


1602 Village Market Blvd SE, Suite 320
Leesburg, VA20175 USA

Cage Code: 7QV38
UEI Number Y7D5MXRU2839
DUNS# 080431574
Federal Tax ID: 81-3911287
Business Size: Small Business

Date: 10/18/2024, 4:20 PM

Phone: 571 707-4130
Fax: 571-291-4119
Email: sales@vertosoft.com

Vertosoft Contact: Carly Moore
Phone: (540) 998-8361
Email: carly.moore@vertosoft.com

OpenGov Quote for Johnson County, TX

Contract: TX-DIR: DIR-CPO-5327

Quote #: Q-08493
Expires On: 10/31/2024

Ship To
Johnson County, TX
Steven Watson
swatson@johnsoncountytx.org

Quote For: 
Name:  
Company: Johnson County, TX
Email:
Phone: 

PAYMENT TERMS DELIVERY METHOD PAYMENT METHOD VERTOSOFT CUST ID SUPPLIER REF #
Net 30 Electronic Check/ACH/Credit Card

Period 1

PART # DESCRIPTION START
DATE

END
DATE

QTY UNIT
PRICE

EXTENDED

OPGV-HAFQ-
B80100M-RR-3Y

Asset Management - Between $80-100 Million - 3Y 11/1/2024 10/31/2025 1.00 $21,760.00 $21,760.00

OPGV-HAFW-
B80100M-RR-3Y

Facilities Domain - Between $80-100 Million - 3Y 11/1/2024 10/31/2025 1.00 $7,616.00 $7,616.00

OPGV-GGBP-
B80100M-NR-0Y

Professional Services Deployment - Prepaid -
 Between $80-100 Million - 0Y

11/1/2024 10/31/2025 149.00 $232.00 $34,568.00

Period 1 TOTAL: $63,944.00
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Period 2

PART # DESCRIPTION START
DATE

END
DATE

QTY UNIT
PRICE

EXTENDED

OPGV-HAFQ-
B80100M-RR-3Y

Asset Management - Between $80-100 Million - 3Y 11/1/2025 10/31/2026 1.00 $22,848.00 $22,848.00

OPGV-HAFW-
B80100M-RR-3Y

Facilities Domain - Between $80-100 Million - 3Y 11/1/2025 10/31/2026 1.00 $7,996.80 $7,996.80

Period 2 TOTAL: $30,844.80

Period 3

PART # DESCRIPTION START
DATE

END
DATE

QTY UNIT
PRICE

EXTENDED

OPGV-HAFQ-
B80100M-RR-3Y

Asset Management - Between $80-100 Million - 3Y 11/1/2026 10/31/2027 1.00 $23,990.40 $23,990.40

OPGV-HAFW-
B80100M-RR-3Y

Facilities Domain - Between $80-100 Million - 3Y 11/1/2026 10/31/2027 1.00 $8,396.64 $8,396.64

Period 3 TOTAL: $32,387.04

Quote Terms

By purchasing the products and services described in this order form, the Customer is expressly agreeing to the End User
Agreement published at https://www.vertosoft.com/terms-and-conditions-opengov

Taxes: Sales tax shall be added at the time of an invoice, unless a copy of a valid tax exemption or resale certificate is
provided.
Credit Card Orders: Additional fees may apply if paying by credit card.

All Purchase Orders must include: End User Name, Phone Number, Email Address, Purchase Order Number, Government
Contract Number or Our Quote Number, Bill-To and Ship-To Address (Cannot ship to a PO Box), Period of Performance
(if applicable), and a Signature of a duly Authorized Representative. 
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JOHNSON COUNTY CONTRACT TERMS  

ADDENDUM TO VERTOSOFT, LLC AGREEMENT 
(FACILITIES / ASSET MANAGEMENT SOFTWARE) 

The Johnson County Commissioners Court Finds, and the Parties 

Agree, as Follows: 

1.1   

This Addendum is part of an Agreement between JOHNSON COUNTY, TEXAS, a 

political subdivision of the State of Texas, (hereinafter referred to as “COUNTY” or 

“JOHNSON COUNTY” or “CUSTOMER” and VERTOSOFT, LLC VERTOSOFT, LLC 

may be referred to herein as “VERTOSOFT” or “COMPANY”. 

1.2   

JOHNSON COUNTY and VERTOSOFT as applicable, may be collectively identified 

as the “Parties” or each individually a “Party”. This Addendum is part of the Agreement 

with VERTOSOFT and is intended to modify (as set forth in this Addendum) all 

documents, including the Quote, Statement of Work and End User License Agreement put 

forth by VERTOSOFT. This Addendum modifies (as set forth in this Addendum) any other 

document proffered to COUNTY by VERTOSOFT or their agents and other documents 

defining the Agreement between JOHNSON COUNTY, TEXAS and VERTOSOFT. 

1.3   

The Parties recognize that VERTOSOFT is also subject to provisions of the Texas 

Department of Information Resources (DIR) Contract No. DIR-CPO-5327. 

2.1  

This Agreement will be governed by and construed according to the laws of the State 

of Texas. Venue for any action or claim arising out of the Agreement must be in the state 

district courts in Johnson County, Texas or the federal district courts in Dallas County, 

Texas. 

2.2   

Any provision stating that County agrees to waive any right to trial by jury is hereby 

deleted. 
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2.3   

Limitations for the right to bring an action, regardless of form, shall be governed by the 

laws of the State of Texas, Texas Civil Practice and Remedies Code §16.070, as amended, and 

any provision to the contrary is hereby deleted. 

2.4   

Under Texas law, a contract with a governmental entity that contains a claim against 

future revenues is void; therefore, any term which provides for such a claim is hereby deleted. 

JOHNSON COUNTY will, upon request of a party to the contract, certify the funds available to 

fulfill the terms of this Agreement. 

3.1   

The Parties agree that under the Constitution and laws of the State of Texas, JOHNSON 

COUNTY CANNOT  enter into an agreement whereby JOHNSON COUNTY agrees to 

indemnify or hold harmless any other party; therefore, all references of any kind to 

JOHNSON COUNTY indemnifying and holding harmless any individuals or entities for any 

reason whatsoever are hereby deleted. 

3.2   

Article XI, Section 7(a) of the Texas constitution provides in relevant part: 

... But no debt for any purpose shall ever be incurred in any manner by any city or 

county unless provision is made, at the time of creating the same, for levying and 

collecting a sufficient tax to pay the interest thereon and provide at least two per 

cent (2%) as a sinking fund, except as provided by Subsection (b) ... 

This provision is interpreted with respect to contractual obligations of Texas county and city 

government entities to prohibit such government entities from entering into an indemnity 

agreement and to nullify such agreement provisions. 

4.1   

The Parties agree and understand that COUNTY is a political subdivision of the State of 

Texas, and therefore has certain governmental immunity, sovereign immunity and limitations on 

liability, and that COUNTY’S general liability and vehicle insurance coverage is with the Texas 

Association of Counties Risk Pool and said “insurance coverage” is limited to the statutory 

maximum limits of the Texas Tort Claims Act; therefore, any provisions to the contrary are 

hereby deleted. The Parties agree and understand that COUNTY does not waive any of its 

common law, statutory or constitutional defenses to which it may be entitled. 

4.2   

The Parties agree and understand that COUNTY will not agree to waive any rights and 

remedies available to COUNTY under the Uniform Commercial Code (“UCC”); therefore, any 

provision to the contrary is hereby deleted. 
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4.3   

The Parties agree and understand that COUNTY will not agree to be responsible for any 

sales tax, use tax, or any other taxes, fees, fines or penalties that may be imposed, levied or 

assessed by any federal, state or local government or agency which relates to the Agreement, the 

equipment or its use; therefore, any provision to the contrary is hereby deleted. 

4.4   

The Parties agree and understand that COUNTY will provide statutory workers 

compensation for its employees; however, COUNTY does not agree to include a waiver of 

subrogation, and therefore any provisions to the contrary are hereby deleted. 

5.1   

Pursuant to Texas Government Code Section 2251.021 and this Agreement, a payment by 

a governmental entity under a contract is overdue on the 31st day after the later of: 

a. the date the governmental entity receives the goods under the contract; 

b. the date the performance of the service under the contract is completed; or 

c. the date the governmental entity receives an invoice for the goods or service. 

Pursuant to Texas Government Code Section 2251.025 and this Agreement, a payment begins to 

accrue interest on the date the payment becomes overdue. The rate of interest that accrues on an 

overdue payment is the rate in effect on September 1 of the fiscal year in which the payment 

becomes overdue. The rate in effect on September 1 is equal to the sum of: (1) one percent; and 

(2) the prime rate as published in the Wall Street Journal on the first day of July of the preceding 

fiscal year that does not fall on a Saturday or Sunday. Interest on an overdue payment stops 

accruing on the date the governmental entity or vendor mailed or electronically transmits the 

payment. Therefore, all provisions to the contrary are hereby deleted. 

5.2   

Texas Local Government Code Section 113.064. Approval of Claims by County Auditor, 

provides: 

“(a) In a county that has the office of county auditor, each claim, bill, and 

account against the county must be filed in sufficient time for the auditor to 

examine and approve it before the meeting of the commissioners court. A 

claim, bill, or account may not be allowed or paid until it has been examined 

and approved by the auditor....” 

Texas law requires that all disbursements of County funds be approved by the County Auditor and 

the Commissioners Court prior to such disbursement. JOHNSON COUNTY can and will make due 

disbursements following the approval of the disbursement by Commissioners Court (following 
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the COUNTY’S receipt and review of a proper invoice through the proper COUNTY department 

responsible for the purchase of the goods or services). JOHNSON COUNTY cannot and does not 

authorize any entity to directly access County funds. VERTOSOFT understands that the 

JOHNSON COUNTY Commissioners Court normally meets on the second and fourth Monday of 

each month or the day following such Monday if the Monday is a County holiday. VERTOSOFT 

further understands that invoices must be received by the COUNTY not less than fourteen  
(14) days prior to the Commissioners Court meeting in order for a payment to be reviewed by 

the necessary departments and offices and placed on the “bill run” for the Commissioners Court. 

5.3   

JOHNSON COUNTY does not authorize VERTOSOFT or any entity to initiate debit 

entries to JOHNSON COUNTY’S account at any financial institution. Any provision in any 

document authorizing an entity to access COUNTY funds or financial accounts electronically or 

otherwise and to make withdrawals or transfers of such funds is hereby deleted and is of no effect 

and the Agreement shall be deemed modified to comport with payment procedure prescribed by 

Texas law for Texas counties. 

6.1   

No officer, member, or employee of COUNTY, and no member of its governing body and 

no other public officials of the governing body of the locality or localities in which the project or 

purchase is situated or being carried out who exercises any functions or responsibilities in the 

review or approval of the undertaking or carrying out of this project or purchase shall participate 

in any decision relating to this Agreement which affects his/her personal interest, have any 

personal or pecuniary interest, direct or indirect, in this Agreement or the proceeds thereof. 

6.2   

To the extent, if any, that any provision in this Agreement is in conflict with Texas 

Government Code §552.001 et seq., as amended (the "Public Information Act"), the same shall be 

of no force and effect. Furthermore, it is expressly understood and agreed that JOHNSON 

COUNTY, its officers and employees may request advice, decisions and opinions of the Attorney 

General of the State of Texas in regard to the application of the Public Information Act. In the 

event of a request for documents or materials pursuant to the Texas Public Information Act (Texas 

Government Code Chapter 552) or similar law pertaining to documents or information COUNTY 

reasonably believes that VERTOSOFT might lawfully seek to claim as confidential, then 

COUNTY will forward the request to VERTOSOFT. It shall be the obligation of VERTOSOFT 

to prepare and submit to the Texas Attorney General’s Office any claim and supporting brief or 

materials necessary to assert a claim that the documents or materials may be withheld pursuant to 

Texas Government Code Chapter 552 or other applicable law. County will cooperate with 

VERTOSOFT in making such submission to the Texas Attorney General’s Office. 

VERTOSOFT acknowledges and understands that contracts, agreements, payment and 

revenue of a political subdivision of the State of Texas are public information and are not  
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confidential.  

6.3   

Services and products provided under the Agreement shall be provided in accordance with 

all applicable state and federal laws. 

6.4   

Under the Constitution and laws of the State of Texas, public property is exempt from 

forced sales and liens may not attach thereto. 

6.5   

It is understood and agreed that JOHNSON COUNTY will not be subject to  

arbitration; therefore, any paragraph or provision requiring arbitration, is hereby deleted. 

6.6   

JOHNSON COUNTY shall be responsible for the acts or failure to act of its employees, 

agents or servants, provided; however, its responsibility shall be subject to the terms, provisions 

and limitations of the Constitution and laws of the State of Texas, particularly the Texas Tort 

Claims Act. 

7.1   

VERTOSOFT certifies that pursuant to Section 231.006 of the Texas Family Code 

(regarding unpaid child support) that the individual or business entity named in this contract is not 

ineligible to receive the specified payment(s) and acknowledges that this contract may be 

terminated and payment may be withheld if this certification is inaccurate. VERTOSOFT hereby 

certifies that it is not ineligible to receive State or Federal funds due to child support arrearages 

7.2   

VERTOSOFT verifies that it does not boycott Israel and will not boycott Israel during 

the term of this contract. The term “boycott Israel” is as defined by Texas Government Code 

Section 808.001, effective September 1, 2017. VERTOSOFT verifies that it is not engaged in 

business with Iran, Sudan, or any foreign terrorist organization. The term “foreign terrorist 

organization” means an organization designated as foreign terrorist organization by the United 

States Secretary of State as authorized by 8 U.S.C. Section 1189. 

7.3   

VERTOSOFT verifies that it complies with Texas Government Code Chapter 2274 and 

further verifies that it does not have a practice, policy, guidance, or directive that discriminates 

against a firearm entity or firearm trade association; and, will not discriminate during the term of 

the contract against a firearm entity or firearm trade association. 

7 .4   
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VERTOSOFT verifies that it complies with Texas Government Code Chapter 2274 and 

further verifies that it: 

(1) does not boycott energy companies; and 

(2) will not boycott energy companies during the term of the 

contract. In this provision: 

(1) “Boycott energy company” has the meaning assigned by Section 809.001. 

(2) “Company” has the meaning assigned by Section 809.001, except that the 

term does not include a sole proprietorship. 

(3) “Governmental entity” has the meaning assigned by Section 2251.001. 

7.5   

At any time following the expiration of 365 DAYS from the execution of the contract, 

COUNTY may terminate the contract at its discretion, without charges for unutilized term, 

or penalty of any kind, by giving COMPANY 90 days written notice of such termination. 

This provision shall not be deemed to conflict with any other provision allowing JOHNSON 

COUNTY to terminate the contract upon a shorter or lesser notice. 

7.6   

VERTOSOFT certifies by signature of its authorized representative on this document 

that it does and will so long as this Agreement is in effect comply fully with Section 889 of the 

National Defense Authorization Act for Fiscal Year 2019 (NDAA FY19) and Section 5949 of 

the National Defense Authorization Act for Fiscal Year 2023 (NDAA FY23) and with any 

additional existing and future “China Tech Prohibitions” promulgated or enacted by the Unites 

States Government. 

8.1   

Notwithstanding any other provisions contained in the contract documents, any amendment 

to the terms of the contract must be specifically approved by the Commissioners Court of 

JOHNSON COUNTY and signed by the Johnson County Judge or the COUNTY employee or 

official to whom authority has been explicitly delegated by the Commissioners Court. 

8.2   

Notwithstanding any other provision in this Addendum or the associated documents, to the 

extent VERTOSOFT is being contracted to provide information technology and services or to 

maintain and make available information for use by JOHNSON COUNTY and the public, 

including documents, data, content and records then said documents, data, content and records are 
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and shall be the exclusive property of JOHNSON COUNTY, TEXAS or the State of Texas or a 

political subdivision thereof. 

8.3   

To the extent VERTOSOFT is being contracted to provide construction management 

services, construction services or engineering services and to accumulate data and information 

then VERTOSOFT shall make any accumulated data, records or information available for use by 

Johnson County. Accumulated data, records and information are and shall be the property of 

Johnson County, Texas or the State of Texas. 

8.4   

At the termination of this Agreement, to the extent VERTOSOFT possesses or 

controls access to JOHNSON COUNTY data, upon request by COUNTY, VERTOSOFT 

must copy the data to a storage medium in common use at the time or as agreed to by the 

Information Technology Department of JOHNSON COUNTY and deliver such medium 

and data to JOHNSON COUNTY INFORMATION TECHNOLOGY DEPARTMENT. 

VERTOSOFT recognizes such data is data of the State of Texas or a political subdivision 

thereof and must be maintained according to the laws of the State of Texas governing the 

retention and storage of such data. Destruction of such data contrary to law and contrary 

to the rules promulgated by the Texas State Library and Archives Commission may be 

subject to criminal prosecution and civil liability. 

8.5   

All provisions of the agreement are modified such that in no event would JOHNSON 

COUNTY have less than 120 days from notice of termination of the Agreement to secure 

any data or records in a useable and readable format. JOHNSON COUNTY’S securing of 

such data or records is intended to be done and will be allowed to be accomplished in a 

common and economically efficient method extant at the time of extracting, copying and 

securing such data and records. 

8.6   

The parties agree Johnson County is NOT bound and shall not be bound to or liable 

for any condition, duty, obligation or requirement that is set forth only by reference to 

additional Documents that are not part of the physical document approved by the 

Commissioners Court and made part of the minutes of the Johnson County Commissioners 

Court. Provisions which COMPANY seeks to make terms of the contract or agreement by 

references to links or websites for contract terms are rejected by JOHNSON COUNTY and 

CANNOT and WILL NOT be enforced against JOHNSON COUNTY. 

8.7   

JOHNSON COUNTY is not subject to any provision that may be changed without 
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notice or that may be changed without specific overt consideration and approval by the
Commissioners Court of Johnson County acting on that change, modification or amendment
to the contact or its terms occurring after the date of the execution of this Addendum.

