,000,000;

Products /Completed Operations Aggregats Limit: $2,000,000; and
Damage to Pramises Rented to You: $50,000

Contractor represents and warranis that all of tha above coverage is with companles licensed In the state of
Texas, with "A” rating from A.M. Best, and authorized to provide the coresponding coverage, Contractor elso
represents and warrants that all policles contain endorsements prohibiting cancellation axcapt upon at least 30
days' prior written nolice to TEA. Contractar represents and warrants that it shall maintain the above insurance
coverags during the term of this contract, and shall previde TEA with an executed copy of the policles immediately
upon request.

Force Majeura: Neither Contractor nor TEA shall be liable to the other for any delay in, or fallure of parformance,
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 dalay or failure have been removed
provided tha non-performing party exerclses all reasonable due diligance to perform. Force majeura is defined
as acls of God, war, fires, explosions, hurricanes, floods, fellure of transportation, or other causes that are
bayond the reasonable control of elther 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 dua diligence, such party
Is unable to overcome. Each party must inform the other in writing, with proof of raceipt, within three business
days of the existence of such force majeure, or otherwise walve this right as a defense.

. Drug Free Workplace Palicy: Contractor shall comply with the applicable provisions of the Drug-Free Wark

Place Act of 1988 {Publlc Law 100-680, Tile V, Subtitle D; 41 U.S.C. 701 ET SEQ.) and maintain & drug-free
work environmeant; 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, Subpari 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 theraof, Including any emendments to the final rule that may hereaftsr
be issued.

Abandonment or Default: If Contractor defaults on the Coniract, TEA reserves the right fo canced 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 consldered in
future solicitations for the same type of work, unless the specificatlon or scope of work significantly changed.
The pariod of suspenslon will be determined by TEA based on the seriousness of the default,



Applicable Law and Conforming Amendments: Contractor must comply with afl laws, regulstions,
regulrements and guidslines epplicable to a Contractor providing services lo the State of Taxas as these laws,
regulations, requirements and guidelines currently exist and as they are amended throughout the term of this
Contract. TEA resarves the right, in Its sole discretion, to unilaterally amend this Contract throughout its term to

incorporate any modifications necassary for TEA or Contractor's compliance with all applicable State and faderal
laws, and regulatione.

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



Special Provisions - B

Cerlification Regarding Debament, Ineligibllity and Voluntary Exclusion
(Required for all federally-funded contracts)

This cartification is required by the regulations implementing Exacutive Ordar 12549, Debarment and Suspenslon, 13
CFR Part 145, The regulations wers published as Part VIl of the May 26, 1088 Federal Reqgiater (pages 19160-19211),
The regulations may be viewed and downloaded from the websita:
hitp./www.sba.qov/sites/default/files/files/SBA%2 4 pdf

READ INSTRUCTIONS ON NEXT PAGE BEFORE COMPLETING CERTIFICATION

CERTIFYING STATEMENT

{1) The prospective lower tier participant certifies, by submission of this Contract, that neither it nor its principals are
presently debarred, suspended, proposed for debarment, declared ineligible, or voluntarlly exciuded from
participation in this transaction by any Fedaral department or agency.

(2) Where the prospective lower tier participant is unable to certify to any of the statements in this certification, such
prospactive participant shall attach an explanation to this Cantract.

T-Base Communications USA, inc. ﬁg 3 / o/,
Business Name Date .
Bruce Moszcslt, CQ CEO

Name and Title of Authorized Representative

te
Signmure of Wmd Representative

SBA Form 1624 (12/82)



SPECIAL PROVISIONS -B
INSTRUCTIONS FOR CERTIFICATION

By signing and submitting this proposal, the prospeclive lower tier participant is providing the certification
set out below,

1.

The certification In this clause Is a material representation of fact upon which reliance was placed
when this transaction was entered into. If is later determined that the prospective lower tier
participant knowingly randered an erroneous cartification, in addition to other remedies available to
the Federal Government, the department or agency with which this transaction originated may
pursue available remedies, including suspension and/or debarment.

The prospective lower tier participant shall provide immediate written notice to the contracting
director If at any time the prospective lower tier participant learns that its certification was efroneous
when submitted or has become errcneous by reason of changed circumstances.,

The terms “"covered fransaction," “"debarred,” "suspsnded,” "ineligible," "lower tier covered
transaclion," "participant,” “person,” "primary covered transaction," “principal,”" “"proposal,” and
"voluntarily excluded," as used in this clause, have the meanings set out in the Definitions and
Coverage sections of the rules implementing Executive Order12548. You may contact the agency's
contracting office for assistance in obtaining a copy of those ragulations {13CFR Part 145).

The prospective lower tier participant agrees by submitting this proposal that, should the proposed
covered transaction be entered into, it shall not knowingly enter into any lower tier covered
transaction with a person who I8 debarred, suspended, declarad Ineligible, or voluntarily excluded
from participation in this covered fransaction, unless authorized by the department or agency with
which this transaction originated.

The prospective lower tier participant further agrees by submitting this proposal that it will include
the clause titled “Certification Regarding Debarment, Suspansion, Inelfiglbility and Voluntary
Exclusion--Lower Tier Covered Transactions,” without modification, in all lower tier covered
transactions and in all solicitations for lower tier covered transactions.

A participant In a covered transaction may rely upon a certification of a prospeclive participant in a
lower tier covered fransaction that is not awarae that the cerlificalion is erroneous. A participant may
decide the method and frequency by which it determines the ineligibllity of its principals. Each
participant may, but is not required to, check the Non-procurement List.

Nothing contained in the foregoing shall be construed to require establishment of a system of
records in order fo render in good faith the certification required by this clause. The knowledge and
information of a participant is not required to exceed that which Is normally possessed by a prudent
person in the ordinary course of business dealings.

Except for transactions authorized under paragraph 5 of these instructions, if a participant in a
covered transaction knowingly enters into a lower tier coverad transaction with a person who is
suspended, debarred, inefigible, or voluntarily excluded from participation in this transaction, in
addition to other remedies available to the Federal Government, the depariment or agency with
which this transaction originated may pursue available remedies, including suspension and/or
debarment.