M

Notwithstanding any provision set forth in the Master Services and Purchasing
Agreement for Agency or any other document put forth by VERTOSOFT, JOHNSON
COUNTY does not waive any rights or remedies available to a Texas political subdivision
pursuant to Texas law. This provision supersedes any contrary provision.

M

VERTOSOFT will not factor its receivables (from JOHNSON COUNTY) to any
company or bank without the permission of the Johnson County Commissioners Court.

M

In the event of any conflict between the terms and provisions of this Addendum and
the terms and provisions of those contractual provisions tendered to JOHNSON COUNTY

in the Agreement, this Addendum shall control and amend the contractual provisions of the
Agreement and anv provision to the contrary is herehv deleted. THE TERMS OE THIS

JOHNSON COUNTY CONTRACT TERMS ADDENDUM SHALL BE FULLY

OPERA TIVE AND HA VE PRIORITY OVER ALL OTHER DOCUMENTS AND

TERMS AND ANY TERM TO THE CONTRARY IN OTHER DOCUMENT(S)
PUT FORTH B Y VERTOSOFT IS HEREB Y DELETED,

APPROVED AS TO FORM AND CONTENT:

JOHNSON COUNTY:

irTst^ier BoedekcrChrist^her Boedekcr Date
As Johnson County Judge

Attesfj

Count^i^ Date

VERTOSOFT:

9/30/24

Date

David Ball

VERTOSOFT

Johnson County Contract Terms Addendum
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1 
OpenGov End User License Agreement, DIR-CPO-5327 Revised September 1, 2024 

OpenGov End User License Agreement 
Texas DIR Contract DIR-CPO-5327 

 

This End User License Agreement (this “Agreement”) is made between OpenGov, Inc., a 
Delaware corporation (“OpenGov”), and a party procuring OpenGov’s services (“Customer”) 
through Vertosoft, LLC, an authorized reseller (“Reseller”). This Agreement sets forth the 
terms under which Customer may use OpenGov’s hosted software services and receive 
professional services, subject to DIR Contract DIR-CPO-5327 (“DIR-CPO-5327”). 

 

1. Definitions  
1.1. “Customer Data” means data that is provided by Customer to OpenGov 

pursuant to this Agreement (for example, by email or through Customer’s 
software systems of record). Customer Data does not include any 
confidential personally identifiable information.  

1.2. “Documentation” means materials produced by OpenGov that provide 
information about OpenGov’s software products and systems. 

1.3. “Intellectual Property Rights” means all intellectual property rights including 
all past, present, and future rights associated with works of authorship, 
including exclusive exploitation rights, copyrights, and moral rights, 
trademark and trade name rights and similar rights, trade secret rights, 
patent rights, and any other proprietary rights in intellectual property of 
every kind and nature. 

1.4. “Purchase Order” means the document used between the Reseller and 
Customer to purchase specified OpenGov services.  

1.5. “Party” (or “Parties”) refers to OpenGov and/or Customer. For the avoidance 
of doubt, Reseller is not a Party to this Agreement. 

1.6. “Subscription Term” means the period from the start date of the Software 
Services specified on the first Purchase Order to the last end date of the 
Software Services specified on any Purchase Order. 

2. Software Services, Support, and Professional Services 
2.1. Software Services. Subject to the terms and conditions of this Agreement, 

OpenGov will use commercially reasonable efforts to provide the 
commercial-off-the-shelf software solutions identified in the applicable 
Purchase Order (“Software Services”). Software Services do not include any 
pre-release features, functionality, and/or software that Customer elects to 
use while they are in beta, or Work Product as defined DIR-CPO-5327, 
Appendix A, Section 5.1.1.  

2.2. Support and Service Levels. Customer support is available by email to 
support@opengov.com or by using the chat messaging functionality of the 
Software Services, both of which are available during OpenGov’s standard 
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business hours. Customer may report issues any time; however, OpenGov 
will address issues during business hours. OpenGov will provide support for 
the Software Services in accordance with the Support and Software Service 
Levels found at opengov.com/service-sla, as long as Customer is entitled to 
receive support under the applicable Purchase Order and this Agreement.  

2.3. Professional Services. If OpenGov or its authorized independent 
contractors provides professional services to Customer through Reseller, 
such as implementation services, then OpenGov will specify the 
professional services (“Professional Services”) in an applicable statement of 
work (“SOW”) which is incorporated herein by reference. Unless otherwise 
specified in a SOW, any pre-paid professional services must be utilized 
within one year from the start of the Subscription Term. 

3. Restrictions and Responsibilities  
3.1. Restrictions. Customer may not use the Software Services in any manner or 

for any purpose other than as expressly permitted by the Agreement. In 
addition, Customer shall not, and shall not permit or enable any third party 
to: (a) use or access any of the Software Services to build a competitive 
product or service; (b) modify, disassemble, decompile, reverse engineer or 
otherwise make any derivative use of the Software Services (except to the 
extent applicable laws specifically prohibit such restriction); (c) sell, license, 
rent, lease, assign, distribute, display, host, disclose, outsource, copy or 
otherwise commercially exploit the Software Services; (d) perform or 
disclose any benchmarking or performance testing of the Software 
Services, including but not limited to load testing, or stress testing; (e) 
remove any proprietary notices included with the Software Services; (f) use 
the Software Services in violation of applicable law; or (g) transfer any 
confidential personally identifiable information to OpenGov or the Software 
Services platform.  

3.2. Responsibilities. Customer shall be responsible for obtaining and 
maintaining computers and third-party software systems of record (such as 
Customer’s ERP systems) needed to connect to, access or otherwise use 
the Software Services. Customer also shall be responsible for: (a) ensuring 
that such equipment is compatible with the Software Services, (b) 
maintaining the security of such equipment, user accounts, passwords and 
files, and (c) all uses of Customer user accounts by any party other than 
OpenGov. 

4. Intellectual Property Rights; License Grants; Access to Customer Data 
4.1. Software Services. OpenGov owns all interests and Intellectual Property 

Rights in the Software Services. The look and feel of the Software Services, 
including any custom fonts, graphics and button icons, are the property of 
OpenGov. Customer may not copy, imitate, or use them, in whole or in part, 
without OpenGov’s prior written consent. Subject to Customer’s obligations 
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under this Agreement, OpenGov grants Customer a non-exclusive, royalty-
free license during the Subscription Term to use the Software Services. 

4.2. Customer Data. Customer Data and the Intellectual Property Rights therein 
belong to Customer. Customer grants OpenGov and its partners (such as 
hosting providers) a non-exclusive, royalty-free license to use, store, edit, 
and reformat Customer Data for the purpose of providing the Software 
Services. Customer further agrees that OpenGov and its partners may use 
aggregated, anonymized Customer Data for purposes of product 
enhancement, customer service, and data analysis. Insights gleaned from 
aggregated, anonymized Customer Data will belong to OpenGov.  

4.3. Access to Customer Data. Customer may download Customer Data from the 
Software Services at any time during the Subscription Term, excluding 
during routine software maintenance periods.  

4.4. Deletion of Customer Data. Unless otherwise requested pursuant to this 
Section 4.4, upon the termination of this Agreement, Customer Data shall 
be deleted pursuant to OpenGov’s standard data deletion and retention 
practices, which is to delete Customer Data 45 days after termination or 
expiration of the Agreement. Upon written request, Customer may request 
deletion of Customer Data prior to the date of termination of this 
Agreement. Such a request must be addressed to “OpenGov Vice President, 
Customer Success” at OpenGov’s address for notice in Section 10.2. 

4.5. Feedback. “Feedback” means suggestions, comments, improvements, 
ideas, or other feedback or materials regarding the Software Services 
provided by Customer to OpenGov, including feedback provided through 
online developer community forums. Customer grants OpenGov a non-
exclusive, royalty-free, irrevocable, perpetual, worldwide license to use and 
incorporate Feedback into the Software Services and Documentation. 
OpenGov will exclusively own any improvements or modifications to the 
Software Services and Documentation based on or derived from any of 
Customer’s Feedback including all Intellectual Property Rights in and to the 
improvements and modifications.  

5. Confidentiality 
5.1. “Confidential Information" means all confidential business, technical, and 

financial information of the disclosing Party that is marked as “Confidential” 
or an equivalent designation or that should reasonably be understood to be 
confidential given the nature of the information and/or the circumstances 
surrounding the disclosure. OpenGov’s Confidential Information includes, 
without limitation, the software underlying the Software Services, and all 
Documentation.  

5.2. Confidential Information does not include: (a) data that Customer has 
previously released to the public; (b) data that Customer would be required 
to release to the public upon request under applicable federal, state, or 
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local public records laws; (c) Customer Data that Customer requests 
OpenGov make available to the public in conjunction with the Software 
Services; (d) information that becomes publicly known through no breach by 
either Party; (e) information that was rightfully received by a Party from a 
third Party without restriction on use or disclosure; or (f) information 
independently developed by the receiving Party without access to the 
disclosing Party’s Confidential Information. 

5.3. Each Party agrees to obtain prior written consent before disclosing any of 
the other Party's Confidential Information. Each Party further agrees to use 
the other's Confidential Information only in connection with this Agreement. 
Each Party further agrees to protect the other Party's Confidential 
Information using the measures that it employs with respect to its own 
Confidential Information of a similar nature, but in no event with less than 
reasonable care. If a Party is required to disclose Confidential Information 
by law or court order, they must notify the other Party in writing before 
making the disclosure to give the other Party an opportunity to oppose or 
limit the disclosure.  

6. Term and Termination 
6.1. Subscription Term. This Agreement commences on the start date of the 

Purchase Order and continues until the last end date of the Software 
Services specified on the Purchase Order, unless sooner terminated 
pursuant to Section 6.3. 

6.2. Renewal. This Agreement will renew if Customer enters another Purchase 
Order for the Software Services and/or additional Professional Services 
before the end of the Subscription Term.  

6.3. Termination.  
6.3.1. Termination for Non-Appropriation. Customer may terminate this 

Agreement for non-appropriation pursuant to DIR-CPO-5327, 
Appendix A, Section 11.2.1.1.  

6.3.2. Termination for Convenience. Customer may terminate this 
Agreement for convenience pursuant to DIR-CPO-5327, Appendix A, 
Section 11.2.3.  

6.3.3. Termination for Cause. Customer may terminate this Agreement for 
Cause pursuant to DIR-CPO-5327, Appendix A, Section 11.2.4.2. 
OpenGov may terminate this Agreement if Customer materially 
breaches any term of this Agreement and fails to cure such breach 
within 30 days after receiving written notice by OpenGov.  

6.4. Effect of Termination. Upon termination of this Agreement pursuant to 
Section 6: (a) Customer shall pay in full for all Software Services and 
Professional Services in the Purchase Order. If required under Section 8.1.2 
or 8.1.3 OpenGov shall make refunds to Reseller, (b) OpenGov shall stop 
providing Software Services and Professional Services to Customer; and (c) 
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each Party shall (at the other Party’s option) return or delete any of the other 
Party’s Confidential Information in its possession. See DIR Contract DIR-
CPO-5327, Appendix A, Sections 11.2.6—Customer Rights Under 
Termination, and 11.2.7—Vendor or Order Fulfiller Rights Under Termination.  

7. Payment of Fees 
Fees for Software Services are due at the beginning of each year of the 
Subscription Term, and Customer must timely pay all applicable fees to Reseller to 
avoid interruption of the Software Services. Fees for Professional Services are due 
in advance, unless indicated otherwise in the Purchase Order. 

8. Representations and Warranties; Disclaimer 
8.1. By OpenGov.  

8.1.1. General Warranty. OpenGov represents and warrants that it has all 
right and authority necessary to enter into and perform this 
Agreement. 

8.1.2. Professional Services Warranty. OpenGov further represents and 
warrants that the Professional Services, if any, will be performed in 
a professional and workmanlike manner in accordance with the 
related SOW and generally prevailing industry standards. For any 
breach of the Professional Services warranty, OpenGov will re-
perform the applicable services. If OpenGov is unable to re-perform 
such work as warranted, Customer will be entitled to recover all fees 
paid to the Reseller. Customer must give written notice of any claim 
under this warranty to OpenGov within 90 days of the completion of 
Professional Services pursuant to the applicable SOW to receive 
such warranty remedies. 

8.1.3. Software Services Warranty. OpenGov further represents and 
warrants that for the Term, the Software Services will perform in all 
material respects in accordance with the Documentation. The 
foregoing warranty does not apply to any Software Services that 
have been used in a manner other than as set forth in this 
Agreement. OpenGov does not warrant that the Software Services 
will be uninterrupted or error-free. Customer must give written 
notice of any claim under this warranty to OpenGov within 90 days of 
Customer discovering the defect. For any breach of the Software 
Services warranty, OpenGov will repair or replace any 
nonconforming Software Services so that the affected portion of 
the Software Services operates as warranted. If OpenGov is unable 
to do so, Customer may terminate the license for such Software 
Services and Customer will be entitled to recover all fees paid to 
Reseller for the deficient Software Services.  

8.2. By Customer. Customer represents and warrants that (a) it has all right and 
authority necessary to enter into and perform this Agreement; and (b) 
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OpenGov’s use of Customer Data pursuant to this Agreement will not 
infringe, violate or misappropriate the Intellectual Property Rights of any 
third party.  

8.3. Disclaimer. OPENGOV DOES NOT WARRANT THAT THE SOFTWARE 
SERVICES WILL BE UNINTERRUPTED OR ERROR FREE; NOR DOES IT MAKE 
ANY WARRANTY AS TO THE RESULTS THAT MAY BE OBTAINED FROM USE 
OF THE SOFTWARE SERVICES. EXCEPT AS SET FORTH IN THIS SECTION 8, 
THE SOFTWARE SERVICES ARE PROVIDED “AS IS” AND OPENGOV 
DISCLAIMS ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING, 
BUT NOT LIMITED TO, IMPLIED WARRANTIES OF MERCHANTABILITY, 
TITLE, FITNESS FOR A PARTICULAR PURPOSE, AND NON-INFRINGEMENT.  

9. Limitation of Liability 
9.1. By Type. NEITHER PARTY, NOR ITS SUPPLIERS, OFFICERS, AFFILIATES, 

REPRESENTATIVES, CONTRACTORS OR EMPLOYEES, SHALL BE 
RESPONSIBLE OR LIABLE WITH RESPECT TO ANY SUBJECT MATTER OF 
THIS AGREEMENT UNDER ANY CONTRACT, NEGLIGENCE, STRICT 
LIABILITY, OR OTHER THEORY: (A) FOR ERROR OR INTERRUPTION OF USE 
OR FOR LOSS OR INACCURACY OF DATA OR COST OF PROCUREMENT OF 
SUBSTITUTE GOODS OR SERVICES OR LOSS OF BUSINESS; (B) FOR ANY 
INDIRECT, EXEMPLARY, PUNITIVE, INCIDENTAL, SPECIAL, OR 
CONSEQUENTIAL DAMAGES; OR (C) FOR ANY MATTER BEYOND A PARTY’S 
REASONABLE CONTROL, EVEN IF SUCH PARTY HAS BEEN ADVISED OF THE 
POSSIBILITY OF SUCH LOSS OR DAMAGE.  

9.2. By Amount. IN NO EVENT SHALL EITHER PARTY’S AGGREGATE, 
CUMULATIVE LIABILITY FOR ANY CLAIMS ARISING OUT OF OR IN ANY WAY 
RELATED TO THIS AGREEMENT EXCEED THE FEES PAID FOR THE 
SOFTWARE SERVICES UNDER THE APPLICABLE PURCHASE ORDER IN THE 
12 MONTHS PRIOR TO THE ACT THAT GAVE RISE TO THE LIABILITY. 

9.3. Limitation of Liability Exclusions. The limitations of liability set forth in 
Sections 9.1 and 9.2 above do not apply to, and each Party accepts liability 
to the other for: (a) claims based on either Party’s intentional breach of its 
obligations set forth in Section 5 (Confidentiality), (b) claims arising out of 
fraud or willful misconduct by either Party and (c) either Party’s 
infringement of the other Party’s Intellectual Property Rights. 

9.4. No Limitation of Liability by Law. Because some jurisdictions do not allow 
liability or damages to be limited to the extent set forth above, some of the 
above limitations may not apply to Customer.  

10. Miscellaneous 
10.1. Logo Use. Upon Customer’s prior written consent, OpenGov shall have the 

right to use and display Customer’s logos and trade names for marketing 
and promotional purposes in OpenGov’s website and marketing materials, 
subject to Customer’s trademark usage guidelines provided to OpenGov.  
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10.2. Notice. Ordinary day-to-day operational communications may be conducted 
by email, live chat or telephone. For notices required by the Agreement the 
parties must communicate more formally in a writing sent via USPS 
certified mail and via email. OpenGov’s addresses for notice are: OpenGov, 
Inc., 660 3rd Street, Suite 100, San Francisco, CA 94107 and 
legal@opengov.com. 

10.3. Anti-corruption. Neither OpenGov nor any of its employees or agents has 
offered or provided any illegal or improper payment, gift, or transfer of value 
in connection with this Agreement. The Parties will promptly notify each 
other if they become aware of any violation of any applicable anti-
corruption laws in connection with this Agreement. 

10.4. Injunctive Relief. The Parties acknowledge that any breach of the 
confidentiality provisions or the unauthorized use of a Party’s intellectual 
property may result in serious and irreparable injury to the aggrieved Party 
for which damages may not adequately compensate the aggrieved Party. 
The Parties agree, therefore, that, in addition to any other remedy that the 
aggrieved Party may have, it shall be entitled to seek equitable injunctive 
relief without being required to post a bond or other surety or to prove 
either actual damages or that damages would be an inadequate remedy. 

10.5. Force Majeure. Neither Party shall be held responsible or liable for any 
losses arising out of any delay or failure in performance of any part of this 
Agreement due to any act of god, act of governmental authority, or due to 
war, riot, labor difficulty, failure of performance by any third-party service, 
utilities, or equipment provider, or any other cause beyond the reasonable 
control of the Party delayed or prevented from performing.  

10.6. Severability; Waiver. If any provision of this Agreement is found to be 
unenforceable or invalid, that provision will be limited or eliminated to the 
minimum extent necessary so that this Agreement will otherwise remain in 
full force and effect and enforceable. Any express waiver or failure to 
exercise promptly any right under this Agreement will not create a 
continuing waiver or any expectation of non-enforcement.  

10.7. Survival. The following sections of this Agreement shall survive 
termination: Section 5. (Confidentiality), Section 7 (Payment of Fees), 
Section 4.4 (Deletion of Customer Data), Section 8.3 (Warranty Disclaimer), 
Section 9 (Limitation of Liability) and Section 10 (Miscellaneous). 

10.8. Assignment. There are no third-party beneficiaries to this Agreement. 
Except as set forth in this Section 10.8, neither party may assign, delegate, 
or otherwise transfer this Agreement or any of its rights or obligations to a 
third party without the other party's written consent, which consent may 
not be unreasonably withheld, conditioned, or delayed. Either party may 
assign, without such consent but upon written notice, its rights and 
obligations under this Agreement to its corporate affiliate or to any entity 
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that acquires all or substantially all of its capital stock or its assets related 
to this Agreement, through purchase, merger, consolidation, or otherwise 
or as allowed by DIR-CPO-5327, Appendix A, Section 4.4(B). Any other 
attempted assignment shall be void. This Agreement will benefit and bind 
permitted assigns and successors.  

10.9. Independent Contractors. This Agreement does not create an agency, 
partnership, joint venture, or employment relationship, and neither party 
has any authority to bind the other.  

10.10. Governing Law and Jurisdiction. This Agreement will be governed by the 
laws of Customer’s jurisdiction, without regard to conflict of laws principles. 
The parties submit to personal jurisdiction and venue in the courts of 
Customer’s jurisdiction. 

10.11. Complete Agreement. OpenGov has made no other promises or 
representations to Customer other than those contained in this Agreement 
and those required by DIR-CPO-5327. In the event of a conflict, the terms of 
DIR-CPO-5327 shall prevail. Any additional or different terms in a purchase 
order or click-through agreement are expressly rejected by the Parties and 
are void. Any modification to this Agreement must be in writing and signed 
by an authorized representative of each Party. 
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The following terms and conditions shall govern the conduct of DIR and Successful Respondent during 
the term of the Contract. 

1 CONTRACT SCOPE 

Successful Respondent shall provide the products and/or services specified in the Contract for purchase 
by Customers. Terms used in this document shall have the meanings set forth below in Section 3 
Definitions. 

2 NO QUANTITY GUARANTEES 

The Contract is not exclusive to Successful Respondent. Customers may obtain services from other 
sources during the term of the Contract. DIR makes no express or implied warranties whatsoever that any 
particular quantity or dollar amount of products and/or services will be procured through the Contract. 

3 DEFINITIONS 

 Compliance Check 

An audit of Successful Respondent’s compliance with the Contract which may be performed by a third-
party auditor, DIR Internal Audit department, DIR contract management staff, or their designees. 

 Contract 

The DIR Contract between DIR and Successful Respondent into which this Appendix A is incorporated. 

 CPA 

Refers to the Texas Comptroller of Public Accounts. 

 Customer 

Any Texas state agency, unit of local government, institution of higher education as defined in Section 
2054.003, Texas Government Code, the Electric Reliability Council of Texas, the Lower Colorado River 
Authority, a private school, as defined by Section 5.001, Education Code, a private or independent 
institution of higher education, as defined by Section 61.003, Education Code, a volunteer fire 
department, as defined by Section 152.001, Tax Code, and those state agencies purchasing from a DIR 
contract through an Interagency Agreement, as authorized by Chapter 771, Texas Government Code, any 
local government as authorized through the Interlocal Cooperation Act, Chapter 791, Texas Government 
Code, a public safety entity, as defined by 47 U.S.C. Section 1401, or a county hospital, public hospital, 
or hospital district, the state agencies and political subdivisions of other states as authorized by Section 
2054.0565, Texas Government Code, and, except for telecommunications services under Chapter 2170, 
Texas Government Code, assistance organizations as defined in Section 2175.001: 

A. A non-profit organization that provides educational, health or human services or assistance to 
homeless individuals; 

B. A nonprofit food bank that solicits, warehouses, and redistributes edible  but unmarketable food 
to an agency that feeds needy families and individuals; 

C. Texas Partners of the Americas, a registered agency with the Advisory Committee on Voluntary 
Foreign Aid, with the approval of the Partners of the Alliance Office of the Agency for 
International Development; 
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D. A group, including a faith-based group, that enters into a financial or non-financial agreement 
with a health or human services agency to provide services to that agency’s clients; 

E. A local workforce development board created under Section 2308.253, Texas Government Code; 
F. A nonprofit organization approved by the Supreme Court of Texas that  provides free legal 

services for low-income households in civil matters; 
G. The Texas Boll Weevil Eradication Foundation, Inc., or an entity designated by the commissioner 

of agriculture as the foundation’s successor entity under Section 74.1011, Texas Agriculture 
Code; 

H. A nonprofit computer bank that solicits, stores, refurbishes and redistributes used computer 
equipment to public school students and their families; and  

I. A nonprofit organization that provides affordable housing. 

 Business day 

Shall mean business days, Monday through Friday, except for State and Federal holidays. If the Contract 
calls for performance on a day that is not a business day, then performance is intended to occur on the 
next business day. 

 DIR 

Refers to the Texas Department of Information Resources. 

 Effective Date 

Refers to the effective date of the Contract as set forth therein. 

 Invoice 

Refers to a Customer approved instrument submitted by Successful Respondent for payment of services. 

 Purchase Order 

Refers to Customer’s fiscal form or format, contract with Successful Respondent, or other document used 
by Customer to authorize the purchase of products or services from Successful Respondent under the 
Contract, including but not limited to a formal written purchase order, procurement card, electronic 
purchase order, or another authorized instrument.  

 State 

Refers to the State of Texas. 

 Statement of Work (SOW) 

Means a document entered into between Customer and Successful Respondent describing a specific set of 
activities and/or deliverables, which may include Work Product and Intellectual Property Rights, that 
Successful Respondent is to provide Customer, issued pursuant to the Contract. 

 Subcontracting Plan 

Refers to Appendix B, Successful Respondent’s Historically Underutilized Business Subcontracting 
Plan. 

 Successful Respondent 

Refers to the party identified as either “Successful Respondent” or “Vendor” in Section 1.1 of the 
Contract.  
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 Third-Party Provider 

Refers to an agent, affiliate, subcontractor, vendor, reseller, manufacturer, publisher, distributor, order 
fulfiller or other person or entity designated or directed by Successful Respondent to provide products or 
services to a Customer in performance of, related to, or in support of a Purchase Order issued under the 
Contract. 

4 GENERAL PROVISIONS 

 Entire Agreement 

The Contract, Appendices, and Exhibits constitute the entire agreement between DIR and Successful 
Respondent. No statement, promise, condition, understanding, inducement or representation, oral or 
written, expressed or implied, which is not contained in the Contract, Appendices, or its Exhibits shall be 
binding or valid.  

 Modification of Contract Terms and/or Amendments 

A. The terms and conditions of the Contract shall govern all transactions by Customers under the 
Contract. The Contract may only be modified or amended upon mutual written agreement of DIR 
and Successful Respondent. 

B. DIR may amend the Contract upon thirty (30) calendar days written notice to Successful 
Respondent without the need for Successful Respondent’s written consent: i) as necessary to 
satisfy a regulatory requirement imposed upon DIR by a governing body with the appropriate 
authority, or ii) as necessary to satisfy a procedural change due to DIR system upgrades or 
additions. 

C. Customers shall not have the authority to modify the terms of the Contract; however, additional 
Customer terms and conditions that do not conflict with the Contract and are acceptable to 
Successful Respondent may be added in a Purchase Order and given effect. No additional term or 
condition added in a Purchase Order issued by a Customer can conflict with or diminish a term or 
condition of the Contract. Pre-printed terms and conditions on any Purchase Order issued by 
Customer hereunder will have no force and effect. In the event of a conflict between a 
Customer’s Purchase Order and the Contract, the Contract term shall control. 

D. Customer(s) and Successful Respondent will negotiate and enter into written agreements 
regarding statements of work, service level agreements, remedies, acceptance criteria, 
information confidentiality and security requirements, and other terms specific to their Purchase 
Orders under the Contract. 

 Invalid Term or Condition 

A. To the extent any term or condition in the Contract conflicts with the applicable Texas and/or 
United States law or regulation, such Contract term or condition is void and unenforceable. By 
executing a Contract which contains the conflicting term or condition, DIR makes no 
representations or warranties regarding the enforceability of such term or condition and DIR does 
not waive the applicable Texas and/or United States law or regulation which conflicts with the 
Contract term or condition. 

B. If one (1) or more term or condition in the Contract, or the application of any term or condition to 
any party or circumstance, is held invalid, unenforceable, or illegal in any respect by a final 
judgment or order of the State Office of Administrative Hearings or a court of competent 
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jurisdiction, the remainder of the Contract and the application of the term or condition to other 
parties or circumstances shall remain valid and in full force and effect. 

 Assignment 

A. DIR may assign the Contract without prior written approval to: i) a successor in interest (another 
state agency as designated by the Texas Legislature), or ii) as necessary to satisfy a regulatory 
requirement imposed upon a party by a governing body with the appropriate authority. 

B. A Customer may assign a Purchase Order issued under the Contract without prior written 
approval to: i) a successor in interest (another state agency as designated by the Texas 
Legislature), or ii) as necessary to satisfy a regulatory requirement imposed upon a party by a 
governing body with the appropriate authority. 

C. Successful Respondent shall not assign its rights under the Contract or delegate the performance 
of its duties under the Contract without prior written approval from the DIR. Any attempted 
assignment in violation of this provision is void and without effect. 

 Survival 

All applicable Statements of Work that were entered into between Successful Respondent and a Customer 
under the terms and conditions of the Contract shall survive the expiration or termination of the Contract. 
All Purchase Orders issued and accepted by Successful Respondent shall survive expiration or 
termination of the Contract for the term of the Purchase Order, unless the Customer terminates the 
Purchase Order sooner. However, regardless of the term of the Purchase Order, no Purchase Order shall 
survive the expiration or termination of the Contract for more than three (3) years. In all instances of 
termination or expiration and no later than five (5) days after termination or expiration or upon DIR 
request, Successful Respondent shall provide a list, in accordance with the format requested by DIR (i.e., 
Excel, Word, etc.), of all surviving Statements of Work and Purchase Orders to the DIR Contract 
Manager and shall continue to report sales and pay the DIR Administrative Fees for the duration of all 
such surviving Statements of Work and Purchase Orders. Rights and obligations under the Contract which 
by their nature should survive, including, but not limited to the DIR Administrative Fee and any and all 
payment obligations invoiced prior to the termination or expiration hereof, obligations of confidentiality; 
and indemnification will remain in effect. 

 Choice of Law 

The Contract shall be governed by and construed in accordance with the laws of the State of Texas, 
without regard to the conflicts of law provisions. In any litigation where any state agency is a party, and 
subject to the requirements of Chapter 2260, Texas Government Code, the exclusive venue of any such 
suit arising under the Contract is fixed in the state courts of Travis County, Texas. If litigation does not 
involve any state agency, then venue is fixed in the state courts of the Texas county where the Customer 
is primarily situated, unless the specific venue is otherwise identified in a statute which directly names or 
otherwise identifies its applicability to the contracting Agency. Regardless of any provision anywhere in 
the Contract, no state agency or other Customer in any manner waives any defense or immunity 
whatsoever. 

 Limitation of Authority 

Successful Respondent shall have no authority to act for or on behalf of the Texas Department of 
Information Resources or the State except as expressly provided for in the Contract; no other authority, 
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power or use is granted or implied. Successful Respondent may not incur any debts, obligations, 
expenses, or liabilities of any kind on behalf of the State or DIR. 

 Proof of Financial Stability 

Either DIR or Customer may require Successful Respondent to provide proof of financial stability prior to 
or at any time during the Contract term. 

 Data Location 

Regardless of any other provision of the Contract or its incorporated or referenced documents, all of the 
data for State of Texas Customers shall remain, and be stored, processed, accessed, viewed, transmitted, 
and received, always and exclusively within the contiguous United States. A State of Texas Customer can 
specifically request otherwise; however, Successful Respondent shall notify DIR promptly after such 
request is made. For all Customers outside the State of Texas’ jurisdiction, the question of data location 
shall be at the discretion of such Customers. NOTE: CUSTOMERS SHOULD CONSIDER WHETHER 
THEY REQUIRE CONTIGUOUS US-ONLY DATA LOCATION AND HANDLING AND MAKE 
SUCCESSFUL RESPONDENT AWARE OF THEIR REQUIREMENTS. 

 Independent Contractor 

SUCCESSFUL RESPONDENT AGREES AND ACKNOWLEDGES THAT DURING THE 
EXISTENCE OF THE CONTRACT, IT IS FURNISHING SERVICES IN THE CAPACITY OF 
AN INDEPENDENT CONTRACTOR AND THAT SUCCESSFUL RESPONDENT IS NOT AN 
EMPLOYEE OF THE CUSTOMER, DIR, OR THE STATE OF TEXAS.  

5 INTELLECTUAL PROPERTY MATTERS 

 Intellectual Property Matters Definitions 
5.1.1 “Work Product” 

Means any and all deliverables produced by Successful Respondent for Customer under a Statement of 
Work issued pursuant to the Contract, including any and all tangible or intangible items or things that 
have been or will be prepared, created, developed, invented or conceived at any time following the 
Effective Date, including but not limited to any: 

(i) works of authorship (such as manuals, instructions, printed material, graphics, artwork, 
images, illustrations, photographs, computer programs, computer software, scripts, 
configurations, object code, source code or other programming code, HTML code, flow 
charts, notes, outlines, lists, compilations, manuscripts, writings, pictorial materials, 
schematics, formulae, processes, algorithms, data, information, multimedia files, text web 
pages or web sites, other written or machine readable expression of such works fixed in any 
tangible media, and all other copyrightable works), 

(ii) trademarks, service marks, trade dress, trade names, logos, or other indicia of source or 
origin, 

(iii) ideas, designs, concepts, personality rights, methods, processes, techniques, apparatuses, 
inventions, formulas, discoveries, or improvements, including any patents, trade secrets and 
know-how, 

(iv) domain names, 
(v) any copies, and similar or derivative works to any of the foregoing, 
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(vi) all documentation and materials related to any of the foregoing, 
(vii) all other goods, services or deliverables to be provided to Customer under the Contract or a 

Statement of Work, and 
(viii) all Intellectual Property Rights in any of the foregoing, and which are or were created, 

prepared, developed, invented or conceived for the use or benefit of Customer in connection 
with the Contract or a Statement of Work, or with funds appropriated by or for Customer or 
Customer’s benefit: 
a. by any Successful Respondent personnel or Customer personnel, or 
b. any Customer personnel who then became personnel to Successful Respondent or any of 

its affiliates or subcontractors, where, although creation or reduction-to-practice is 
completed while the person is affiliated with Successful Respondent or its personnel, any 
portion of same was created, invented or conceived by such person while affiliated with 
Customer.  

5.1.2 “Intellectual Property Rights” 

Means the worldwide legal rights or interests, including but not limited to all United States and foreign 
patents, copyrights, trademarks, service marks, trade secrets, moral rights, author’s rights, reversionary 
rights, and any and all other intellectual property or similar rights, evidenced by or embodied in: 

i) any idea, design, concept, personality right, method, process, technique, apparatus, invention, 
discovery, or improvement, including any patents, trade secrets, and know-how; 

ii) any work of authorship, including any copyrights, moral rights or neighboring rights; 
iii) any trademark, service mark, trade dress, trade name, or other indicia of source or origin; 
iv) domain name registrations; and 
v) any other proprietary or similar rights. The Intellectual Property Rights of a party include all 

worldwide legal rights or interests that the party may have acquired by assignment or license with 
the right to grant sublicenses. 

5.1.3 “Third Party IP” 

Means the Intellectual Property Rights of any third party that is not a party to the Contract or a Purchase 
Order or Statement of Work issued under the Contract, and that is not directly or indirectly providing any 
goods or services to Customer under the Contract or a Purchase Order or Statement of Work issued under 
the Contract. 

5.1.4 “Successful Respondent IP” 

Shall mean all tangible or intangible items or things, including the Intellectual Property Rights therein, 
created or developed by Successful Respondent: 

i) prior to providing any services or Work Product to Customer and prior to receiving any 
documents, materials, information or funding from or on behalf of Customer relating to the 
services or Work Product, or 
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ii) after the Effective Date if such tangible or intangible items or things were independently 
developed by Successful Respondent outside Successful Respondent’s provision of services or 
Work Product for Customer hereunder and were not created, prepared, developed, invented or 
conceived by any Customer personnel who then became personnel to Successful Respondent or 
any of its affiliates or subcontractors, where, although creation or reduction-to-practice is 
completed while the person is affiliated with Successful Respondent or its personnel, any portion 
of same was created, invented or conceived by such person while affiliated with Customer. 

 Ownership 

As between Successful Respondent and Customer, the Work Product and Intellectual Property Rights 
therein are and shall be owned exclusively by Customer, and not Successful Respondent. Successful 
Respondent specifically agrees that the Work Product shall be considered “works made for hire” and that 
the Work Product shall, upon creation, be owned exclusively by Customer. To the extent that the Work 
Product, under applicable law, may not be considered works made for hire, Successful Respondent hereby 
agrees that the Contract effectively transfers, grants, conveys, assigns, and relinquishes exclusively to 
Customer all right, title, and interest in and to all ownership rights in the Work Product, and all 
Intellectual Property Rights in the Work Product, without the necessity of any further consideration, and 
Customer shall be entitled to obtain and hold in its own name all Intellectual Property Rights in and to the 
Work Product. Successful Respondent acknowledges that Successful Respondent and Customer do not 
intend Successful Respondent to be a joint author of the Work Product within the meaning of the 
Copyright Act of 1976. Customer shall have access, during normal business hours (Monday through 
Friday, 8AM to 5PM) and upon reasonable prior notice to Successful Respondent, to all Successful 
Respondent materials, premises, and computer files containing the Work Product. Successful Respondent 
and Customer, as appropriate, will cooperate with one another and execute such other documents as may 
be reasonably appropriate to achieve the objectives herein. No license or other right is granted hereunder 
to any Third Party IP, except as may be incorporated in the Work Product by Successful Respondent.  