Special Provisions - C
Part A

Lobbying Certification
(Required for all federally-funded contracts greater than $100,000)

Submission of ihis certification s required by the U.S. Department of Education pursuant to 31 U.S.C. 1352, ItIs a
prerequisite for making or entaring into a contract or subcontract over $100,000 with any antity. (Sea next page of this
schedule for further instructions.)

The undersigned certifles, to the best of his or her knowledge and bellaf, that:

{1} No Federal appropriated funds have been paid or will be paid, by or on bshalf of the undersigned, to any person
for Influencing or attampting to influence an officer or smployee of any agency, 8 Member of Congress, an officer
oremployea of Congress, or an employee of a Member of Congress in connection with the making of eny Federal
grant, the entering into of any cooperative agreement, and the extenslon, continuation, renewal, amendment, or
modification of any Faderal grant or cooperative agreement.

{2) If any funds other than Federal approprialed funds have been paid or will be paid to any parson for influencing or
attempting to influence an officer or employea of any agency, 8 Member of Cangress, an officer or employee of
Congress, or an employes of a Member of Congress in connection with this Federal grant or cooperative
agreement, the undersigned shall complete and submit Standard Form - LLL, Speclal Provisions D Part B
“Disclosure of Lobbying Activitles,” in accordance with its instructions.

(3) The undersigned shall require that the ianguage of this cartification be Included in the award documents
for all subawards at all tlers {including subgrants, contracts under grants and cooperative agreements,
and subcontracts) and that all subreciplents shall certify and disclose accordingly.

This certification Is a materlal represantation of fact on which the .8, Department of Education and the Texas
Education Agency relied when It made or entered Into this grant or Contract. Any organization that fails to file
the required certification shall be subject to a clvil penalty of not less than $410,000 and not more than $100,000
for eaach such fallura.

T-Base Communications USA, Inc.

Organization Name

Bruce Moszcelt, CO CEQ
Name and 1itle of AyHorized Representative

A F_‘ 3 /3_017

Signaturd Date
OMB 0348-0046 797




GENERAL INSTRUCTIONS FOR SPECIAL PROVISIONS -C
PART A
LOBBYING CERTIFICATION

This Is a Congress of the United States and the U. 5. Department of Education requirement. The Contractor must
submit this scheduie to TEA for a fadaral-funded conltraci(s) with an approved smount In excess of $100,000, TEA will
be unable to pay for any obligations established by the Contractor unlass this schedule Is submitted.

In addition, if the Contractor makes a subgrant or subcontract in excess of $100,000 lo another organization of any
type, then tha Contractor shall require this form to be filad with and retained by the Contractor. According to federal
law, failure to abtain the cerification subjects the Contractor to civil penaities,

m
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This certification states that the Contractor is prohibited from using federal funds for influencing or attempting to
influence any member of Congress or its employees or any federal agency employee concerning the making or
awarding of a federal grant.

This certification states that the Contractor s prohibited from using federal funds for influencing or attempting to
influence any member of Congress or its employeas or any fedaral agency employee concerning tha making or
awarding of a federal grant.

This certification also states that if the Contracior pays or has paid any funds other than fedsral funds to any one
person or arganization for influencing or atlempting to influsnce any member of Congress or its amployaas, or any
federal agency employes concerning the making or awarding of a federal grant, that the Contractor will disclosa to
whom payments were made, how much money was involved and the type of work Involved. The Contractors must
use Special Provisions D Part B, Disclosure of Lobbying Activities for complying with this disclosure requirement.
The Contractor shall require this form to be filed with the Contractor on any subgrants or subconfracts it makes in
excess of $100,000 if funds hava been spant as stipulated in this paragraph. The Contractor will then forward a
legible copy of Special Provisions D Part B, Disclosure of Lobbying Activities to the Texas Education Agency.

Additionally, this cerlification requires the Contractor to Incorporate the language of this cerlification into any award ar
Contract decuments for awarding subgrants or subcontracts that exceed $100,000 and that subgrantees and
subcontractors shall certify and disclose accordingly.



TEXAS EDUCATION AGENCY
Disclosure of Lobbying Activities

Complete this form to disclose lobbying activilies for lobbying services procured (pursuant to Title 31 U.8.C. §1352), This disclosure
form Is required for any federal grant/cantract recelved In excess of $100,000 and on any subgrant/subcontract made by the
grantee/contractor. (Read the instructions for this schedule for further Information.)

Do not complete this disclosure form unless lobbying activities are being disclosad.

1. Type of Federal Action; 2. Status of Faderal Action

O Contract O Bld/Offer/Applicalion
O Grant O Initial Award
[ Cooperative Agreement 0O Post-award

3. Report Type
£ Initia! Filing
[ Material Change

For Matarial Chenge Only: Year
Quarler Date of Last Report:

4, Name and Address of Reporting Entity:
O Subawardee
Tier _____, f known:

Congressional Dislrict, if known: __.

5. If Reporting Entity in No. 4 Is Subawardae, Enter
Name and Address of Prime:
Texas Education Agency
1701 N. Congress Avenue
Austin, Texas 78701

Congressional District; 10

6. Federal Depariment/Agency:

7. Federal Program Name/Descriplion:
CFDA Number, if applicable;

8. Federal Action Number, if known:

9. Award Amount, ¥ knowm:

10. A) Name and Address of Lobbylng Entity
(i individual, Last nams, First name, Mi):

$
B} Ind'viduals Performing Services (Include addrese, if
ditferent from 10 A)

(Last name, First name, MI).

11. Amount of Payment §,
12. Form of Payment
13. Type of Paymeni [] retainer [J ona-time fee [J commission

14, Brief Descriplion of Services Performed

15. This disclosure of lobbying activilles Is a materia! representalion of fact
upon which rellance was placed by the ter above when this transaclion
was made or entered Into, This disclosure Is required pursuant to Title
31 U.S.C. §1352, This information will be reported to the Congress
semi-annually and will be available for public Inspection. Any person
wha falls to flle the required disciosure shall be subject to a clvil panalty
of not less than $10,000 and not more than $100,000 for eéach such
fallure,

Signatura:

Print Name: ____
Titte:

Telephone No:

Date:

Federal Use Only:

Autharized for Local Repraduction Slandard Form—
LLL (Rev. 7-97}




GENERAL INSTRUCTIONS FOR SPECIAL PROVISIONS - C
PART B
DISCLOSURE OF LOBBYING ACTIVITIES

The filing of this form is requirad for each payment or agreament to make payment to eny lobbying entity for influencing
or attempting to influence an officar or employes of any [adaral agency, 8 Member of Congress, an officer or employee
of Congress, or an amployes of a Membar of Congrasa in conneclion with a covered Federal action. Complete all
items that apply for both the initial filing and matarial change report.