 Further Actions 

Successful Respondent, upon request and without further consideration, shall perform any acts that may 
be deemed reasonably necessary or desirable by Customer to evidence more fully the transfer of 
ownership and/or registration of all Intellectual Property Rights in all Work Product to Customer to the 
fullest extent possible, including but not limited to the execution, acknowledgement and delivery of such 
further documents in a form determined by Customer. In the event Customer shall be unable to obtain 
Successful Respondent’s signature due to the dissolution of Successful Respondent or Successful 
Respondent’s unreasonable failure to respond to Customer’s repeated requests for such signature on any 
document reasonably necessary for any purpose set forth in the foregoing sentence, Successful 
Respondent hereby irrevocably designates and appoints Customer and its duly authorized officers and 
agents as Successful Respondent’s agent and Successful Respondent’s attorney-in-fact to act for and in 
Successful Respondent’s behalf and stead to execute and file any such document and to do all other 
lawfully permitted acts to further any such purpose with the same force and effect as if executed and 
delivered by Successful Respondent, provided however that no such grant of right to Customer is 
applicable if Successful Respondent fails to execute any document due to a good faith dispute by 
Successful Respondent with respect to such document. It is understood that such power is coupled with an 
interest and is therefore irrevocable. Customer shall have the full and sole power to prosecute such 
applications and to take all other action concerning the Work Product, and Successful Respondent shall 
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cooperate, at Customer’s sole expense, in the preparation and prosecution of all such applications and in 
any legal actions and proceedings concerning the Work Product. 

 Waiver of Moral Rights 

Successful Respondent hereby irrevocably and forever waives, and agrees never to assert, any Moral 
Rights in or to the Work Product which Successful Respondent may now have or which may accrue to 
Successful Respondent’s benefit under U.S. or foreign copyright or other laws and any and all other 
residual rights and benefits which arise under any other applicable law now in force or hereafter enacted. 
Successful Respondent acknowledges the receipt of equitable compensation for its assignment and waiver 
of such Moral Rights.  The term “Moral Rights” shall mean any and all rights of paternity or integrity of 
the Work Product and the right to object to any modification, translation or use of the Work Product, and 
any similar rights existing under the judicial or statutory law of any country in the world or under any 
treaty, regardless of whether or not such right is denominated or referred to as a moral right.  

 Confidentiality 

All documents, information and materials forwarded to Successful Respondent by Customer for use in 
and preparation of the Work Product shall be deemed the confidential information of Customer, and 
subject to the license granted by Customer to Successful Respondent under Section 5.8 Successful 
Respondent License to Use. Hereunder, Successful Respondent shall not use, disclose, or permit any 
person to use or obtain the Work Product, or any portion thereof, in any manner without the prior written 
approval of Customer. 

 Injunctive Relief 

The Contract is intended to protect Customer’s proprietary rights pertaining to the Work Product, and the 
Intellectual Property Rights therein, and any misuse of such rights would cause substantial and irreparable 
harm to Customer’s business. Therefore, Successful Respondent acknowledges and stipulates that a court 
of competent jurisdiction may immediately enjoin any material breach of the intellectual property, use, 
and confidentiality provisions of the Contract, upon a request by Customer, without requiring proof of 
irreparable injury as same should be presumed. 

 Return of Materials Pertaining to Work Product 

Upon the request of Customer, but in any event upon termination or expiration of the Contract, or a 
Statement of Work, Successful Respondent shall surrender to Customer all documents and things 
pertaining to the Work Product, including but not limited to drafts, memoranda, notes, records, drawings, 
manuals, computer software, reports, data, and all other documents or materials (and copies of same) 
generated or developed by Successful Respondent or furnished by Customer to Successful Respondent, 
including all materials embodying the Work Product, any Customer confidential information, or 
Intellectual Property Rights in such Work Product, regardless of whether complete or incomplete. This 
Section is intended to apply to all Work Product as well as to all documents and things furnished to 
Successful Respondent by Customer or by anyone else that pertain to the Work Product. 
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 Successful Respondent License to Use 

Customer hereby grants to Successful Respondent a non-transferable, non-exclusive, royalty-free, fully 
paid-up license to use any Work Product solely as necessary to provide the services to Customer. Except 
as provided in this Section, neither Successful Respondent nor any Subcontractor shall have the right to 
use the Work Product in connection with the provision of services to its other customers without the prior 
written consent of Customer, which consent may be withheld in Customer’s sole discretion.  

 Third-Party Underlying and Derivative Works 

A. To the extent that any Successful Respondent IP or Third Party IP are embodied or reflected in 
the Work Product, or are necessary to provide the services, Successful Respondent hereby grants 
to the Customer, or shall obtain from the applicable third party for Customer’s benefit, the 
irrevocable, perpetual, non-exclusive, worldwide, royalty-free right and license, for Customer’s 
internal business purposes only, to 
i) use, execute, reproduce, display, perform, distribute copies of, and prepare derivative works 

based upon such Successful Respondent IP or Third Party IP and any derivative works 
thereof embodied in or delivered to Customer in conjunction with the Work Product, and  

ii) authorize others to do any or all of the foregoing. Successful Respondent agrees to notify 
Customer on delivery of the Work Product or services if such materials include any Third 
Party IP. 

B. On request, Successful Respondent shall provide Customer with documentation indicating a third 
party’s written approval for Successful Respondent to use any Third Party IP that may be 
embodied or reflected in the Work Product. 

 Agreement with Third Party Providers 

Successful Respondent agrees that it shall have written agreement(s) that are consistent with the 
provisions hereof related to Work Product and Intellectual Property Rights with any Third Party 
Providers, prior to their providing such services or Work Product pursuant to the Contract, and that 
Successful Respondent shall maintain such written agreements at all times during performance of the 
Contract, which are sufficient to support all performance and grants of rights by Successful Respondent. 
Copies of such agreements shall be provided to the Customer promptly upon request. 

 License to Customer 

Successful Respondent grants to Customer, at no additional charge, a world-wide, non-exclusive, 
perpetual, irrevocable, royalty free right and license, solely for the Customer’s internal business purposes, 
to use, copy, modify, display, perform (by any means), transmit and prepare derivative works of any 
Successful Respondent IP embodied in or delivered to Customer in conjunction with the Work Product. 
The foregoing license includes the right to sublicense third parties, solely for the purpose of engaging 
such third parties to assist or carryout Customer’s internal business use of the Work Product. Except for 
the preceding license, all rights in Successful Respondent IP remain in Successful Respondent.  
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 Successful Respondent Development Rights 

To the extent not inconsistent with Customer’s rights in the Work Product or as set forth herein, nothing 
in the Contract shall preclude Successful Respondent from developing for itself, or for others, materials 
which are competitive with those produced as a result of the services provided hereunder, provided that 
no Work Product is utilized, and no Intellectual Property Rights of Customer therein are infringed by such 
competitive materials. To the extent that Successful Respondent wishes to use the Work Product, or 
acquire licensed rights in certain Intellectual Property Rights of Customer therein in order to offer 
competitive goods or services to third parties, Successful Respondent and Customer agree to negotiate in 
good faith regarding an appropriate license and royalty agreement to allow for such. 

6 TERMS AND CONDITIONS APPLICABLE TO STATE AGENCY PURCHASES ONLY 

A. Under Texas Government Code, Chapter 2054, Subchapter M, and DIR implementing rules, 
DIR state agency and Institution of Higher Education Customers must procure EIR that 
complies with the Accessibility Standards defined in the Texas Administrative Codes 1 TAC 
206, 1 TAC 213, and in the Worldwide Web Consortium WCAG 2.0 AA technical standard as 
applicable, and when such products or services are available in the commercial marketplace or 
when such products are developed in response to procurement solicitations. Successful 
Respondent hereby represents, certifies, and warrants that it and its products and services 
comply with all relevant accessibility laws and standards.  

i) Upon request, and prior to a DIR Customer purchase, Successful Respondent must provide 
accurate Accessibility Conformance Reports (ACRs) created using the applicable sections 
of the Voluntary Product Accessibility Template® (VPAT®) Revised Section 508 Edition 
(Version 2.3 or higher) or links to ACRs located on manufacturer websites for Commercial 
Off the Shelf (COTS) products, including Software as a Service (SaaS), for each product or 
product family (as applicable) included in the submitted pricelist. Instructions on how to 
complete this document are included in the template itself. ACRs based on earlier versions 
of the VPAT® template will be accepted if such competed ACRs already exist, and there 
have been no changes to the product/service since the time of the original document 
completion. 

ii) If Successful Respondent claims that a proposed product or family of products is exempt 
from accessibility requirements, it must specify the product(s) as such in “Notes” located in 
the product information section of the VPAT v.2.3 or higher, or as an additional note in the 
product information section of older VPAT versions of the form, specifying each exempt 
product or product family with a supporting statement(s) for this position. 

iii) Upon request, and prior to a DIR customer purchase for IT development services, 
Successful Respondent must provide a completed, current, accurate, Vendor Accessibility 
Development Services Information Request (VADSIR) form for non-COTS offerings (such 
as IT related development services, services that include user accessed, online components, 
etc.) which documents Successful Respondent’s capability or ability to produce accessible 
electronic and information resources.  

iv) Additionally, Successful Respondent must ensure that EIR Accessibility criteria are 
integrated into key phases of the project development lifecycle including but not limited to 
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planning, design, development, functional testing, user acceptance testing, maintenance; 
and report accessibility status at key project checkpoints as defined by DIR customers. 

v) Upon request, and prior to a Customer purchase for COTS products, or IT development 
services, Successful Respondent must provide a completed, current, accurate, Policy 
Driven Adoption for Accessibility (PDAA) for Vendor Self-Assessment.  

vi) Also upon request, Successful Respondent must provide additional documentation that 
supports the information contained in the aforementioned completed forms. Examples may 
include but are not limited to: executed accessibility test plans and results, corrective 
actions plans, description of accessibility test tools, platforms, and methods, and prior 
work. 

B. Purchase of Commodity Items (Applicable to State Agency Purchases Only) 

i) Texas Government Code, §2157.068 requires State agencies to buy commodity items, as 
defined below, in accordance with contracts developed by DIR, unless the agency obtains 
an exemption from DIR or a written certification that a commodity is not on DIR contract 
(for the limited purpose of purchasing from a local government purchasing cooperative).  

ii) Commodity items are commercially available software, hardware and technology services 
that are generally available to businesses or the public and for which DIR determines that a 
reasonable demand exists in two or more state agencies. Hardware is the physical 
technology used to process, manage, store, transmit, receive or deliver information. 
Software is the commercially available programs that operate hardware and includes all 
supporting documentation, media on which the software may be contained or stored, 
related materials, modifications, versions, upgrades, enhancements, updates or 
replacements. Technology services are the services, functions and activities that facilitate 
the design, implementation, creation, or use of software or hardware. Technology services 
include seat management, staffing augmentation, training, maintenance and subscription 
services. Technology services do not include telecommunications services. Seat 
management is services through which a state agency transfers its responsibilities to a 
vendor to manage its personal computing needs, including all necessary hardware, software 
and technology services. 

iii) Successful Respondent agrees to coordinate all State agency commodity item sales through 
existing DIR contracts. Institutions of higher education are exempt from this Section. 

7 CONTRACT FULFILLMENT AND PROMOTION 

 Service, Sales and Support of the Contract 

Successful Respondent shall provide service, sales, and support resources to serve all Customers. It is the 
responsibility of Successful Respondent to sell, market, and promote products and services available 
under the Contract. Successful Respondent shall use best efforts to ensure that potential Customers are 
made aware of the existence of the Contract. All contracts for and sales to Customers for products and 
services available under the Contract shall be in accordance with the Contract. 

 Internet Access to Contract and Pricing Information 

A. Successful Respondent Webpage 
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Within thirty (30) calendar days from the Effective Date, Successful Respondent will establish and 
maintain a webpage specific to the services awarded under the Contract that is clearly distinguishable 
from other, non-DIR Contract offerings on Successful Respondent’s website. Successful Respondent 
must use a web hosting service that provides a dedicated internet protocol (IP) address. Successful 
Respondent’s website must have a Secure Sockets Layer (SSL) certificate and Customers must access 
Successful Respondent’s website using Hyper Text Transfer Protocol Secure (HTTPS) and it will encrypt 
all communication between Customer browser and website. The webpage must include:  

i) a list with description of products and/or services awarded; 
ii) Successful Respondent contact information (name, telephone number and email address); 
iii) instructions for obtaining quotes and placing Purchase Orders;  
iv) the DIR Contract number with a hyperlink to the Contract’s DIR webpage;  
v) a link to the DIR “Cooperative Contracts” webpage;  
vi) the DIR logo in accordance with the requirements of Section 7.9; and  
vii) any other information that the Contract indicates is required to be included on the webpage.  

B. If Successful Respondent does not meet the webpage requirements listed above, DIR may cancel 
the Contract without penalty. 

 Accurate and Timely Contract Information 

Successful Respondent warrants and represents that the website information specified in the above 
paragraph will be accurately and completely posted, maintained, and displayed in an objective and timely 
manner. Successful Respondent, at its own expense, shall correct any non-conforming or inaccurate 
information posted at Successful Respondent’s website within ten (10) business days after written 
notification by DIR. 

 Webpage Compliance Checks 

Periodic Compliance Checks of the information posted for the Contract on Successful Respondent’s 
website will be conducted by DIR. Upon request by DIR, Successful Respondent shall provide verifiable 
documentation that pricing listed upon this website is compliant with the pricing as stated in the Contract.  

 Webpage Changes 

Successful Respondent hereby consents to a link from the DIR website to Successful Respondent’s 
website in order to facilitate access to Contract information. The establishment of the link is provided 
solely for convenience in carrying out the business operations of the State. DIR reserves the right to 
terminate or remove a link at any time, in its sole discretion, without advance notice, or to deny a future 
request for a link. DIR will provide Successful Respondent with subsequent notice of link suspension, 
termination or removal. Successful Respondent shall provide DIR with timely written notice of any 
change in URL or other information needed to access the site and/or maintain the link. 
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 Use of Access Data Prohibited 

If Successful Respondent stores, collects, or maintains data electronically as a condition of accessing 
Contract information, such data shall only be used internally by Successful Respondent for the purpose of 
implementing or marketing the Contract, and shall not be disseminated to third parties or used for other 
marketing purposes. The Contract constitutes a public document under the laws of the State and 
Successful Respondent shall not restrict access to Contract terms and conditions including pricing, i.e., 
through use of restrictive technology or passwords. 

 Responsibility for Content 

Successful Respondent is solely responsible for administration, content, intellectual property rights, and 
all materials at Successful Respondent’s website. DIR reserves the right to require a change of listed 
content if, in the opinion of DIR, it does not adequately represent the Contract. 

 Services Warranty and Return Policies 

Successful Respondent will adhere to Successful Respondent’s then-currently published policies 
concerning product and service warranties and returns. Such policies for Customers will not be more 
restrictive or more costly than warranty and return policies for other similarly situated customers for like 
products and services. 

 DIR and Customer Logos 

Successful Respondent may use a Customer's logo only upon prior written approval of such Customer. 
Successful Respondent may use the DIR logo in the promotion of the Contract to Customers with the 
following stipulations: 

A. the logo may not be modified in any way, 
B. when displayed, the size of the DIR logo must be equal to or smaller than Successful 

Respondent’s logo, 
C. the DIR logo is only used to communicate the availability of services under the Contract to 

Customers, and 
D. any other use of the DIR logo requires prior written permission from DIR. 

 Successful Respondent Logo 

If DIR receives Successful Respondent’s prior written approval, DIR may use Successful Respondent’s 
name and logo in the promotion of the Contract to communicate the availability of services under the 
Contract to Customers. Use of the logo may be on the DIR website or on printed materials. Any use of 
Successful Respondent’s logo by DIR must comply with and be solely related to the purposes of the 
Contract and any usage guidelines communicated to DIR from time to time. Nothing contained in the 
Contract will give DIR any right, title, or interest in or to Successful Respondent’s trademarks or the 
goodwill associated therewith, except for the limited usage rights expressly provided by Successful 
Respondent. 

 Trade Show Participation 

At DIR’s discretion, Successful Respondent may be required to participate in no more than two (2) DIR 
sponsored trade shows each calendar year. Successful Respondent understands and agrees that 
participation, at Successful Respondent’s expense, includes providing a manned booth display or similar 
presence. DIR will provide four (4) months advance notice of any required participation. Successful 
Respondent must display the DIR logo at all trade shows that potential Customers will attend. DIR 
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reserves the right to approve or disapprove of the location or the use of the DIR logo in or on Successful 
Respondent’s booth. 

 Orientation Meeting 

Within thirty (30) calendar days from execution of the Contract, Successful Respondent will be required 
to attend an orientation meeting to discuss the content and procedures of the Contract to include 
administrative requirements for reporting and administrative fee payments. The meeting will be held in 
the Austin, Texas area at a date and time mutually acceptable to DIR and Successful Respondent or by 
teleconference, at DIR’s discretion. DIR shall bear no cost for the time and travel of Successful 
Respondent for attendance at the meeting. 

 Performance Review Meetings 

Successful Respondent shall attend periodic meetings to review Successful Respondent’s performance 
under the Contract at DIR’s request. The meetings will be held in the Austin, Texas area at a date and 
time mutually acceptable to DIR and Successful Respondent or by teleconference, at DIR’s discretion. 
DIR shall bear no cost for the time and travel of Successful Respondent for attendance at the meeting. 

 DIR Cost Avoidance 

As part of the performance measures reported to state leadership, DIR must provide the cost avoidance 
the State has achieved through the Contract. Upon request by DIR, Successful Respondent shall provide 
DIR with a detailed report of a representative sample of products or services sold under the Contract. The 
report shall contain: product or service description, list price, price to Customer under the Contract, and 
pricing from three (3) alternative sources under which DIR Customers can procure the products or 
services. 