1.

10.

Identify the type of covered Federal action for which lobbying activity is and/or has been secured to infiuence the
outeoma of a coverad Federal action.

Identify the status of the covered Federal action.

identify the appropriate classification of this report. If this is a follow-up report caused by a material change to the
infomation previously reported, enter tha year and quarter in which the change occurred. Enter the date of the
tast previously submitted report by this reporting entity for this covered Federal action.

Each organization shall fila a disclosure form &t the end of each calendar quarter in which there occurs any event
that requires disclosure or that matenally affects tha accuracy of the information contained in any disclosure form
previously filed by such organization. An event thet materlally affacts the accuracy of the Information reported
includes:
(a) A cumulative Increase of $25,000 or more in the amount paid or expected {o be paid for influencing or
altempting to influence a covered Federal action; or
{b) A change in the organization(s) or individual(s) influencing or attempling to influence a coverad Federal
actlon; or
{c) A change in the officar(s), employes(s), or Member(s} of Congress contacted to influence or attempt to
influence a covered Federal action.

Enter the full name, address, city, stale, and zip code of the reporting entity. Include congressional district, i
known. Check the appropriate classification of the reporting entity that designates if it is, or expects to be, a prime
or subaward recipient. Identify the tier of the subawardee, e.g., the first subawaides of the prime s the 1st tier.
Subawards, include but are not limited to, subcontracts, subgrants and contract awards under grants.

If the organizalion filing the report in item 4 checks “Subawardes,” then enter the full name, address, city, slate
and zip code of the prime Federal recipient. Include congressional district, if known.

Enter the name of the Federal agency making the award or loan commitment. Include at least cne organizationat
level below agency name, if known, For example, Department of Tranaportation, United States Coast Guard.
Entar the Federal program name or description for the covered Federal action {item 1). If known, enter the full
Catalog of Federal Domestic Assistance (CFDA) number for grants, cooperative agreements, loans, and loan
commitments, .

Enter the most appropriate Federal identifying number avallable for the Federal action identified in item 1 (e.9.,
Request for Proposal {RFP) number, Inviiation for Bid (IFB} number; grant announcement number; the contract,
grant, or loan award number; the application/proposal control number aesigned by the Federal agency). Include
prefixas, e.g., "RFP-701-16-XXX."

Far a covared Fedaral action where thara has been an award by the Federal agency, enter the Federal amount of
the award for tha prime enfity identified in item 4 or §.

{a) Entsr the full name, address, city, state and zip code of the lobbying entity engaged by the reporting entity
|dentified in itam 4 to influence the covered Fedsral action.

{b) Enter the full names of the Individual(s) performing services, and include full address if different from 10(a).
Enter Last Name, First Nama, and Middle Initial (MI}.

The certifying official shall sign and date the form, print his/her name, titie, and telephone number.
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SPECIAL PROVISIONS -D
Historically Underutilized Business Subcontracting Plan (HSP)

. Contractor's HSP is attached and incorporatad herein.
. Any changes o the HUB Subcontracting Plan (HSF) must be approvad by the Agency HUB Coordinator before

staffing changes are initiated.

. Contractor must submit monthly compliance reports (Prime Contractor Progress Assessment Report (PAR) to

the TEA HUB Office, verifying their compliance with the HSP, including fhe use/expendftures they have mads
io all subcontractors. Contact the HUB Office at HYBOffice@lea texas.qov or visit our website at

hito:/tea.texas.gov/About TEA/Agency Finances/Procurement and Hisiorically Undarutilized Business Pr

ogram/

D. Contractor shall also report all 2nd and 3rd Tier subcontracting in the monthly PAR. PAR's are due no later

than the 10th day of the following month,
The PAR Is required to be submitied monthly, even if no activity occurred for the month. Reports shall be

submitted elactronically to the HUBOffice@tea texas.aov
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.3 HUB Subcontracting Plan (HSP)
v QUICK CHECKLIST

While this HSP Quick Checklist ig being provided to merely assist you in readily identifying the sections of the HSP form that you will need fo
complete, it is very important that you adhere to the instructions in the HSP form and instructions provided by the contracting agency.

»  Ifyou willbe awarding all of the subcontracting work you have to offer under the contract to only Texas certified HUB vendors, complete;

{0 Section 1 - Respondent and Requisition Information

[ Section 2 . - Yes, | will be subcontracting portions of the contract.

I Section 2b. - List all the portions of work you will subcontract, and indicate the percentage of the contract you expect to award to Texas certified HUB vendors.
[J Section2c. - Yes

O Section 4 - Affirmation

[ GFE Method A (Attachment A} - Complete an Atiachment A for each of the subcontracting opporiunities you listed in Section 2 b

» If you will be subcontracting any portion of the contract to Texas certified HUB vendors and Non-HUB vendors, and the aggregate
percentage of all the subcontracting work you will be awarding to the Texas certified HUB vendars with which you do not have a
contract® in place for more than five (5) years maets or exceeds the HUB Goal the contracting agency identified in the
“Agency Special Instructions/Additional Requirements”, complete:

0O section 1 - Respondent and Requisition Information

O3 Section 2, - Yes, | will be subcontracting portions of the contracl,

[ Section 2 b. - List all the portions of work you will subcontract, and indicate the percentage of the contract you expect to award to Texas certified HUB vendors
and Non-HUB vendors.

O Section 2¢. - No

O] Section 24. - Yes

2 Section 4 - Affimation

[0 GFE Method A (Attachment A) - Complete an Attachment A for each of the subcontracting opportunities you listed in Section 2 b.

» If you will be subcontracting any portion of the contract to Texas certified HUB venders and Non-HUB vendors or only to Non-HUB
vendors, and the aggregate percentage of all the subcontracting work you will be awarding to tha Texas certified HUB vendors with which

you do not have a confinuous contract® in place for more than five (5) years does pot meet or exceed the HUB Goal the contracting agency

Identified In the “Agency Special Instructions/Additional Requirements”, complete;

Section 1 - Respondent and Requisition Information

Section 2 a. - Yes, | will be subcontracting portions of the contract.

Section 2 b. - List all the portions of work you will subcantract, and indicate the percentage of the contract you expect to award to Texas centified HUB vendors
and Non-HUB vendors,

Seclion 2¢. - No

Section 2d, - No

Section 4 - Affimation

GFE Method B (Attachment B) - Complete an Attachment B for each of the subconiracting opporunities you fisted in Section 2 b,

» lfyou will not be subcontracting any portion of the contract and will be fulfilling the entire contract with your own resources
(i.e., employees, supplies, materials and/or equipment), complete:

O Section 1- Respondent and Requisition Information

[ Section 2 a. - No, | will not be subcontracting any portion of the contract, and | will be fulfling the entire contract with my own resources.
O section 3 - Self Performing Justificalion

[ Section 4 - Affirmation

° : Any existing written agreement {including any renewals that are exercised) hetween a prime contractor and a HUB vendor,
where the HUB vendor provides the prime contraclor with goods or service, to include under the same contract for a specified period of time, The
", frequency the HUB vendor is utllized or paid during the term of the contract is not relevant to whether the contract is considered continuous. Two or
mare contracts that run concurrently or overlap one another for different periods of time are considered by CPA to be individual contracts rather than
renewals or extensions to the original contract. In such sifuations the prime contractor and HUB vendor are entering (have entered} into “new”
contracts.
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HUB Subcontracting Plan (HSP)

Qn acco with Texas Gov't Code §2161.252, the contracting agency has determined that subconiracting opportunilies are probable under this contract. Therefore,
all respondents, including State of Texas certified Historically Underutilized Businesses {(HUBSs) must complete and submit this State of Texas HUB Subcontracting

Plan (HSP) with their response to the bid requisition (solicitation).
NOTE: Responses that do not include a completed HSP shall be refected pursuant to Texas Gov't Code §2161.252(b).

The HUB Program promotes equal business opportunities for economically disadvantaged persons to coniract with the State of Texas in accordance with the goals
specified in the 2009 Stale of Texas Disparity Study. The slatewide HUB goals defined in 34 Texas Administrative Code (TAC) §20.13 are:

» 11.2 percent for heavy construction other than building contracts,

* 21.1 percent for all building construction, including general contractors and operative huilders' contracts,
» 32.9 percent for all special trade construction contracts,

= 23.7 percent for professional services contracts,

* 26.0 percent for all other services contracts, and

* 21.1 percent for commodities contracts.

- - Agency Special Instructions/Additional Requirements - -

In accordance with 34 TAC §20 14(d)(1)(D){iii), a respondent (prime contractor) may demonsirate good faith effort to utilize Texas cerified HUBs for its
subcontracting opportunities if the total value of the respondent’s subcontracts with Texas cerlified HUBSs meets or exceeds the statewide HUB goal or the agency
specific HUB goal, whichever is higher When a respondent uses this method to demonsirate gaod faith effort, the respondent must identify the HUBS with which it
will subcontract. If using existing contracts with Texas certified HUBS to salisfy this requiremant, only the aggregate percentage of the coniracts expected to be
subcontracted to HUBs with which the respondent does not have a continugus centract* in place for more than five {5) years shall qualify for meeting the HUB

goal This limitation is designed to encourage vendor rotalion as recormmended by the 2009 Texas Disparity Study.

SR RESPONDENT AND REQUISITION INFORMATION

a. Respondent (Company) Name: T-Base Communications USA, Inc. State of Texas VID# 55-0781681
Point of Contact:  Trevor Lwin Phone#: 1-800-563-0668 x1268
<) E-mail Address:  tlwin@tbase.com Fax#:  315-713-0061
b. Is your company a Stale of Texas certified HUB? [] - Yes -No
c. Requision# 701-17-014 - o BidOpenDate:  01/05/2017
fmmiddryyyy)
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Enter your company's name here: T-Base Communications USA, Inc. Requisition#:  701-17-014

S9IIPH RESPONDENT's SUBCONTRACTING INTENTIONS

fter dividing the contract work into reasonable lots or portions to the extent consistent with prudent indusiry practices, and taking into consideralion the scope of work
o be performed under the proposed contract, including all potential subcontracting opportunities, the respondent must determine what portions of work, including
contractad staffing, goods and services will be subcontracted. Note: In accordance with 34 TAC §20.11, a *Subconiractor’ means a person who contracls with
a prime contractor fo work, to supply commodities, or lo contribute toward completing work for a govemmental entity.

a. Check the appropriate box (Yes or No) that idenifies your subconiracting intentions:
- Yes, | will be subcontracting portions of the contract, (If Yes, complele ltem b of this SECTION and continue 10 ltem c of this SECTION.)

3 - Ao, | will not be subcontracting apy portion of the contract, and | will be fulfiling the entire contract with my own resources, including employees, goods and
services. (If Mo, continue to SECTION 3 and SECTION 4.)

b. List all the portions of work (subconiracting opportunities) you will subconiract. Also, based on the tolal value of the contract, identify the percentages of the contract
you expect to award to Texas certified HUBs, and the percentage of the contract you expect to award 1o vendors that are not a Texas certified HUB (i.e., Non-HUB).

| [ HUBS | Nonhuss |
Hem # P ge of the cont 1 P g¢ of the contract
am Subcontracting Oppartunity Description pecied to be sub dto | expectad 1o be sub ctedto |  Percentage of the contract
HUBs with which you do nof have |  HUBs with which you have a axpected bo be subcontracted
] :g:mgggg sontract® in place | continucus contract® in place for t non-HUBs,
'or mara than five (5) yaars. mors than five {6 years,
1 |AMAC - Convert/translate NIMAS files to BRF files % % 50%
2 % % %
3 % % %
4 % % %
5 % % %
6 % % %
7 % % %
8 % % %
= E % %
-
10 % % %
11 % % %
12 % % %
13 % % %
14 % % %
15 % % %
Aggregate percentages of the coniract expected to be subcontracted: i % % { %

{Nole: If you have more than fifteen subconiracting opportunities, a continvation sheet is available online at hitps Jfwww comphroller. iexas govipurchasingfvendorhubiomms php).