8 PURCHASE ORDERS, INVOICES, AND PAYMENTS 

 Purchase Orders 

All Customer Purchase Orders will be placed directly with Successful Respondent. Accurate Purchase 
Orders shall be effective and binding upon Successful Respondent when accepted by Successful 
Respondent.  

 Invoices 

A. Invoices shall be submitted by Successful Respondent directly to Customer and shall be issued in 
compliance with Chapter 2251, Texas Government Code. All payments for services purchased 
under the Contract and any provision of acceptance of such services shall be made by the 
Customer to Successful Respondent. For Customers that are not subject to Chapter 2251, Texas 
Government Code, Customer and Successful Respondent will agree to acceptable terms. 

B. Invoices must be timely and accurate. Each invoice must match Customer’s Purchase Order and 
include any written changes that may apply, as it relates to services, prices, and quantities. 
Invoices must include the Customer’s Purchase Order number or other pertinent information for 
verification of receipt of the products and services by the Customer. 

C. The DIR Administrative Fee shall not be broken out as a separate line item when pricing or 
invoice is provided to Customer. 
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 Payments 

Customers shall comply with Chapter 2251, Texas Government Code, in making payments to Successful 
Respondent. The statute states that payments for goods and services are due thirty (30) calendar days after 
the goods are provided, the services completed, or a correct invoice is received, whichever is later. 
Payment under the Contract shall not foreclose the right to recover wrongful payments. For Customers 
that are not subject to Chapter 2251, Texas Government Code, Customer and Successful Respondent will 
agree to acceptable terms. 

 Tax-Exempt 

As per Section 151.309, Texas Tax Code, Customers under the Contract are exempt from the assessment 
of State sales, use and excise taxes. Further, Customers under the Contract are exempt from Federal 
Excise Taxes, 26 United States Code Sections 4253(i) and (j). Customers shall provide evidence of tax-
exempt status to Successful Respondent upon request. 

 Travel Expense Reimbursement 

Pricing for services provided under the Contract are exclusive of any travel expenses that may be incurred 
in the performance of those services. Travel expense reimbursement may include personal vehicle 
mileage or commercial coach transportation, hotel accommodations, parking and meals; provided, 
however, the amount of reimbursement by Customers shall not exceed the amounts authorized for state 
employees as adopted by each Customer; and provided, further, that all reimbursement rates shall not 
exceed the maximum rates established for state employees under the current State Travel Management 
Program (https://comptroller.texas.gov/purchasing/programs/travel-management/). Travel time may not 
be included as part of the amounts payable by Customer for any services rendered under the Contract. The 
DIR Administrative Fee is not applicable to travel expense reimbursement. Anticipated travel expenses 
must be pre-approved in writing by Customer. Customer reserves the right not to pay travel expenses 
which are not pre-approved in writing by the Customer. 

9 CONTRACT ADMINISTRATION 

 Contract Managers 

DIR and Successful Respondent will each provide a contract manager (“Contract Manager”) to support 
the Contract (respectively, the “DIR Contract Manager” and “Successful Respondent Contract 
Manager”). Information regarding each Contract Manager will be posted on the internet website 
designated for the Contract. DIR reserves the right to require a change in Successful Respondent Contract 
Manager if Successful Respondent Contract Manager is not, in the sole opinion of DIR, adequately 
serving the needs of the State. 

9.1.1 DIR Contract Manager 

The DIR Contract Manager’s duties include but are not limited to: 

A. monitoring compliance and management of the Contract, 
B. advising DIR of Successful Respondent’s performance under the Contract, and 
C. periodic verification of pricing and monthly reports submitted by Successful Respondent. 

9.1.2 Successful Respondent Contract Manager 

Successful Respondent Contract Manager’s duties shall include but are not limited to: 
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A. supporting the marketing and management of the Contract,  
B. facilitating dispute resolution between Successful Respondent and Customers, and 
C. advising DIR of Successful Respondent’s performance under the Contract.  

 Reporting and Administrative Fees 

9.2.1 Reporting Responsibility 

A. Each month, Successful Respondent shall report all products and services purchased under the 
Contract. Successful Respondent shall file monthly reports to include monthly sales reports, 
subcontract reports, and pay the DIR Administrative Fees in accordance with the due dates 
specified in this Section. 

B. DIR shall have the right to verify required reports and to take any actions necessary to enforce its 
rights under this Section, including but not limited to, Compliance Checks of Successful 
Respondent’s applicable Contract books. Successful Respondent will provide all required 
documentation at no cost. 

9.2.2 Detailed Monthly Report 

A. Using the Vendor Sales Report (VSR) portal, Successful Respondent shall provide DIR with a 
monthly report in the format required by DIR detailing sales activity under the Contract for the 
previous month period. This included months in which there are no sales. Reports may be 
submitted between the first (1st) and the fifteenth (15th) of each month and are due no later than 
the fifteenth (15th) calendar day of the month following the month of the sale. If the 15th 
calendar day falls on a weekend or state or federal holiday, the report shall be due on the next 
business day. Per transaction, the monthly report shall include, at a minimum,: the detailed sales 
for the period, Customer name, invoice date, invoice number, description, quantity, MSRP or List 
Price, unit price, extended price, Customer Purchase Order number, contact name, Customer’s 
complete billing address, the estimated DIR Administrative Fee for the reporting period, 
subcontractor name, EPEAT designation (if applicable), configuration (if applicable), contract 
discount percentage, actual discount percentage, negotiated contract price (if fixed price is offered 
instead of discount off of MSRP), and other information as required by DIR. Each report must 
contain all information listed above per transaction or the report will be rejected and returned to 
Successful Respondent for correction in accordance with this Section. 

B. Successful Respondent shall report in a manner required by DIR which is subject to change 
dependent upon DIR’s business needs. Failure to do so may result in Contract termination. 

9.2.3 Historically Underutilized Businesses Subcontract Reports 

A. Successful Respondent shall electronically provide each Customer with their relevant Historically 
Underutilized Business Subcontracting Report, pursuant to the Contract, as required by Chapter 
2161, Texas Government Code. Reports shall also be submitted to DIR. 

B. Reports shall be due in accordance with the CPA rules. 
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9.2.4 DIR Administrative Fee 

A. The DIR Administrative Fee shall be paid by Successful Respondent to DIR to defray the DIR
costs of negotiating, executing, and administering the Contract. The maximum administrative fee
is set by the Texas Legislature in the biennial General Appropriations Act. DIR will review
monthly sales reports, close the sales period, and notify Successful Respondent of the amount of
the DIR Administrative Fee no later than the fourteenth (14th) calendar day of the month
following the date of the reported sale. Successful Respondent shall pay the amount of the DIR
Administrative Fee by the twenty-fifth (25th) calendar day of the second month following the
date of the reported sale. For example, Successful Respondent reports January sales no later than
February 15th; DIR closes January sales and notifies Successful Respondent of the amount of the
DIR Administrative Fee by March 14th; Successful Respondent submits payment of the DIR
Administrative Fee for January sales by March 25th.

B. DIR may change the amount of the DIR Administrative Fee upon thirty (30) calendar days
written notice to Successful Respondent without the need for an amendment to the Contract.

C. To preserve the DIR Administrative Fee in place at the time of the sale of product or service, the
calculation of the DIR Administrative Fee is based on the Purchase Order date for each sale.

D. Successful Respondent shall reference the Contract number, reporting period, and DIR
Administrative Fee amount on any remittance instruments.

9.2.5 Accurate and Timely Submission of Reports 

A. Successful Respondent shall submit reports and DIR Administrative Fee payments accurately and 
timely in accordance with the due dates specified in this Section. Successful Respondent shall 
correct any inaccurate reports or DIR Administrative Fee payments within three (3) business days 
upon written notification by DIR. Successful Respondent shall deliver any late reports or late 
DIR Administrative Fee payments within three (3) business days upon written notification by 
DIR. If Successful Respondent is unable to correct inaccurate reports or DIR Administrative Fee 
payments or deliver late reports and DIR Administrative Fee payments within three (3) business 
days, Successful Respondent shall contact DIR and provide a corrective plan of action, including 
the timeline for completion of correction. The corrective plan of action shall be subject to DIR 
approval.

B. Should Successful Respondent fail to correct inaccurate reports or cure the delay in timely and 
accurate delivery of reports and payments within the corrective plan of action timeline, DIR 
reserves the right at DIR’s expense to require an independent third-party audit of Successful 
Respondent’s records as specified in Section 9.3 Records and Audit. DIR will select the auditor 
(and all payments to auditor will require DIR approval).

C. Failure to timely submit three (3) reports or DIR Administrative Fee payments within any rolling 
twelve (12) month period may, at DIR’s discretion, result in the addition of late fees of $100/day 
for each day the report or payment is due (up to $1000/month) or suspension or termination of 
Successful Respondent’s Contract.
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 Records and Audit 

A. Acceptance of funds under the Contract by Successful Respondent acts as acceptance of the 
authority of the State Auditor’s Office, or any successor agency, to conduct an audit or 
investigation in connection with those funds. Successful Respondent further agrees to cooperate 
fully with the State Auditor’s Office or its successor in the conduct of the audit or investigation, 
including providing all records requested. Successful Respondent shall ensure that this clause 
concerning the authority to audit funds received indirectly by subcontractors through Successful 
Respondent and the requirement to cooperate is included in any subcontract it awards pertaining 
to the Contract. Under the direction of the Legislative Audit Committee, a vendor that is the 
subject of an audit or investigation by the State Auditor’s Office must provide the State Auditor’s 
Office with access to any information the State Auditor’s Office considers relevant to the 
investigation or audit. 

B. Successful Respondent shall maintain adequate records to establish compliance with the Contract 
until the later of a period of seven (7) years after termination of the Contract or until full, final 
and unappealable resolution of all Compliance Check or litigation issues that arise under the 
Contract, whichever is later. Such records shall include per transaction: Customer name, invoice 
date, invoice number, description, quantity, MSRP or List Price, unit price, extended price, 
Customer Purchase Order number, contact name, Customer’s complete billing address, the 
calculations supporting each administrative fee owed DIR under the Contract, Historically 
Underutilized Businesses Subcontracting reports, and such other documentation as DIR may 
request. 

C. Successful Respondent shall grant access to all paper and electronic records, books, documents, 
accounting procedures, practices, customer records including but not limited to contracts, 
agreements, purchase orders and statements of work, and any other items relevant to the 
performance of the Contract to the DIR Internal Audit department or DIR Contract Management 
staff, including the Compliance Checks designated by the DIR Internal Audit department, DIR 
Contract Management staff, the State Auditor’s Office, and of the United States, and such other 
persons or entities designated by DIR for the purposes of inspecting, Compliance Checking, 
and/or copying such books and records.  

D. Successful Respondent shall provide copies and printouts requested by DIR without charge. DIR 
shall use best efforts to provide Successful Respondent ten (10) business days’ notice prior to 
inspecting, Compliance Checking, and/or copying Successful Respondent’s records. Successful 
Respondent’s records, whether paper or electronic, shall be made available during regular office 
hours. Successful Respondent personnel familiar with Successful Respondent’s books and 
records shall be available to the DIR Internal Audit department, or DIR Contract Management 
staff and designees as needed. Successful Respondent shall provide adequate office space to DIR 
staff during the performance of Compliance Check. If Successful Respondent is found to be 
responsible for inaccurate reports, DIR may invoice for the reasonable costs of the audit, which 
Successful Respondent must pay within thirty (30) calendar days of receipt. 
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E. For procuring State Agencies whose payments are processed by the CPA, the volume of 
payments made to Successful Respondent through the CPA and the administrative fee based 
thereon shall be presumed correct unless Successful Respondent can demonstrate to DIR’s 
satisfaction that Successful Respondent’s calculation of DIR’s administrative fee is correct. 

 Contract Administration Notification 

A. Prior to execution of the Contract, Successful Respondent shall provide DIR with written 
notification of the following:  
i) Successful Respondent Contract Manager’s name and contact information, 
ii) Successful Respondent sales representative name and contact information, and 
iii) name and contact information of Successful Respondent personnel responsible for 

submitting reports and payment of DIR Administrative Fees. 
B. Upon execution of the Contract, DIR shall provide Successful Respondent with written 

notification of the DIR Contract Manager’s name and contact information. 

10 SUCCESSFUL RESPONDENT RESPONSIBILITIES 

 Indemnification 

10.1.1 Indemnities by Successful Respondent 

A. Successful Respondent shall defend, indemnify, and hold harmless DIR, the State of Texas, and 
Customers, AND/OR THEIR OFFICERS, DIRECTORS, AGENTS, EMPLOYEES, 
REPRESENTATIVES, CONTRACTORS, SUCCESSORS, ASSIGNEES, AND/OR 
DESIGNEES FROM ANY AND ALL LIABILITY, ACTIONS, CLAIMS, DEMANDS, OR 
SUITS, AND ALL RELATED COSTS, ATTORNEY FEES, AND EXPENSES arising out of, 
resulting from, or related to: 
i) any acts or omissions of Successful Respondent, its employees, or Third Party Providers in 

or in connection with the execution or performance of the Contract and any Purchase 
Orders issued under the Contract; 

ii) any and all third party claims involving infringement of United States patents, copyrights, 
trade and service marks, and any other intellectual or intangible property rights (an 
“Infringement”) in or in connection with the execution or performance of the Contract and 
any Purchase Orders issued under the Contract;  

iii) any breach, disclosure, or exposure of data or information of or regarding DIR or any 
Customer that is provided to or obtained by Successful Respondent in connection with the 
Contract, including DIR data, Customer data, confidential information of DIR or Customer, 
any personal identifying information, or any other protected or regulated data by Successful 
Respondent, its employees, representatives, agents, or subcontractors in or in connection 
with the execution or performance of the Contract and any Purchase Orders issued under 
the Contract; and 

iv) tax liability, unemployment insurance or workers’ compensation or expectations of benefits 
by Successful Respondent, its employees, representatives, agents, or subcontractors in or in 
connection with the execution or performance of the Contract and any Purchase Orders 
issued under the Contract. 

B. THE DEFENSE SHALL BE COORDINATED BY SUCCESSFUL RESPONDENT WITH THE 
OFFICE OF THE ATTORNEY GENERAL WHEN TEXAS STATE AGENCIES ARE NAMED 
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DEFENDANTS IN ANY LAWSUIT AND SUCCESSFUL RESPONDENT MAY NOT AGREE 
TO ANY SETTLEMENT WITHOUT FIRST OBTAINING THE CONCURRENCE FROM 
THE OFFICE OF THE ATTORNEY GENERAL. FOR NON-STATE AGENCY CUSTOMERS, 
THE DEFENSE SHALL BE COORDINATED BY CUSTOMER’S LEGAL COUNSEL. 
SUCCESSFUL RESPONDENT AND THE CUSTOMER AGREE TO FURNISH TIMELY 
WRITTEN NOTICE TO EACH OTHER AND TO DIR OF ANY SUCH CLAIM. 

10.1.2 Infringements 

If Successful Respondent becomes aware of an actual or potential claim of an Infringement, or Customer 
provides Successful Respondent with notice of an actual or potential claim of an Infringement, Successful 
Respondent may (or in the case of an injunction against Customer, shall), at Successful Respondent’s sole 
expense: (i) procure for Customer the right to continue to use the affected portion of the product or 
service, or (ii) modify or replace the affected portion of the product or service with functionally 
equivalent or superior product or service so that Customer’s use is non-infringing.  

 Property Damage 

IN THE EVENT OF LOSS, DAMAGE, OR DESTRUCTION OF ANY PROPERTY OF CUSTOMER 
OR THE STATE DUE TO THE NEGLIGENCE, MISCONDUCT, WRONGFUL ACT OR OMISSION 
ON THE PART OF SUCCESSFUL RESPONDENT, ITS EMPLOYEES, AGENTS, 
REPRESENTATIVES, OR SUBCONTRACTORS, SUCCESSFUL RESPONDENT SHALL PAY THE 
FULL COST OF EITHER REPAIR, RECONSTRUCTION, OR REPLACEMENT OF THE 
PROPERTY, AT THE CUSTOMER’S SOLE ELECTION. SUCH COST SHALL BE DETERMINED 
BY THE CUSTOMER AND SHALL BE DUE AND PAYABLE BY SUCCESSFUL RESPONDENT 
NINETY (90) CALENDAR DAYS AFTER THE DATE OF SUCCESSFUL RESPONDENT’S 
RECEIPT FROM THE CUSTOMER OF A WRITTEN NOTICE OF THE AMOUNT DUE. 

 Taxes/Worker’s Compensation/Unemployment Insurance 

Successful Respondent agrees and acknowledges that during the existence of the Contract, Successful 
Respondent shall be entirely responsible for the liability and payment of Successful Respondent’s and its 
employees’ taxes of whatever kind, arising out of the performances in the Contract. Successful 
Respondent agrees to comply with all state and federal laws applicable to any such persons, including 
laws regarding wages, taxes, insurance, and workers’ compensation. Successful Respondent agrees and 
acknowledges that Successful Respondent and its employees, representatives, agents, and subcontractors 
shall not be entitled to any state benefit or benefit of another governmental entity Customer. Customer, 
DIR, and/or the State shall not be liable to Successful Respondent, 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. 
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 Successful Respondent Certifications 

A. Successful Respondent represents and warrants that, in accordance with Section 2155.005, Texas 
Government Code, neither Successful Respondent nor the firm, corporation, partnership, or 
institution represented by Successful Respondent, or anyone acting for such a firm, corporation or 
institution has (1) violated any provision of the Texas Free Enterprise and Antitrust Act of 1983, 
Chapter 15 of the Texas Business and Commerce Code, or the federal antitrust laws, or (2) 
communicated directly or indirectly the contents of this Response to any competitor or any other 
person engaged in the same line of business as Successful Respondent. 