C. Check the appropriate box {Yes or No) thal indicates whether you will be using only Texas certified HUBs 1o perform all of the subcontracting opportunities
you listed in SECTION 2, ltem b,

03 - Yes (if Yes, continue to SECTION 4 and complete an "HSP Good Faith Effort - Meihod A (Attachment A)" for each of the subconlracting opportunities you listed.)
- No (If Mo, continue to Item d, of this SECTION.)

d. Check the appropriate box (Yes or Noj that indicates whether the aggregate expected percentage of the conlract you will subcontract with Texas certified HUBs

with which you do not have a continuous contract* in place with for more than five {5) vears, meets or exceeds the HUB goal the contracling agency
identified on page 1 in the “Agency Special Instructions/Additional Requirements.”

[ - Yes (if Yas, continue to SECTION 4 and complete an *HSP Good Faith Effort - Method A (Attachment A)" for each of the subcontracting opportunities you listed.)
- No (If No, continue to SECTION 4 and complete an *HSP Good Faith Effort - Method B (Attachment BY for each of the subcontracting opportunities you listed.)

“Continuous Coptract: Any existing written agreement (including any renewals that are exercised} between a prime contractor and a HUB vendor,
where the HUB vendor provides the prime contractor with goods or service under the same contract for a specified period of time. The frequency
the HUB vendor is utilized or paid during the term of the contract is not relevant to whether the contract is considered continuous. Two or more
contracts that run concurrently or overlap one another for different periods of time are considered by CPA to be individual contracts rather than
renewals or extensions fo the original contract. In such situations the prime contractor and HUB vendor are entering (have entered) into “new”
contracts,
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Enter your company’s name here: T-Base Communications USA, Inc.

Requisition #: 701-17-014

SECTION 2:

RESPONDENT's SUBCONTRACTING INTENTIONS (CONUATION SHEET)
i3 page can be used as a continuation shest to the HSP Form's page 2, Seclion 2, Hem b. Continue listing the portions of work (subcontracting

opportunities} you will subcontract. Also, based on the total value of the contrac, identify the percentages of the contract you expect to award to Texas certified HUBs,
and the percentage of the contract you expect to award 1o vendors that are not 2 Texas certified HUB (i.e., Non-HUB).

ltem

# Subcontrecting Opportunity Description

HUBs

Non-HUBs

P ge of the

P t of the

pactad to be sub dto

pecied (o be subcontracted to
HUBs with which you da ngl have
& gontinuous contract* In place
for more than five (5} vears.

HUBs with which you have a
t* In place for

(o

g of the
dto be ﬁ
to non-HUBs.

16

%

%

%

17

%

%

%

18

%

%

%

19

%

%

%

20

%

%

%

21

%

%

%

2

%

%

23

%

24

%

%

%

25

%

%

o,

26

%

%

%

27

%

%

%

28

%

%

%

29

%

%

%

30

%

%

%

3t

%

%

%

az

%

%

%

33

%

%

%

34

%

%

%

35

%

%

%

36

%

%

%

a7

%

%

%

38

%

%

%

39

%

%

%

40

%

%

%

a4

%

%

%

42

%

%

%

43

%

%

%

Aggregale percentages of the contract expected to be subcontracied:

%

%

%

Y : Any existing written agreement (inciuding any renewals that are exercised) between a prime contractor and a HUB vendor,
where the HUB vendor provides the prime contractor with goods or service under the same contract for 3 specified period of time. The frequency the
HUB vendor is utllized or paid during the term of the contract is not relevant to whether the contract is considered continuous. Two or more contracts
that run concurrently or overlap one another for different periods of time are considered by CPA to be individual contracts rather than renewals or
extensions to the original contract. In such situations the prime contractor and HUB vendor are entering (have entered) into “new"” contracts.

HSP - SECTION 2
{Continuation Sheet)
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Enter your company’'s name here:  T-Base Communications USA, Inc. Requisiion # 701-17-014

SELF PERFORMING JUSTIFICATION {Iif you responded "No" to SECTION 2, Item a, you must complete this SECTION and continue to SECTION 4.) If you

_=spanded “No” to SECTION 2, Item a, in the space provided below explain how your company will perform the entire contract with its own employees, supplies,
materials and/or equipment,

SiSeplel\ W AFFIRMATION

As evidenced by my signature below, [ affirm that | am an authorized representative of the respondent listed in SECTION 1, and thal the information and
supporting documentation submitted with the HSP is true and correcl. Respondent understands and agrees thal, if awarded any portion of the requisition:

=  The respondent will provide notice as soon as practical to all the subcontractars (HUBs and Non-HUBs) of their selection as a subconlractor for the awarded
contract. The nolice must specify al a minimum the contracting agency's name and its point of contact for the contract, the contract award number, the
subconlracting opportunity they (the subconiractor} will perform, the approximate dollar value of the subconiracting opportunity and the expected percentage of
the tolal contract that the subcontracting opportunity represents. A copy of the nolice required by this section must also be provided 1o the contracting agency's

point of contact for the contract no later than ten (10) working days after the contract is awarded.

*  The respondent must submit manthly compliance reports (Prime Contractor Progress Assessment Report — PAR) fo the contracting agency, verifying ils
compliance with the HSP, including the use of and expenditures made fo ils subcontractors (HUBs and Non-HUBs). (The PAR is available at

hitps:liwww.col

*  The respondent must seek approval from the contracting agency prior lo making any modifications to its HSP, including the hiring of additional or different
subconlractors and the terminalion of a subcontractor the respondent identified in its HSP. If the HSP is modified without the conlracling agency's prior approval,
respondent may be subject to any and all enforcement remedies available under the contract or otherwise available by law, up fo and including debarment from all
state contracting.

e The respondent musl, upon request, allow lhe contracting agency to perform on-site reviews of the company's headquarters andfor work-site where serviges

are being perfynd must provide documentation regarding staffing and other resources.
7// Trevar Lwin Secratary and Treasurer 12/30/2016

<~ Signature Printed Name Title Date
(mmiddiyyyy)

} Reminder:

» [i you responded “Yes® 1o SECTION 2, ltems ¢ or d, you must complete an *HSP Good Faith Effort - Method A {Attachment A)" for gach of
the subcontracting opportunities you listed in SECTION 2, ltem b.

» I you responded “No" SECTION 2, ltems ¢ and d, you must complete an “HSP Good Faith Effort - Method B {Attachment B)" for each of
Ihe subconiracting opportunities you listed in SECTION 2, llem b.

3



HSP Good Faith Effort - Method A (Attachment A)

Enter your company's name here:  T-Base Communications USA, inc. Requisition # 701-17-014

Rev. 10116

(‘)IMPORTANT: If you responded *Yes' to SECTION 2, Items ¢ or d of the completed HSP form, you must submit a completed “HSP Good Faith Effort -

" Melhod A (Attachment A)" for gach of the subcontracting opportunities you listed in SECTION 2, Item b of the completed HSP form. You may photo-copy this

page or download the form at hilt ovipurchasing/docs/mub-formsih -plan-gf

SOl WS EN SUBCONTRACTING OPPORTUNITY

Ender the item number and description of the subconiracting opportunity you listed in SECTION 2, ltem b, of the completed HSP form for which you are compleling
the attachment,

item Number: Description:

S{Seale WSl SUBCONTRACTOR SELECTION

List the subcontractor(s) you selected to perform the subcontracting opporiunity you listed above in SECTION A-1. Also identify whether they are a Texas certified
HUB and their Texas Vendor Identification (VID) Number or federal Employer |dentification Number {EIN}, the approximate dollar value of the work o be
subcontracted, and the expected percentage of work to be subcontracied, When searching for Texas certified HUBs and verifying their HUB status, ensure that you
use the Stale of Texas' Centralized Masler Bidders List (CMBL)- Historically Underutiized Business (HUB) Directory Search located at

hiip imycpa,coa stale I usfipasscmblsearchiindex.jsp. HUB stalus code “A” signifies that the company is a Texas certified HUB.

loave heis VID 7 EIN fiekt blank.
O-Yes [O-No $ %
O-Yes [J-No $ %
O-Yes [O-No $ %
O-ves []-No $ %
O-Yves [J-No $ %
gl O-Yes [O-No 5 %
W] [J-Yes [J-No $ %
C-Yes [J-No $ %
O-ves [O-No $ %
O-ves [O-No $ %
O-ves [J-No $ %
O-Yes [J-No $ %
C1-Yes [J-No $ %
O-Yes (J-No H %
O-Yes [J-No $ %
O-Yes [J-No $ %
-Yes [dJ-Neo $ %
O-Yes [J-No $ %
O-Yes [O-No $ %
[O-Yes [O-No $ %
O-Yes [O-No $ %
[J-Yes [OJ-No $ %
Ci-Yes [J-No |$ %

REMINDER: 4s specified in SECTION 4 of the completed HSP form, if_you (respondent) are awarded any portion of the requisition, you are required fo

provide notice as soon as practical o all the subcontractors (HUBs and Non-HUBSs) of their selection as a subcontractor. The notice must specify at a minimum the
- conlracting agency's name and its point of contact for the contract, the contract award number, the subcontracting opportunity they (the subcontractor) will perform, the

approximale dollar value of the subconiracting opportunity and the expected percenlage of the total contract that the subconiracting opportunity represenis. A copy of

the notice required by this secfion must also be provided to the contracting agency's point of contact for the contract go later than ten (10) working days afier the

contract is awarded.

Page 1 of 1
(Attachment A}



HSP Good Faith Effort - Method B (Attachment B)

Enter your company’s name here; T-Base Communications USA, Inc. Requisition #: 701-17-014

Rev 101186

(‘)IMPORTANT: If you responded “No" to SECTION 2, ltems ¢ and d of the completed HSP form, you must submit a completed "HSP Good Faith Effor -
./ Method B {Attachment B)" for gach of the subconiracting opportunities you lisled in SECTION 2, ttem b of the completed HSP form. You may pholo-copy this
page or download the form at hitps: {fwww compiroller texas.qovipurchasing/docshub-forms/hub-sbco ni-plan-gfe-achm-b.pdf .

SIS [o\I-R M SUBCONTRACTING OPPORTUNITY

Enter the item number and description of the subcontracting opportunity you listed in SECTION 2, liem b, of the completed HSP form for which you are
completing the aitachment.

ftem Number: __ 1 Description: Converting/translating NIMAS files to BRF files

Bl l{el{N: B2 MENTOR PROTEGE PROGRAM

If respondent is participating as a Mentor in a State of Texas Mentor Prolégé Program, submitting its Pratégé (Protégeé must be a State of Texas certified HUB) as a
subcontractor to perform the subcantracting opportunity listed in SECTION B-1, constilutes a good faith effort to subcontract with a Texas cerlified HUB towards that

specific portion of work,
Check the appropriate box {Yes or No) that indicates whether you will be subcentracting the portion of work you listed in SECTION B-1 to your Prolégé.

J- Yes {If Yes, continue to SECTION B4.)
- No / Not Applicable {If No or Not Applicable, continue to SECTION B-3 and SECTION B4.)