B. Successful Respondent hereby certifies, represents, and warrants, on behalf of Successful 
Respondent that: 
i) it has not given, offered to give, and do not intend to give at any time hereafter any 

economic opportunity, future employment, gift, loan, gratuity, special discount, trip, favor, 
or service to a public servant in connection with the Contract; 

ii) it is not currently delinquent in the payment of any franchise tax owed the State and is not 
ineligible to receive payment under Section 231.006, Texas Family Code, and acknowledge 
the Contract may be terminated and payment withheld if this certification is inaccurate; 

iii) neither it, nor anyone acting for it, has violated the antitrust laws of the United States or the 
State, nor communicated directly or indirectly to any competitor or any other person 
engaged in such line of business for the purpose of obtaining an unfair price advantage;  

iv) it has not received payment from DIR or any of its employees for participating in the 
preparation of the Contract; 

v) under Section 2155.004, Texas Government Code, the individual or business entity named 
in the Contract is not ineligible to receive the Contract and acknowledges that the Contract 
may be terminated and payment withheld if this certification is inaccurate;  

vi) to the best of its knowledge and belief, there are no suits or proceedings pending or 
threatened against or affecting Successful Respondent, which if determined adversely to 
Successful Respondent, will have a material adverse effect on the ability to fulfill its 
obligations under the Contract; 

vii) Successful Respondent and its principals are not suspended or debarred from doing 
business with the federal government as listed in the System for Award Management 
(SAM) maintained by the General Services Administration, nor is Successful Respondent 
subject to any Federal Executive Orders issued banning certain entities or countries. 

viii) as of the Effective Date, it is not listed in any of the Divestment Statute Lists published on 
the Texas State Comptroller’s website 
(https://comptroller.texas.gov/purchasing/publications/divestment.php); 

ix) in the performance of the Contract, Successful Respondent shall purchase products and 
materials produced in the State of Texas when available at the price and time comparable to 
products and materials produced outside the state, to the extent that such is required under 
Section 2155.4441, Texas Government Code; 
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x) all equipment and materials to be used in fulfilling the requirements of the Contract are of 
high-quality and consistent with or better than applicable industry standards, if any. All 
works and services performed pursuant to the Contract shall be of high professional quality 
and workmanship and according consistent with or better than applicable industry 
standards, if any; 

xi) to the extent Successful Respondent owes any debt including, but not limited to, delinquent 
taxes, delinquent student loans, and child support owed to the State of Texas, any payments 
or other amounts Successful Respondent is otherwise owed under the Contract may be 
applied toward any debt Successful Respondent owes the State of Texas until the debt is 
paid in full; 

xii) it is in compliance Section 669.003, Texas Government Code, relating to contracting with 
executive head of a state agency; 

xiii) the provision of goods and services or other performance under the Contract will not 
constitute an actual or potential conflict of interest and certify that Successful Respondent 
will not reasonably create the appearance of impropriety, and, if these facts change during 
the course of the Contract, certify Successful Respondent shall disclose the actual or 
potential conflict of interest and any circumstances that create the appearance of 
impropriety; 

xiv) under Section 2155.006 and Section 2261.053, Texas Government Code, it is not ineligible 
to receive the Contract and acknowledges that the Contract may be terminated and payment 
withheld if this certification is inaccurate;  

xv) it has complied with the Section 556.0055, Texas Government Code, restriction on 
lobbying expenditures. In addition, Successful Respondent acknowledges the applicability 
of Section 2155.444 and Section 2155.4441, Texas Government Code, in fulfilling the 
terms of the Contract;  

xvi) Customer’s payment and their receipt of appropriated or other funds under this Agreement 
are not prohibited by Section 556.005 or Section 556.008, Texas Government Code; 

xvii) in accordance with Section 2271.002, Texas Government Code, by signature hereon, 
Successful Respondent does not boycott Israel and will not boycott Israel during the term 
of the Contract;  

xviii) in accordance with Section 2155.0061, Texas Government Code, the individual or business 
entity named in the Contract is not ineligible to receive the Contract and acknowledges that 
the Contract may be terminated and payment withheld if this certification is inaccurate;  

xix) in accordance with Section 2252.152, Texas Government Code, it is not identified on a list 
prepared and maintained under Section 2270.0201 (previously 806.051) or Section 
2252.153, Texas Government Code;  

xx) if Successful Respondent is required to make a verification pursuant to Section 2274.002, 
Texas Government Code, Successful Respondent verifies that it does not boycott energy 
companies and will not boycott energy companies during the term of the Contract; 

xxi) if Successful Respondent is required to make a verification pursuant to Section 2274.002, 
Texas Government Code, Successful Respondent verifies that it (A) does not have a 
practice, policy, guidance, or directive that discriminates against a firearm entity or firearm 
trade association and (B) will not discriminate during the term of the contract against a 
firearm entity or firearm trade association; 
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xxii) under Section 161.0085, Texas Health and Safety Code, Successful Respondent is not 
ineligible to receive the Contract;  

xxiii) if Successful Respondent is required to make a certification pursuant to Section 2274.0101, 
Texas Government Code, (A) Successful Respondent, including a wholly owned 
subsidiary, majority-owned subsidiary, parent company, or affiliate of Successful 
Respondent, is not owned by or the majority of stock or other ownership interest of 
Respondent is not held or controlled by individuals who are citizens of China, Iran, North 
Korea, Russia, or a country designated by the Governor as a threat to critical infrastructure; 
(B) Successful Respondent, including a wholly owned subsidiary, majority-owned 
subsidiary, parent company, or affiliate of Successful Respondent, is not owned by or the 
majority of stock or other ownership interest of Successful Respondent is not held or 
controlled by a company or other entity, including a governmental entity, that is owned or 
controlled by citizens of or is directly controlled by the government of China, Iran, North 
Korea, Russia, or a country designated by the Governor as a threat to critical infrastructure; 
and (C) Successful Respondent, including a wholly owned subsidiary, majority-owned 
subsidiary, parent company, or affiliate of Successful Respondent, is not headquartered in 
China, Iran, North Korea, Russia, or a country designated by the Governor as a threat to 
critical infrastructure;  

xxiv) if the services to be provided under a Purchase Order include cloud computing services, 
Successful Respondent shall comply with the requirements of the Texas Risk and 
Authorization Management Program (“TX-RAMP”), as provided by 1 TAC §§ 202.27 and 
202.77, and the TX-RAMP Program Manual (“Program Manual”). Successful Respondent 
shall maintain program compliance and certification throughout the term of such Purchase 
Order, including providing all quarterly and ongoing documentation required by the 
Program Manual and any other continuous monitoring documentation or artifacts required 
by the Customer issuing such Purchase Order. Upon request from DIR or the Customer 
issuing such Purchase Order, Successful Respondent shall provide all documents and 
information necessary to demonstrate Successful Respondent’s compliance with TX-
RAMP; and 

xxv) all information provided by Successful Respondent is current, accurate, and complete. 
C. During the term of the Contract, Successful Respondent shall promptly disclose to DIR all 

changes that occur to the foregoing certifications, representations, and warranties. Successful 
Respondent covenants to fully cooperate in the development and execution of resulting 
documentation necessary to maintain an accurate record of the certifications, representations, and 
warranties and any changes thereto. 

D. In addition, Successful Respondent understands and agrees that if Successful Respondent 
responds to certain Customer pricing requests, then, in order to contract with the Customer, 
Successful Respondent may be required to comply with additional terms and conditions or 
certifications that an individual customer may require due to state and federal law (e.g., privacy 
and security requirements). 

 Ability to Conduct Business in Texas 

Successful Respondent shall be authorized and validly existing under the laws of its state of organization 
and shall be authorized to do business in the State of Texas in accordance with Texas Business 
Organization Code, Title 1, Chapter 9. Upon request by DIR, Successful Respondent shall provide all 
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documents and other information necessary to establish Successful Respondent’s authorization to do 
business in the State of Texas and the validity of Successful Respondent’s existence under the laws of its 
state of organization.  

 Equal Opportunity Compliance 

Successful Respondent agrees to abide by all applicable laws, regulations, and executive orders pertaining 
to equal employment opportunity, including federal laws and the laws of the State of Texas in which its 
primary place of business is located. In accordance with such laws, regulations, and executive orders, 
Successful Respondent agrees that no person in the United States shall, on the grounds of race, color, 
religion, national origin, sex, age, veteran status or handicap, be excluded from employment with or 
participation in, be denied the benefits of, or be otherwise subjected to discrimination under any program 
or activity performed by Successful Respondent under the Contract. If Successful Respondent is found to 
be not in compliance with these requirements during the term of the Contract, Successful Respondent 
agrees to take appropriate steps to correct these deficiencies. Upon request, Successful Respondent will 
furnish information regarding its nondiscriminatory hiring and promotion policies, as well as specific 
information on the composition of its principals and staff, including the identification of minorities and 
women in management or other positions with discretionary or decision-making authority.  

 Use of Subcontractors 

If Successful Respondent uses any subcontractors in the performance of the Contract, Successful 
Respondent must make a good faith effort in the submission of its HUB Subcontracting Plan (HSP) in 
accordance with the State’s Policy on Utilization of Historically Underutilized Businesses (HUB). A 
revised HSP approved by DIR’s HUB Office shall be required before Successful Respondent can engage 
additional subcontractors in the performance of the Contract. A revised HSP approved by DIR’s HUB 
Office shall be required before Successful Respondent can remove subcontractors currently engaged in 
the performance of the Contract. Successful Respondent shall remain solely responsible for the 
performance of its obligations under the Contract. 

 Responsibility for Actions 

A. Successful Respondent is solely responsible for its actions and those of its agents, employees, or 
subcontractors, and agrees that neither Successful Respondent nor any of the foregoing has any 
authority to act or speak on behalf of DIR or the State. 

B. Successful Respondent, for itself and on behalf of its subcontractors, shall report to the DIR 
Contract Manager within five (5) business days any change to the information contained in the 
Certification Statement of Exhibit A of the RFO or Section 10.4, Successful Respondent 
Certifications of this Appendix A to the Contract. Successful Respondent covenants to fully 
cooperate with DIR to update and amend the Contract to accurately disclose employment of 
current or former State employees and their relatives and/or the status of conflicts of interest. 

 Confidentiality 

A. Successful Respondent acknowledges that DIR and Customers that are governmental bodies as 
defined by Section 552.003, Texas Government Code, are subject to the Texas Public Information 
Act. Successful Respondent also acknowledges that DIR and Customers that are state agencies 
will comply with the Public Information Act, and with all opinions of the Texas Attorney 
General’s office concerning this Act. 
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B. Under the terms of the Contract, DIR may provide Successful Respondent with information 
related to Customers. Successful Respondent shall not re-sell or otherwise distribute or release 
Customer information to any party in any manner. 

 Security of Premises, Equipment, Data and Personnel  

A. Successful Respondent or Third-Party Providers may, from time to time during the performance 
of the Contract, have access to the personnel, premises, equipment, and other property, including 
data, information, files, and materials belonging to a Customer. Successful Respondent and 
Third-Party Providers shall preserve the safety, security, and the integrity of such personnel, 
premises, equipment, and other property, including data, information, files, and materials 
belonging to Customer, in accordance with the instruction of Customer and to the degree in 
which Successful Respondent or such Third-Party Provider protects its own information. 
Successful Respondent shall be responsible for damage to Customer's equipment, workplace, 
and its contents when such damage is caused by Successful Respondent or a Third-Party 
Provider. If Successful Respondent or Third-Party Provider fails to comply with Customer’s 
security requirements, then Customer may immediately terminate the Purchase Order and related 
Service Agreement. 

 
B. If a Purchase Order is subject to Section 2054.138, Texas Government Code, Successful 

Respondent shall meet the security controls required by such Purchase Order, and shall 
periodically provide to the Customer evidence that Successful Respondent meets such required 
security controls.  

 Background and/or Criminal History Investigation 

Prior to commencement of any services, background and/or criminal history investigation of Successful 
Respondent’s employees and Third-Party Providers who will be providing services to the Customer under 
the Contract may be performed by the Customer or the Customer may require that Successful Respondent 
conduct such background checks. Should any employee or Third-Party Provider of Successful 
Respondent who will be providing services to the Customer under the Contract not be acceptable to the 
Customer as a result of the background and/or criminal history check, then Customer may immediately 
terminate its Purchase Order and related Service Agreement or request replacement of the employee or 
Third-Party Provider in question. 

 Limitation of Liability 

A. For any claim or cause of action arising under or related to the Contract, to the extent permitted 
by the Constitution and the laws of the State, none of the parties shall be liable to the other for 
punitive, special, or consequential damages, even if it is advised of the possibility of such 
damages.  

B. Successful Respondent and a Customer may include in a Purchase Order a term limiting 
Successful Respondent’s liability for damages in any claim or cause of action arising under or 
related to such Purchase Order; provided that any such term may not limit Successful 
Respondent’s liability below two-times the total value of the Purchase Order. Such value includes 
all amounts paid and amounts to be paid over the life of the Purchase Order to Successful 
Respondent by such Customer as described in the Purchase Order.  

C. Notwithstanding the foregoing or anything to the contrary herein, any limitation of Successful 
Respondent’s liability contained herein or in a Purchase Order shall not apply to: claims of bodily 
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injury; violation of intellectual property rights including but not limited to patent, trademark, or 
copyright infringement; indemnification requirements under the Contract; and violation of State 
or Federal law including but not limited to disclosures of confidential information and any 
penalty of any kind lawfully assessed as a result of such violation. 

 Overcharges 

Successful Respondent hereby assigns to DIR any and all of its claims for overcharges associated with the 
Contract which arise under the antitrust laws of the United States, 15 U.S.C.A. Section 1, et seq., and 
which arise under the antitrust laws of the State of Texas, Tex. Bus. and Comm. Code Section 15.01, et 
seq. 

 Prohibited Conduct 

Successful Respondent represents and warrants that, to the best of its knowledge as of the date of this 
certification, neither Successful Respondent nor any subcontractor, firm, corporation, partnership, or 
institution represented by Successful Respondent, nor anyone acting for Successful Respondent or such 
subcontractor, firm, corporation or institution has: (1) violated the antitrust laws of the State of Texas 
under Texas Business & Commerce Code, Chapter 15, or the federal antitrust laws; or (2) communicated 
its response to the RFO directly or indirectly to any competitor or any other person engaged in such line 
of business during the procurement for the Contract. 

 Required Insurance Coverage 

A. As a condition of the Contract, Successful Respondent shall provide the listed insurance coverage 
within five (5) business days of execution of the Contract if Successful Respondent is awarded 
services which require that Successful Respondent’s employees perform work at any Customer 
premises or use vehicles to conduct work on behalf of Customers. In addition, when engaged by a 
Customer to provide services on Customer premises, Successful Respondent shall, at its own 
expense, secure and maintain the insurance coverage specified herein, and shall provide proof of 
such insurance coverage to such Customer within five (5) business days following the execution 
of the Purchase Order. Successful Respondent may not begin performance under the Contract 
and/or a Purchase Order until such proof of insurance coverage is provided to, and approved by, 
DIR and the Customer. If Successful Respondent’s services under the Contract will not require 
Successful Respondent to perform work on Customer premises, or to use vehicles (whether 
owned or otherwise) to conduct work on behalf of Customers, Successful Respondent may certify 
to the foregoing facts, and agree to provide notice and the required insurance if the foregoing 
facts change. The certification and agreement must be provided by executing the Certification of 
Off-Premise Customer Services in the form provided by DIR, which shall serve to meet the 
insurance requirements. 

B. All required insurance must be issued by companies that have an A rating and a minimum 
Financial Size Category Class of VII from AM Best, and are licensed in the State of Texas and 
authorized to provide the corresponding coverage. The Customer and DIR will be named as 
additional insureds on all required coverage. Required coverage must remain in effect through the 
term of the Contract and each Purchase Order issued to Successful Respondent thereunder. The 
minimum acceptable insurance provisions are as follows: 
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10.15.1 Commercial General Liability 

Commercial General Liability must include $1,000,000.00 per occurrence for Bodily Injury and Property 
Damage with a separate aggregate limit of $2,000,000.00; Medical Expenses per person of $5,000.00; 
Personal Injury and Advertising Liability of $1,000,000.00; Products/Completed Operations aggregate 
Limit of $2,000,000.00 and Damage to Premises Rented: $50,000.00. Agencies may require additional 
Umbrella/Excess Liability insurance.  The policy shall contain the following provisions: 

A. Blanket contractual liability coverage for liability assumed under the Contract; 
B. Independent Contractor coverage; 
C. State of Texas, DIR, and Customer listed as an additional insured; and 
D. Waiver of Subrogation. 

10.15.2 Workers’ Compensation Insurance 

Workers’ Compensation Insurance and Employers’ Liability coverage must include limits consistent with 
statutory benefits outlined in the Texas Workers’ Compensation Act (Title 5, Subtitle A, Texas Labor 
Code) and minimum policy limits for Employers’ Liability of $1,000,000 per accident, $1,000,000 
disease PER EMPLOYEE and $1,000,000 per disease POLICY LIMIT.  

10.15.3 Business Automobile Liability Insurance 

Business Automobile Liability Insurance must cover all owned, non-owned, and hired vehicles with a 
minimum combined single limit of $500,000 per occurrence for bodily injury and property damage. The 
policy shall contain the following endorsements in favor of DIR and/or Customer: 

A. Waiver of subrogation; 
B. Additional insured. 

 Use of State Property 

Successful Respondent is prohibited from using a Customer’s equipment, location, or any other resources 
of a Customer, DIR, or the State of Texas for any purpose other than performing services under this 
Agreement. For this purpose, equipment includes, but is not limited to, copy machines, computers and 
telephones using State of Texas long distance services.  Any charges incurred by Successful Respondent 
using a Customer’s equipment for any purpose other than performing services under this Agreement must 
be fully reimbursed by Successful Respondent to such Customer immediately upon demand by such 
Customer. Such use shall constitute breach of contract and may result in termination of the Contract, the 
Purchase Order, and other remedies available to DIR and Customer under the Contract and applicable 
law. 

 Immigration 

A. Successful Respondent shall comply with all requirements related to federal immigration laws 
and regulations, to include but not be limited to, the Immigration and Reform Act of 1986, the 
Illegal Immigration Reform and Immigrant Responsibility Act of 1996 ("IIRIRA") and the 
Immigration Act of 1990 (8 U.S.C.1101, et seq.) regarding employment verification and retention 
of verification forms for any individual(s) who will perform any labor or services under the 
Contract.  

B. Pursuant to Chapter 673, Texas Government Code, Successful Respondent shall, as a condition of 
the Contract, also comply with the United States Department of Homeland Security’s E-Verify 
system to determine the eligibility of: 



 

Appendix A Standard Contract Terms and Conditions Page 32 
 <Rev December 2021> 

i) all persons 1) to whom the E-Verify system applies, and 2) who are hired by Successful 
Respondent during the term of the Contract to perform duties within Texas; and 

ii) all subcontractors’ employees 1) to whom the E-Verify system applies, and 2) who are 
hired by the subcontractor during the term of the Contract and assigned by the 
subcontractor to perform work pursuant to the Contract. 

C. Successful Respondent shall require its subcontractors to comply with the requirements of this 
Section and Successful Respondent is responsible for the compliance of its subcontractors. 
Nothing herein is intended to exclude compliance by Successful Respondent and its 
subcontractors with all other relevant federal immigration statutes and regulations promulgated 
pursuant thereto. 

 Public Disclosure 

No public disclosures or news releases pertaining to the Contract shall be made by Successful Respondent 
without prior written approval of DIR. 

 Product and/or Services Substitutions 

Substitutions are not permitted without the prior written consent of DIR or Customer. 

 Secure Erasure of Hard Disk Managed Services Products and/or Services 

Successful Respondent agrees that all managed service products and/or services equipped with hard disk 
drives (e.g., computers, telephones, printers, fax machines, scanners, multifunction devices) shall have the 
capability to securely erase, destroy, or render unreadable data written to the hard drive prior to final 
disposition of such managed service products and/or services, either at the end of the managed service 
product and/or services’ useful life or at the end of the Customer’s managed service product and/or 
services’ useful life or the end of the related Purchase Order for such products and/or services, in 
accordance with 1 TAC 202 or NIST 800-88. 

 Deceptive Trade Practices; Unfair Business Practices 

A. Successful Respondent represents and warrants that neither Successful Respondent nor any of its 
subcontractors has been (i) found liable in any administrative hearing, litigation or other 
proceeding of Deceptive Trade Practices violations as defined under Chapter 17, Texas Business 
& Commerce Code, or (ii) has outstanding allegations of any Deceptive Trade Practice pending 
in any administrative hearing, litigation or other proceeding.  

B. Successful Respondent certifies that it has no officers who have served as officers of other 
entities who (i) have been found liable in any administrative hearing, litigation or other 
proceeding of Deceptive Trade Practices violations or (ii) have outstanding allegations of any 
Deceptive Trade Practice pending in any administrative hearing, litigation or other proceeding. 

 Drug Free Workplace Policy 

Successful Respondent shall comply with the applicable provisions of the Drug-Free Work Place Act of 
1988 (41 U.S.C. §§8101-8106) and maintain a drug-free work environment; and the final rule, 
government-wide requirements for drug-free work place (Financial Assistance), issued by the Office of 
Management and Budget (2 C.F.R. Part 280, Subpart F182) to implement the provisions of the Drug-Free 
Work Place Act of 1988 is incorporated by reference and the contractor shall comply with the relevant 
provisions thereof, including any amendments to the final rule that may hereafter be issued. 
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 Public Information 

A. Pursuant to Section 2252.907, Texas Government Code, Successful Respondent is required to 
make any information created or exchanged with the State pursuant to the 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.  

B. Each State government entity should supplement the provision set forth in Section A, above, with 
the additional terms agreed upon by the parties regarding the specific format by which Successful 
Respondent is required to make the information accessible by the public. 

C. Successful Respondent represents and warrants that it will comply with the requirements of 
Section 552.372(a), Texas Government Code, where applicable. Except as provided by Section 
552.374(c), Texas Government Code, the requirements of Subsection J, Chapter 552, Texas 
Government Code, may apply to the Contract or certain Purchase Orders, and Successful 
Respondent agrees that the Contract or such Purchase Orders can be terminated if Successful 
Respondent knowingly or intentionally fails to comply with a requirement of that subchapter.  

 Successful Respondent Reporting Requirements 

Successful Respondent shall comply with Subtitle C, Title 5, Business & Commerce Code, Chapter 109, 
requiring computer technicians to report images of child pornography. 

 Cybersecurity Training 

In accordance with Section 2054.5192, Texas Government Code, for any contract with a state agency or 
institution of higher education, if Successful Respondent, or a subcontractor, officer, or employee of 
Successful Respondent, will have access to a state computer system or database, then Successful 
Respondent shall ensure that such officer, employee, or subcontractor shall complete a cybersecurity 
training program certified under Section 2054.519, Texas Government Code, as selected by Customer 
state agency or institution of higher education. The cybersecurity training program must be completed by 
such officer, employee, or subcontractor during the term of the Contract and during any renewal period. 
Successful Respondent shall verify to the Customer state agency or institution of higher education 
completion of the program by each such officer, employee, or subcontractor. 

11 CONTRACT ENFORCEMENT 

 Enforcement of Contract and Dispute Resolution 

A. Successful Respondent and DIR agree to the following: (i) a party’s failure to require strict 
performance of any provision of the Contract shall not waive or diminish that party’s right 
thereafter to demand strict compliance with that or any other provision, (ii) for disputes not 
resolved in the normal course of business, the dispute resolution process provided for in Chapter 
2260, Texas Government Code, shall be used, (iii) except as provided in Sec. 2251.051 Texas 
Government Code, Successful Respondent shall continue performance while the dispute is being 
resolved, and (iv) actions or proceedings arising from the Contract shall be heard in a state court 
of competent jurisdiction in Travis County, Texas. 

B. Disputes arising between a Customer and Successful Respondent shall be resolved in accordance 
with the dispute resolution process of the Customer that is not inconsistent with the above. DIR 
shall not be a party to any such dispute unless DIR, Customer, and Successful Respondent agree 
in writing. 
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C. State agencies are required by rule (34 TAC §20.108(b)) to report vendor performance through 
the Vendor Performance Tracking System (VPTS) on every purchase over $25,000.00.  

 Termination 

11.2.1 Termination for Non-Appropriation 

11.2.1.1 Termination for Non-Appropriation by Customer 

Customers may terminate Purchase Orders if funds sufficient to pay its obligations under the 
Contract are not appropriated: i) by the governing body on behalf of local governments; ii) by the 
Texas legislature on behalf of state agencies; or iii) by budget execution authority provisioned to 
the Governor or the Legislative Budget Board as provided in Chapter 317, Texas Government 
Code. In the event of non-appropriation, Successful Respondent will be provided ten (10) 
calendar days written notice of intent to terminate. In the event of such termination, Customer 
will not be in default or breach under the Purchase Order or the Contract, nor shall it be liable for 
any further payments ordinarily due under the Contract, nor shall it be liable for any damages or 
any other amounts which are caused by or associated with such termination. 

11.2.1.2 Termination for Non-Appropriation by DIR 

DIR may terminate the Contract if funds sufficient to pay its obligations under the Contract are 
not appropriated: by the i) Texas legislature or ii) by budget execution authority provisioned to 
the Governor or the Legislative Budget Board as provided in Chapter 317, Texas Government 
Code. In the event of non-appropriation, Successful Respondent will be provided thirty (30) 
calendar days written notice of intent to terminate. In the event of such termination, DIR will not 
be in default or breach under the Contract, nor shall it be liable for any further payments 
ordinarily due under the Contract, nor shall it be liable for any damages or any other amounts 
which are caused by or associated with such termination. 

11.2.2 Absolute Right 

DIR shall have the absolute right to terminate the Contract without recourse in the event that: i) 
Successful Respondent becomes listed on the prohibited vendors list authorized by Executive Order 
#13224, "Blocking Property and Prohibiting Transactions with Persons Who Commit, Threaten to 
Commit, or Support Terrorism”, published by the United States Department of the Treasury, Office of 
Foreign Assets Control; ii) Successful Respondent becomes suspended or debarred from doing business 
with the federal government as listed in the System for Award Management (SAM) maintained by the 
General Services Administration; or (iii) Successful Respondent is found by DIR to be ineligible to hold 
the Contract under Subsection (b) of Section 2155.006, Texas Government Code. Successful Respondent 
shall be provided written notice in accordance with Section 14.1, Notices, of intent to terminate. 

11.2.3 Termination for Convenience 

DIR may terminate the Contract, in whole or in part, by giving the other party thirty (30) calendar days’ 
written notice. A Customer may terminate a Purchase Order by giving the other party thirty (30) calendar 
days’ written notice.  
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11.2.4 Termination for Cause 

11.2.4.1 Contract 

Either DIR or Successful Respondent may issue a written notice of default to the other upon the 
occurrence of a material breach of any covenant, certification, representation, warranty, or 
provision of the Contract, upon the following preconditions: first, the parties must comply with 
the requirements of Chapter 2260, Texas Government Code in an attempt to resolve a dispute; 
second, after complying with Chapter 2260, Texas Government Code, and the dispute remains 
unresolved, then the non-defaulting party shall give the defaulting party thirty (30) calendar days 
from receipt of notice to cure said default. If the defaulting party fails to cure said default within 
the timeframe allowed, the non-defaulting party may, at its option and in addition to any other 
remedies it may have available, cancel and terminate the Contract. Customers purchasing 
products or services under the Contract have no power to terminate the Contract for default. 

11.2.4.2 Purchase Order 

Customer or Successful Respondent may terminate a Purchase Order or other contractual 
document or relationship upon the occurrence of a material breach of any term or condition: (i) of 
the Contract, or (ii) included in the Purchase Order or other contractual document or relationship, 
upon the following preconditions: first, the parties must comply with the requirements of Chapter 
2260, Texas Government Code, in an attempt to resolve a dispute; second, after complying with 
Chapter 2260, Texas Government Code, and the dispute remains unresolved, then the non-
defaulting party shall give the defaulting party thirty (30) calendar days from receipt of notice to 
cure said default. If the defaulting party fails to cure said default within the timeframe allowed, 
the non-defaulting party may, at its option and in addition to any other remedies it may have 
available, cancel and terminate the Purchase Order. Customer may immediately suspend or 
terminate a Purchase Order without advance notice in the event Successful Respondent fails to 
comply with confidentiality, privacy, security requirements, environmental, or safety laws or 
regulations, if such non-compliance relates or may relate to vendor provision of goods or services 
to the Customer. 

11.2.5 Immediate Termination or Suspension 

DIR may immediately suspend or terminate the Contract without advance notice if DIR receives notice or 
knowledge of potentially criminal violations by Successful Respondent (whether or not such potential 
violations directly impact the provision of goods or services under the Contract). In such case, Successful 
Respondent may be held ineligible to receive further business or payment but may be responsible for 
winding down or transition expenses incurred by Customer. DIR or Customer will use reasonable efforts 
to provide notice (to the extent allowed by law) to Successful Respondent within five (5) business days 
after the suspension or termination. Successful Respondent may provide a response and request an 
opportunity to present its position. DIR or Customer will review Successful Respondent’s presentation 
but is under no obligation to provide formal response. 
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11.2.6 Customer Rights Under Termination 

In the event the Contract expires or is terminated for any reason, a Customer shall retain its rights under 
the Contract and any Purchase Order issued prior to the termination or expiration of the Contract. The 
Purchase Order survives the expiration or termination of the Contract in accordance with Section 4.5.  

11.2.7 Successful Respondent Rights Under Termination 

In the event a Purchase Order expires or is terminated, a Customer shall pay all amounts due for products 
or services ordered prior to the effective expiration or termination date and ultimately accepted.  

 Force Majeure 

DIR, Customer, or Successful Respondent may be excused from performance under the Contract or a 
Purchase Order for any period when performance is prevented as the result of an act of God, strike, war, 
civil disturbance, epidemic, or court order (each such event, an “Event of Force Majeure”), provided that 
the party experiencing such Event of Force Majeure has prudently and promptly acted to take any and all 
steps that are within the party’s control to ensure performance and to shorten the duration or impact of the 
Event of Force Majeure. The party suffering an Event of Force Majeure shall provide notice of the event 
to the other parties when commercially reasonable. Subject to this Section, such non-performance shall 
not be deemed a default or a ground for termination. However, a Customer may terminate a Purchase 
Order if it is determined by such Customer that Successful Respondent will not be able to deliver services 
in a timely manner to meet the business needs of such Customer. 

12 NON-SOLICITATION OF STATE EMPLOYEES 

Successful Respondent shall not solicit, directly or indirectly, any employee of DIR who is associated 
with the Contract for a period of ninety (90) calendar days following the expiration or termination of the 
Contract. Further, Successful Respondent shall not solicit, directly or indirectly, any employee of a 
Customer who is associated with a Purchase Order for a period of ninety (90) calendar days following the 
expiration or termination of such Purchase Order. 

13 WARRANTY 

Customers may provide written notice to Successful Respondent of errors, inaccuracies, or other 
deficiencies in products or services provided by Successful Respondent under a Purchase Order within 
thirty (30) calendar days or receipt of an invoice for such products or services. Successful Respondent 
shall correct such error, inaccuracy, or other deficiency at no additional cost to Customer.  
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14 NOTIFICATION 

 Notices 

All notices, demands, designations, certificates, requests, offers, consents, approvals, and other 
instruments given pursuant to the Contract shall be in writing and shall be validly given on: (i) the date of 
delivery if delivered by email, facsimile transmission, mailed by registered or certified mail, or hand 
delivered, or (ii) three (3) business days after being mailed via United States Postal Service. All notices 
under the Contract shall be sent to a party at the respective address indicated in the Contract or to such 
other address as such party shall have notified the other party in writing. 

 Handling of Written Complaints 

In addition to other remedies contained in the Contract, a person contracting with DIR may direct their 
written complaints to the following office: 

Public Information Office 
Department of Information Resources 
Attn: Public Information Officer 
300 W. 15th Street, Suite 1300 
Austin, Texas 78701 
(512) 475-4759, facsimile 

15 CAPTIONS 

The captions contained in the Contract, Appendices, and its Exhibits are intended for convenience and 
reference purposes only and shall in no way be deemed to define or limit any provision thereof. 

 

<END OF APPENDIX A> 



Statement of Work
County of Johnson, TX

Creation Date: 9/9/2024
SoW Expiration Date: 12/9/2024
Document Number: PS-06780.1
Created by: Jennifer Nordin

PS-06780.1
1



Table of Contents
OpenGov Statement of Work 4

1. Project Scope 4
2. Adjustments to the Project Scope, Estimated Schedule, Charges and other Terms 4
3. Project Delivery 4
4. Project Understanding 4
5. OpenGov Responsibilities 5
6. Project Tracking and Reporting 5
7. Communication and Escalation Procedure 6
8. Opengov Implementation Methodology 6

8.1. Initiate 7
8.2. Validate 7
8.3. Configure 7
8.5. Launch 7

9 . Customer Responsibilities 8
10. Customer’s Project Manager 8
11. Acceptance Procedure 8
12. Estimated Schedule 9
13. Illustrative Project Timelines 9
14. Change Order Process 10

Exhibit 1: Implementation Activities 11
Enterprise Asset Management 11

Initiate 11
Validate 11
Configure 12
Train 13
Launch 16

OpenGov Statement of Work

This Statement of Work (“SOW”) identifies services that OpenGov will perform for County of
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Johnson, TX (“Customer”) pursuant to the order for OpenGov Professional Services. This
SOWmay not bemodified or amended except in a written agreement signed by a duly
authorized representative of each party. The OpenGov Responsibilities section of this
document can be found in Exhibit 1: Implementation Activities. Any additional services or
support not detailed in Exhibit 1 will be considered out of scope.

1. Project Scope

Under this project, OpenGov will deliver cloud based solutions (detailed list in
“Exhibit 1”). OpenGov's estimated charges and schedule are based on performance
of the activities listed in the “OpenGov Responsibilities” section below. Deviations
that arise during the project will be managed through the procedure described in
Section 14.

2. Adjustments to the Project Scope, Estimated Schedule, Charges and other Terms

Adjustments to the deliverables in Exhibit 1 may include charges on a
time-and-materials or fixed-fee basis using OpenGov’s standard rates.

3. Project Delivery

3.1. OpenGov will perform the work under this SOW remotely unless explicitly
identified below.

3.1.1. OpenGov will provide one (1) onsite trip for project-related activity which
OpenGov determines would be best performed at the Customer’s facility.
Customer’s facility must contain a conference room to accommodate the
number of attendees, non-public wifi connection, and AV equipment for
projecting OpenGov software on a screen visible to all participants.
3.1.2. The Customer is responsible for paying travel expenses as incurred on a
quarterly basis. It is estimated that the travel expenses will not exceed $2400.
Written approval is required for any expenses above the estimate.

3.2. OpenGov will use personnel and resources located across the United States,
andmay also include OpenGov-trained implementation partners to support the
delivery of services.

4. Project Understanding

4.1. Deviations that arise during the proposed project will be managed through the
Change Order Process (as defined in Section 14) , andmay result in adjustments to
the Project Scope, Estimated Schedule, Charges, and/or other terms.
4.2. The OpenGov Suites are not customized beyond current capacities based on
the latest release of the software. Implementation of any custommodification or
integration developed by OpenGov; Customer internal staff; or any third-party is
not included in the scope of this project unless specifically listed in Exhibit 1.
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4.3. Customer is responsible for providing appropriate time and resources to the
project to meet deliverables as outlined in the project plan.
4.4. Data conversion services from other software system(s) or sources are not
included in the scope of this project unless specifically listed in Exhibit 1.

5. OpenGov Responsibilities

5.1. OpenGov will provide project management for the OpenGov responsibilities in
this SOW. This provides direction to OpenGov project personnel and a shared
framework for project planning, communications, reporting, procedural and
contractual activity.
5.2. OpenGov will review the Project Plan with Customer’s Project Manager and key
stakeholders to ensure alignment on agreed upon timelines.
5.3. OpenGov will maintain project communications through Customer’s Project
Manager.
5.4. OpenGov will establish documentation and procedural standards for deliverable
materials.
5.5. OpenGov will assist Customer’s Project Manager to prepare andmaintain the
Project Plan for the performance of this SOWwhich will include the activities, tasks,
assignments, and project milestones identified in Exhibit 1.