____—_——_—_—___—___————______
SISGNCN-EN NOTIFICATION OF SUBCONTRACTING OPPORTUNITY

When completing this section you MUST comply with items a. b candd thereby demonstrating your Good Faith Effort of having nofified Texas ceriified HUBs angd
irade organizations or development centers about the subconfracting opportunity you listed in SECTION B-1. Your nolice should include the scope of work,
information regarding the location to review plans and specifications, bonding and insurance requirements, required gqualifications, and identify a contact person.
When sending nolice of your subcontracting opportunity, you are encouraged to use the attached HUB Subcontracting Opporiunity Notice form, which is also available
online af htips: sr.texas. govipurchasing/docs/ub-forms/HUBSubcontractingOppoartunityNotificationForm. pdf,

Refain supporting documentation (i.e., certified letter, fax, e-mail) demonstraling evidence of your good faith effort to notify the Texas cerfified HUBs and irade
organizations or development centers. Also, be mindful that a working day is considered a normal business day of a state agency, nol including weekends, federal or
state holidays, or days the agency is declared closed by its executive officer. The initial day the subcontracting opportunity notice is sent/provided to the HUBs and to
the trade organizations or development centers is considered to be "day zero” and does nol count as one of the seven (7) working days.

a. Provide writien notification of the subcontracting opportunity you listed in SECTION B-1, to three (3} or more Texas certified HUBs. Unless The contracting agency
specified a different time period, you must allow the HUBs i to respond to the notice prior to you submitting your bid respanse lo the
contracting agency. When searching for Texas certified HUBs and verifying their HUB status, ensure that you use the State of Texas’ Centralized Master Bidders
List (CMBL) - Historically Underutiized Business (HUB) Directory Search localed at hilp/imycpa coa state txusipassemblsearchindex,jsp. HUB status code "A"
signifies that the company is a Texas certified HUB.

b. Lisi the thres (3) Texas certified HUBs you notified regarding the subcontracting opportunity you listed in SECTION B-1. Include the company's Texas Vendor
dentification (VID) Number, the date you sent nolice fo that company, and indicate whether it was responsive or non-responsive to your subcontracting
opportunity notice.

Company Name o0 0o .mli::’s:zr — D“‘:m:ﬂs'm Did the HUB Respond?
HUDSPETH INFORMATION MANAGEMENT LLC 1453551364300 12/07/12016 -Yes  []-No
SAVAGE DESIGN GROUP, INC, 1741968094100 12/07/12016 -Yes  []-No
SIR SPEEDY PRINTING & MARKETING SERVICES 1742768853000 12/07/2016 “Yes  [-No

C. Provide wrilten notif&ation of the subcontracting opportunity you listed in SECTION B-1 to two {2) or more trade organizalions or development centers in Texas to
assist in identifying potential HUBs by disseminating the subcontracting opportunily to their members/participants. Unless the contracling agency specified a
different time period, you must provide your subcontracting opportunity notice to frade organizations or development centers i prior to
submitting your bid response to the conltracting agency. A fist of trade organizations and development cenlers that have expressed an interest in receiving notices

of subconiracting opportunilies is available on the Statewide HUB Program’s webpage at hiips fwww.comptrolter.texas. govipurchasing/vendorhubiresources.php.

d. List two (2] trade organizations or development centers you nofified regarding the subcontracting opportunity you listed in SECTION B-1. Include the date
when you sent notice to it and indicate if it accepted or rejected your nolice,

Trade Organizations or Development Centers D‘“"mﬂ""“ ?ant Was the Notice Accepted?
) | NATIONAL DATA SERVICES INC 12/07/2016 [ - Yes -No
" | GLOBAL PRINT GROUP 12/07/2016 | [J-Yes [-No

Page 10of2
{Attachment B)



P

Gompany Name Texas certified HUB ﬁrﬂu':;‘;:ﬁlst‘h‘::‘?lgfm" Dollar Amount PeEc::lt;gc: of
Jaave ther VID { EIN_fekd blank.
AMAC O-Yes [[F-No $ 1,253,420 50%
O-Yes [O-No $ %
O-Yes [J-No $ %
O-Yes [O-No $ %
O-Yes [-No $ %
[-Yes [J-No $ %
O-Yes [J-No $ %
O-Yes [J-No $ %
: O Yes [J-No $ %
. } O-Yes [J-No $ %

HSP Good Faith Effort - Method B (Attachment B) Cont. .

Enter your company's name here: T-Base Communications USA, Inc. Requisition #  701-17-014

SO EE R SUBCONTRACTOR SELECTION
Enter the item number and description of ihe subcontracting opportunily you listed in SECTION 2, Item b, of the completed HSP form for which you are completing
the aftachment.

a. Enler the item number and descriplion of the subcontracting opporiunity for which you are completing this Atlachment 8 continuation page.

ltem Number: 1 Description: Converiftranslate NIMAS files into BRF files

b. List the subcontractor(s) you selected 1o perform the subcontracting opportunity you listed in SECTION B-1. Also idenlify whether they are a Texas certified
HUB and their Texas Vendor Idenlification (VID) Number or federal Emplioyer Identification Number (EIN), the approximate dollar value of the work to be
subconiracted, and the expected percentage of work fo be subcontracted. When searching for Texas certified HUBs and verifying their HUB status, ensure thal
you use the Slate of Texas’ Centralized Master Bidders List (CMBL) - Historically Underutilized Business (HUB) Directory Search located at

bt'p./imycoa.cpa siale .usipasscmblsearchiindex.jsp. HUB slatus code *A” signifies that the company is a Texas certified HUB.

Texas VID or federal EIN Approximate Expected

c. If any of the subcontractors you have selected to perform the subcontracting opportunity you listed in SECTION B-1 is pot a Texas certified HUB, provide writlen
Justification for your selection process (attach additional page if necessary):

As a result of our outreach, we have confirmed that none of the respondents met the qualifying
requirements of the work. Of the 123 in our outreach, 9 replied by the due date indicating they will not
be responding and 114 did not respond. We also went to the effort of confirming their list of services by
visiting each and every website that was listed. Based on the results cbtained, we will not be
subcontracting any portion of the work to a Texas certified HUB and will be fulfiling the entire contract
with T-Base's own resources. We will also be ultilizing our partner AMAC (a non Texas certified HUB)
by subcontracting a portion of the work.

This is not unexpected given the specialized nature of the work, which requires substantial oversight
by braille subject matter experts. Very few organizations nation-wide have this expertise.

REMINDER: As specified in SECTION 4 of the completed HSP form, iL.you (respondent) are awarded any poition of the tequisition, you are required to provide
nolice as soon as practical to all the subconiractors {HUBs and Non-HUBS) of their selection as a subcontractor. The notice must specify at a minimum the

'J confracting agency's name and its point of contact for the contract, the contract award number, the subcontracting opporiunity it (the subcontractor) will perform, the

=" approximate dollar value of the subcontracting opportunity and the expected percentage of the tolal contract that the subconlracting opportunily represents. A copy of

the nolice required by this section must also be provided fo the contracting agency's point of contact for the contract no later than ten (10} working days after the
conlract is awarded,

Page 2 of 2
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Info

(Irom: Info
““sent: December-07-16 10:53 AM
To: ‘ghudspeth@hudspethim.com'
Subject: Subcontracting Opportunity
Attachments: hub-subcontracting-opportunity-notification-form-tbase.pdf

Hello Gerard,

Our company is bidding on an opportunity for braille transcription for the Texas Education Agency and is looking for
subcontractors to perform the following work:

Braille transcription and/or;

Creation of DAISY files and/ or;

Braille printing of BRF files and/or;

Electronic reproduction of DAISY files;

Production of embossed ready BRF files form NIMAS files.

Attached you will find the HUB Subcontracting Opportunity Notification Form with the particulars.

Please review and let us know if your company is capable and interested in becoming a subcontractor to T-Base for
this opportunity no later than 2pmCT December 16%, 2016,

If you are unable to do the work, we would appreciate a response confirming that as well.
Thanks in advance.

( ‘geanna White
irector of Marketing & Partner Relations
T-Base Communications
Phone: 613-236-0866 | Toll free: 1-800-563-0668 x1231
www tbase.com | Ogdensburg, NY | Ottawa, ON

Opt-in for accessibility news from T-Base

For accessibility stories to inform & inspire, follow #tbasestories!
SIMPLIFYING ACCESSIBLE COMMUNICATIONS.™

This emall may contain information that is privileged and confidential. If you have received this communication in error, please
delete this email message immediately.
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&9 HUB Subcontracting Opportunity Notification Form

In accordance with Texas Gov't Coda, Chapter 2161, each atata agency that considers entaring into & contract with an axpactad value of $100,000 or more shall, before the
(’\’Eancy solicits bids, praposals, offers, or other applicable expreasions of interest, determine whether subconlracting opperiunilies are probable under the contract, The state
: ency | have identified below In Section B has delermined that subcontracting opportunities are probabla under the requisiiion to which my company will be respending,

34 Texas Administrative Code, §20.14 requires all respondents (prima contractors) bidding on the conlract to provide notice of each of thelr subcontracting opportunities to ai
taes! Jhrae (3] Texas certified HUBS (who work wilhin the respective industry applicable to the subcontracting opportunity), and aliow the HUBs at least seven (7) working davs to
respond to the nofice prior to the respondent submitting its bid response {o the conlracting agency. In addition, 3t least seven (7) working davs pricr to submitting its bid response
to the cantracting 2gancy, he respandent must provide notice of aach of its subcentracting opportunities to wo (2} or more trade organizations or development cenlers {in Texas)
thal serves members of groups {i.e., Asian Paclfic American, Black American, Hispanic American, Native American, Woman, Senvice Disabled Veteran) identified in Tenes
Aaministrative Code, §20.11(19}(C).

Wo respectiully request that vendars inlerested In bidding on the subconlracting oppartunity scope of work identifiad in Section C, Hem 2, raply no later than the date and time
identified in Section C, item 1. Submi! your responsa to the point-oi-contact referenced in Section A,

ATION

PRIME CONTRACTOR'S INFORM
Company Name: | -5ase Communications USA, Inc. State of Texas VID #: 55-0781681
Point-of-Contact: 228anna White Phene #: 1-800-563-0668 x1231
E-mail Addrese; info@tbase.com Fax#: §13-236-0484

S/ N:H CONTRACTING STATE AGENCY AND REQUISITION INFORMATION
Agency Name: Texas Education Agency

Point-of-Contact: Mary Helen Nufiez-Wallace Phone # (512) 463-9041.
Requisition #:  701-17-014 Bid Open Date: 12129/2016
{menidlyyyy)

o] 9 SUBCONTRACTING OPPORTUNITY RESPONSE DUE DATE, DESCRIPTION, REQUIREME
1. Potential Subcontractor's Bid Response Due Date:

If you would like for our company to conslder your company's bid for the subcontracting opportunity identifled below in ltem 2,

NTS AND RELATED INFORMATION

Y we must receive your bld response no later than 2 p.m on 12/16/2016 .
.r‘ Central Time Dats (mmiddAryvy)

In accordance with 34 TAC §20.14, each notice of subconiracting opportunily shall be provided to af feast three (3) Taxas certifed HUBS, and affiow the HUBS at least
seven (7) working cays lo respond ta the notice prior to submifting our bid response {o ihe contracting egency. In addition, al least seven (7) working days pror o us
submitling our bid response to the contracting agency, we must provide notica of each of our subconiracting opportunities to two (2) or more irade organizations
or development cenlers (in Texas) that serves members of groups (.e., Aslan Pacific American, Black American, Hispanic American, Nafive. American, Woman,
Service Disabled Veteran) identified In Texas Administrative Code, §20.11(19)(C).

(A warking day Is considered a normal business day of a siale agency, not including weekends, federal or state holidays, or days the agency i3 daclared closed
by iIs executive officer. The Initial day the subconiracting opportunily nolice is sentiirovided o the HUBS and Io the frade organizations or devalopment cenlars
Is considerad ta be “day zerv” and does nol count as one of the seven (7) working days.}

:
i

Z. Subcontracting Opportunity Scope of Work:  Braijie transcription and/or
Creation of DAISY files and/or
Braille printing of BRF flles and/or
Electronic preproduction of DAISY files
Produclion of embossed ready BRF files from NIMAS files )
3. Required Quallflcations: [[]- Wot Applicabs
Llbrary of Congrass-certified for braille transcription

4. Bonding/insurance Requirements: [Z]- Not Applicable
N/A

1 5. Location to review plans/specifications: [/] - Not Applicable
L NA

_—




Exhibit 1
Request for Proposal 701-17-014 and Addendums to be placed in TEA's Contract File

Production of Master Accessible Digital Files and Materials for Texas Public Schools



Exhiblt 2
T-Base Communications USA, Inc.
Proposal 701-17-014 to be placed in TEA's Contract File

Production of Master Accessible Digilal Files and Matarials for Texas Public Schools