6. Project Tracking and Reporting

6.1. OpenGov will review project tasks, schedules, and resources andmake changes
or additions, as appropriate. OpenGov will measure and evaluate progress against
the Project Plan with Customer's Project Manager.
6.2. OpenGov will work with Customer’s Project Manager to address and resolve
deviations from the Project Plan.
6.3. OpenGov will conduct regularly scheduled project status meetings.
6.4. OpenGov will administer the Change Order Process with the Customer's Project
Manager.
6.5. Deliverable Materials:

6.5.1. Weekly status reports
6.5.2. Project Plan
6.5.3. Project Charter, defining project plan and Go-live date
6.5.4. Risk, Action, Issues and Decisions Register (RAID)

6.6. Deliverable Sign-Off: OpenGov requests Sign-Offs at various deliverables
during the implementation of the project. Once the Customer has signed-off on a
deliverable, any additional changes requested by Customer on that deliverable will
require a paid change order for additional hours for OpenGov to complete the
requested changes.

PS-06780.1
4



7. Communication and Escalation Procedure

7.1. Active engagement throughout the implementation process is the foundation of
a successful deployment. To help assess progress, address questions, andminimize
risk during the course of deployment, both parties agree to the following:

7.1.1. Regular communication aligned to the agreed upon Project Plan and
timing.
7.1.2. OpenGov expects our customers to raise questions or concerns as
soon as they arise. OpenGov will do the same, in order to be able to address
items when known.

7.2. Executive involvement
7.2.1. Executives may be called upon to clarify expectations and/or resolve
confusion.
7.2.2. Executives may be needed to steer strategic items to maximize the
value through the deployment.

7.3. Escalation Process
7.3.1. Identification of an issue impeding deployment progres or, outcome,
that is not acceptable.
7.3.2. Customer or OpenGov Project Manager summarizes the problem
statement and impasse.
7.3.3. Customer and OpenGov Project Managers jointly outline solution
acceptance and OpenGov Project Manager will schedule an Executive Review
Meeting, if necessary.
7.3.4. Resolution will be documented and signed off.

8. Opengov Implementation Methodology

Every OpenGov implementation will contain a structuredmethodology to properly
plan and collaborate. Themethodology consists of the following phases:

● Initiate
● Validate
● Configure
● Train
● Launch
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8.1. Initiate
8.1.1. OpenGov will provide customer entity configuration.
8.1.2. OpenGov will provide system administrators creation.
8.1.3. This activity is complete when Customer has access to their site.
8.1.4. Customer will sign-off on product access to complete the Initiate
Phase of the project.

8.2. Validate
8.2.1. OpenGov will create a Solution Blueprint.
8.2.2. OpenGov will confirm the Data Validation strategy.
8.2.3. This activity is complete when the Solution Blueprint is presented to
Customer.
8.2.4. Customer will Sign-off on Initial Draft Solution Blueprint to complete
the Validate Phase of the project.

8.3. Configure
8.3.1. OpenGov will configure the deliverables outlined in Exhibit 1.
8.3.2. This activity is complete when all deliverables in Exhibit 1 are
configured.
8.3.3. Customer will provide Sign-off that all configuration deliverables have
been completed and accepted. OpenGov will provide status and intermediate
completion milestones as the project progresses to fully configured.

8.4. Train
8.4.1. Training will be provided in instructor-led virtual sessions unless
otherwise specified in Exhibit 1.
8.4.2. OpenGov will provide Administrator training.
8.4.3. OpenGov will provide End User training (if listed in Exhibit 1).
8.4.4. Customer will Sign-off that training has been completed.

8.5. Launch
8.5.1. OpenGov will provide HyperAdopt support post Go-Live to ensure
successful adoption.
8.5.2. Customer will Sign-off on the HyperAdopt phase of the project which
will transition the project from active deployment to Customer Success.

9 . Customer Responsibilities

9.1. The completion of the proposed scope of work depends on the full commitment
and participation of Customer’s management and personnel. The Customer’s Project
Manager should have access to the appropriate Customer Subject Matter Expert
personnel needed for the successful implementation of the project. The
responsibilities listed in this section are in addition to the responsibilities specified
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in the Agreement and are to be provided at no charge to OpenGov. OpenGov's
performance is predicated upon the following responsibilities being managed and
fulfilled by Customer. Delays in performance of these responsibilities may result in a
change order and/or delay of the completion of the project.
9.2. Provide the required data to OpenGov within five (5) days of the requests being
made from the OpenGov Project Manager. The Customer will be responsible for any
potential charges from third parties to access and provide the data.
9.3. Maintain the same format and access to data on an ongoing basis. Any changes
to the underlying data or data sourcemay require a change order or charge in the
future.

10. Customer’s Project Manager

10.1. Create, with OpenGov’s assistance, the Project Charter for the performance of
this SOWwhich will include the activities, tasks, assignments, milestones and
estimates.
10.2. Manage Customer personnel and responsibilities for this project (for example:
ensure personnel complete any self-paced training sessions, configuration,
validation or user acceptance testing).
10.3. Identify and assign Subject Matter Experts (SME).
10.4. Serve as the communication liaison between OpenGov and Customer
representatives participating in the project.
10.5. Participate in project status meetings.
10.6. Obtain and provide information, data, and decisions within ten (10) business
days of OpenGov’s request unless Customer and OpenGov agree in writing to a
different response time.
10.7. Resolve deviations from the estimated schedule.
10.8. Help resolve project issues and escalate issues within Customer’s
organization, as necessary.
10.9. Administer the Change Order Process with the Project Manager, if applicable.

11. Acceptance Procedure
11.1. The completed items in Exhibit 1 will be submitted to the Customer’s Project
Manager.
11.2. Customer’s Project Manager will have decision authority to approve/reject all
Project Criteria, Phase Acceptance and Engagement Acceptance.
11.3. Within five (5) business days of receipt, the Customer’s Project Manager will
either accept the Deliverable Material or provide OpenGov’s Project Manager a
written list of requested revisions. If OpenGov receives no response from the
Customer’s Project Manager within five (5) business days, then the Deliverable
Material will be deemed accepted. The process will repeat for the requested
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revisions until acceptance.
11.4. All acceptancemilestones and associated review periods will be tracked on
the Project Plan.
11.5 Both OpenGov and Customer recognize that failure to complete tasks and
respond to open issues may have a negative impact on the Project.
11.6. For any tasks not yet complete, OpenGov and/or Customer will provide
sufficient resources to expedite completion of tasks to prevent negatively
impacting the Project.
11.7. Excluding delays caused by a force majeure event, if OpenGov in good faith
reasonably determines that Customer’s personnel or contractors are not
completing Customer’s responsibilities described in the applicable SOW timely or
accurately, OpenGovmay place the Professional Services on hold after providing a
minimum of seven days written notice to Customer. If OpenGov places a Customer
on hold, OpenGov will ensure that Customer is made aware of its obligations
necessary for OpenGov to continue performing the Professional Services in the on
hold notice. Upon placing a customer on hold, OpenGovmay, without penalty,
suspend Professional Services to the Customer and reallocate resources until the
Customer has fulfilled its obligations. OpenGov shall bear no liability or otherwise
be responsible for delays in the provision of the Professional Services occasioned
by Customer’s failure to complete Customer’s responsibilities.

12. Estimated Schedule

12.1. OpenGov will schedule resources after the signature of the order form is
received. Unless specifically noted, the OpenGov assigned Project Manager will
work with Customer Project Manager to develop the Project Charter for all
requested deliverables under this SOW. OpenGov reserves the right to adjust the
schedule based on the availability of OpenGov resources and/or Customer
resources, and the timeliness of deliverables provided by the Customer.
12.2. The Services are currently estimated to start within two (2) weeks but no later
than four (4) weeks from signatures on Order Forms.

13. Illustrative Project Timelines

13.1. The typical project timelines are for illustrative purposes only andmay not
reflect Customer’s use cases. The order of delivery of the suite(s) will be determined
during the project planning activities in the Initiate Phase.
EAM
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14. Change Order Process

14.1. This SOW and related efforts are based on the information provided and gathered
by OpenGov. Customer acknowledges that changes to the scopemay require additional
effort or time, resulting in additional cost. Any change to scopemust be agreed to in
writing, by both Customer and OpenGov, and documented as such via a Change Order.
No verbal agreement will be binding on OpenGov or Customer.
14.2. A Change Order is defined as work that is added to or deleted from the original
scope of this SOW. Depending on themagnitude of the change, it may or may not alter
the original contract amount or completion date. Changesmight include but are not
limited to:

14.2.1. Timeline for completion
14.2.2. Sign off process
14.2.3. Cost of change and/or invoice timing
14.2.4. Amending the SOW to correct an error
14.2.5 Extension of work as the complexity identified exceeds what was
expected by Customer or OpenGov
14.2.6. Change in type of OpenGov resources to support the SOW

14.3.The approval process for a Change Order is as follows:
14.3.1.Identification and documentation of a need for modification to the scope
of the project as defined in the Statement of Work and any subsequent change
orders.
14.3.2. A Change Order is created and Customer and OpenGov review. The
Customer will then provide Sign-off..
14.3.3. Change Order is incorporated into the Statement of Work and
implemented.
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Exhibit 1: Implementation Activities

Enterprise Asset Management

Use Cases Build for Enterprise Asset Management:

● Facilities

Initiate
OpenGov will:

● Setup a hosted, sandbox and production OpenGov Asset Management environment.
● Provide an overview, up to two (2) hours, of OpenGov and ArcGIS Online user-based

logins and User/Role functionality.
● Provide a template file to be utilized by Customer staff to populate Roles and Users

to be utilized for OpenGov Asset Management.
● Utilize the template to create users and roles in OpenGov Asset Management. (Note:

Subsequent User and/or Role changes will be Customer administrator’s
responsibility.)

● Provide documentation and guidance, up to four (4) hours, for Customer technical
GIS staff to configure Esri Basemap Services for OpenGov Asset Management
integration. Guidance will be geared towards OpenGov Asset Management/Esri
integration functionality and requirements.

● Setup the OpenGov Asset Management Platform, including the Request, Work,
Resource, and Asset Management areas of the software. Asset Management
solutions will be setup for all solutions referenced in the Assets section of the scope
unless otherwise noted.

● Implement identity provider initiated SSO for Microsoft ADFS, Microsoft Azure AD,
or Okta.

OpenGov Assumptions:
● OpenGov assumes that the customer is responsible for performing quality control measures

on its data in EAM.

Completion Criteria:
● Project kicked off with an initial project timeline delivered.

Validate
OpenGov will:

● Provide a remote, up to four (4) hours, requirement gathering workshop to increase
our understanding of Customer business and functional goals. Through workshops
and interviews, OpenGov will identify best fit scenarios for OpenGov Asset
Management and provide a brief including any challenges as well as
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recommendations for OpenGov Asset Management best practices relevant to
Customer implementation.

Completion Criteria:
● Completion of requirements gathering workshop.

Configure

Configurations
OpenGov will:

● Provide configuration services, including:
o Up to ten (10) custom fields and up to two (2) custom layouts per asset type

listed in the Assets section below
o Up to thirty (30) custom fields and up to ten (10) custom layouts to be utilized

in any of the shared areas of the system, such as Tasks
o Up to twenty (20) automations
o Up to twenty (20) preventative maintenance plans

OpenGov Assumptions:
● Implementation of any custommodification developed by OpenGov; your internal staff; or

any third-party is not included in the scope of this project unless specifically listed above.

Data Services
OpenGov will:

● Provide one sandbox and one production data load service through standard
import/export functionality. OpenGov will provide template documents for data
population. Once populated by Customer staff, OpenGov will load the data into
Customer sandbox or production OpenGov Asset Management environment. Data
loads may include data such as:

o Parent level asset records
o Asset location (spatial x/y) attributes
o Parent level resource (Labor, Equipment Material, Vendor) records
o Resource Rate (Labor, Equipment, Material) records
o Standard system libraries

OpenGov Assumptions:
● OpenGov assumes that the customer is responsible for performing quality control measures

on its data in EAM.
● Data conversion services from other software system(s) or sources (including Navigator

databases) are not included in the scope of this project unless specifically listed above.

Assets
OpenGov will:
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● Provide installation and training on the following asset types:
o Facilities (25)

▪ Facility; Other Site Construction; Selective Building Demolition; Site
Improvement;  Site Preparation; Facility Floor; Basement
Construction; Conveying; Exterior Enclosures; Facility
Electrical; Facility Equipment; Fire
Protection; Foundations; Furnishings; HVAC; Interior
Construction; Interior Finishes; Plumbing; Roofing; Site
Electrical Utilities; Site Mechanical Utilities; Spaces; Special
Construction; Stairs; Superstructure

Completion Criteria:
● Customer sign-off on ability to login and access to the sandbox.

Train

Foundational Training
● Provide remote train-the-trainer training, up to two (2) hours, on overall system

navigation and functionality to help familiarize Customer staff with the software
environment and its common functions. Training topics include:

o Dashboards
o Standard KPI/ROI Gadgets
o Logins/Permission
o Layers
o Filters
o Maps
o Grids
o SystemNavigation
o Views (List & Detail)
o Standard Reports
o Attachments
o Requests, Work, Assets, Resources, Reports, and Administrator Tabs

● Provide remote train-the-trainer training, up to one (1) hour, for an overview of
Preventative Maintenance Plans.

● Provide remote train-the-trainer training, up to one (1) hour, for an overview of Asset
Condition Manager and Advanced Inspections.

● Provide remote train-the-trainer training, up to two (2) hours, for an overview of
Reporting.

● Provide remote train-the-trainer training, up to two (2) hours, on OpenGov Asset
Management Esri integration functionality. Training topics include:

o OpenGov Asset Management Esri integration configuration options
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o Integration functionality (basemap and feature)
o Overall Esri integration requirements, considerations, and OpenGov

recommended best practices

● Provide remote train-the-trainer training, up to two (2) hours, on OpenGov Asset
Builder. Training topics include:

o OpenGov Asset Management Administrator
▪ Structure Manager
▪ Library Manager
▪ Layout Manager
▪ User/Role Configurations

o OpenGov recommended best practices for expanding the system’s use
and/or building assets

OpenGov assumptions:
● OpenGov assumes that the customer is responsible for testing its workflows, automations,

integrations, and configurations within the EAM and will update the configurations as part
of its testing and training activities.

Train the Trainer Training Event
● Provide a two-day (2-day) onsite "train-the-trainer" training event. The training

agenda will be defined and agreed upon by both OpenGov and Customer project
manager. To avoid redundancy, and to utilize service time efficiently, training may
cover a subset of the assets listed in the Asset section of the scope. Topics may
include any of the following:

o Request Management:
▪ Requests
▪ Requesters
▪ Task Creation from Requests
▪ Issue library (including settings such as Applies to Asset and

Non-Location)
▪ OpenGov recommended best practices for Request and Requester

Management
o Work Management:

▪ Create Task(s) (Asset/Non-Asset)
▪ Assignments (Add, Edit, Remove)
▪ Task Menu Actions
▪ RelatedWork Items
▪ CreateWork Order
▪ Associate Task toWO
▪ Repeat Work Orders
▪ Work Order Menu Actions
▪ Enter Resources
▪ Timesheets
▪ Activity library (including settings such as Applies to Asset,

Inspection, Key Dates, Cost, and Productivity)
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▪ OpenGov recommended best practices for Work Management
o Asset Management:

▪ Asset Details
▪ Preventative Maintenance Plans
▪ Inspections
▪ Linked assets (if applicable)
▪ Container/Component Relationships (if applicable)
▪ OpenGov recommended best practices for Asset Management

o Resource Management:
▪ Resource Details
▪ Labor/Equipment Rates
▪ Material Management (Stock, Usage, Adjustments)
▪ Vendor Price Quotes
▪ OpenGov recommended best practices for Resource Management

o OpenGov Mobile:
▪ Overall system functionality (Navigation, Interface, Maps,

Attachments, Sorting)
▪ Work Management

● Create and Update Tasks (Asset/Non-Asset)
● Assign Tasks
● Enter Resources
● Inspections

▪ Asset Management
● Create and Update Assets

▪ Request Management
● View and Update Requests
● View Requester information
● Create Task from Request

▪ OpenGov recommended best practices for mobile device use
o Administrator:

▪ Administrator:
● User Administration, Role Administration, Asset Administration,

Record Filter Administration, Import/Export, Scheduled Process
Log, Error Log

▪ Settings:
● System Settings, Map Administration, Geocode Settings, GIS

Integration settings, Asset Color Manager
▪ Manager:

● Layout Manager, Library Manager, Preventative Maintenance, Asset
Condition Manager, Notification Manager, Structure Manager,
Automation

● Manager

Core Training:
● Provide Preventative Maintenance Plans remote train-the-trainer training, up to

three (3) hours. Training topics include:
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o Preventative Maintenance
o OpenGov recommended best practices for proactive asset management

● Provide Advanced Inspections, Asset Condition Manager, and Asset Risk remote
train-the-trainer training, up to four (4) hours. Training topics include:

o Performance Management
▪ Prediction Groups
▪ Minimum Condition Groups
▪ Activities and Impacts
▪ Criticality Factor
▪ Install/Replaced Dates

o Business Risk Exposure
▪ Risk
▪ Consequence of Failure
▪ Probability of Failure

o OpenGov recommended best practices for Asset Risk Functionality ,
advanced inspections and condition management

● Provide Internal Request remote train-the-trainer training, up to two (2) hours.
Training topics include:

o Internal Requests
▪ Users
▪ Views
▪ Issue Library settings andmanagement

o OpenGov recommended best practices for advanced request management
● Core Training and train-the-trainer has been conducted.

Launch

OpenGov will:
● Provide remote, up to eight (8) hours, web conferences, of working sessions to

answer any questions following solution acceptance.
Completion Criteria:

● Go Live Support has been conducted.
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