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SEPT. 2026

JOHNSON COUNTY CONTRACT TERMS
ADDENDUM TO VERTOSOFT OPENGOV AGREEMENT
(Development Services and Fire Marshall Software - 2026)

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 “JOHNSON COUNTY” or
“COUNTY” and referred to as ‘CUSTOMER?” in certain documents put forth by VERTOSOFT,
LLC and / or OPENGOV, INC. VERTOSOFT, LLC may be referred to herein as
“VERTOSOFT”. OPENGOYV, INC. may be referred to herein as “OPENGOV”. The term
“COMPANY” as used herein may refer to VERTOSOFT, LLC and OPENGOV, INC.,
singularly, or both, as may be applicable.

1.2

Certain documents put forth by VERTOSOFT, LLC or OPENGOYV, INC. may refer
to VERTOSOFT, LLC or OPENGOYV, INC. as “WE” or “US”. JOHNSON COUNTY,
VERTOSOFT, LLC and OPENGOYV, INC., singularly or jointly, as may be applicable, may be
collectively identified as the “Parties” or each individually as a “Party”. This Addendum is
part of the Agreement with VERTOSOFT, LLC and OPENGOYV, INC. and is intended to
modify (as set forth in this Addendum) all documents, including any Quote, End User
License Agreement, Terms of Service or other document put forth by VERTOSOFT, LLC
and OPENGOYV, INC. This Addendum modifies (as set forth in this Addendum) any other
document proffered to JOHNSON COUNTY by VERTOSOFT, LLC or OPENGOYV, INC.
or their agents and other documents defining the Agreement between JOHNSON COUNTY,
TEXAS and VERTOSOFT, LLC and / or OPENGOV, INC.

1.3

RESERVED

Johnson County Contract Terms Addendum (September 2026)
OpenGov/ Vertosoft (Permit Software — Fire Marshall - Development Services)
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1.4
The Parties recognize that VERTOSOFT and OPENGOV are also subject to provisions
of a Texas DIR Cooperative Contract No. DIR-CPQ-5237 for purposes of this Agreement.

1.5

RESERVED

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.
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.

24
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.

2.5
Severability. Each paragraph and provision hereof is severable from the entire
AGREEMENT and if any provision is declared invalid, the remaining provisions shall
nevertheless remain in effect.

2.6
Counterparts. This AGREEMENT may be executed in any number of and by the different
parties hereto on separate counterparts, each of which when so executed shall be deemed to be an
original, and such counterparts shall together constitute but one and the same instrument.

2.7

THE PARTIES AGREE THAT THIS AGREEMENT SHALL CONSIST OF THIS

Johnson County Contract Terms Addendum (September 2026)
OpenGov/ Vertosoft (Permit Software — Fire Marshall - Development Services)
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ADDENDUM AND THE DOCUMENTS LISTED BELOW (OR OTHERWISE
SPECIFIED IN THIS ADDENDUM) AND WHICH ARE ATTACHED HERETO AND
INCORPORATED HEREIN, BEING THE FOLLOWING:

Vertosoft Quote for OpenGov- Johnson County, TX

OpenGov End User License Agreement
Exhibit A- OpenGov Permitting & Licensing Product Documentation
Exhibit B- Support and Software Service Levels
Exhibit C- Data Processing Addendum

STATE OF TEXAS DEPARTMENT OF INFORMATION RESOURCES CONTRACT
FOR PRODUCTS AND RELATED SERVICES- Vertosoft LL.C

DIR-CPO-5327 Appendix A Standard Contract Terms and Conditions Cooperative

Contracts

DIR-CPO-5327 Appendix B- HUB Subcontracting Plan (HSP)

Amendment Number 1 to Contract Number DIR-CPO-5327

Amendment Number 2 to Contract Number DIR-CPO-5327

Amendment Number 3 to Contract Number DIR-CPO-5327

Amendment Number 4 to Contract Number DIR-CPO-5327

DIR-CPO-5327 Appendix C Pricing Index

DOCUMENTS OBTAINABLE OR REFERENCED BY ELECTRONIC LINK SHALL
HAVE NO FORCE OR EFFECT TO THE EXTENT ANY SUCH DOCUMENT VARIES
IN ANY WAY FROM THE DOCUMENTS PHYSICALLY ATTACHED HERETO AND
SIGNED AND APPROVED BY VERTOSOFT AND OPENGOV AND THE
COMMISSIONERS COURT. ANY “INITIALING” OF AN ACCEPTANCE LINE ON
QUOTES SHALL HAVE NO EFFECT BEYOND ACCEPTANCE OF THE DOCUMENTS
LISTED ABOVE AND ATTACHED HERETO.

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

Johnson County Contract Terms Addendum (September 2026)
OpenGov/ Vertosoft (Permit Software — Fire Marshall - Development Services)
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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

RESERVED (UCC Reference)

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.

3.1
Pursuant to Texas Government Code Section 2251.021 and this Agreement, a payment by
a governmental entity under a contract is overdue on the 31% 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

Johnson County Contract Terms Addendum (September 2026)
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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
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 and OPENGOV understand
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 AND OPENGOV further understand 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 OPENGOV 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

Johnson County Contract Terms Addendum (September 2026)
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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, and 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 or OPENGOV might lawfully seek to claim as
confidential, then COUNTY will forward the request to VERTOSOFT or OPENGOV. It shall be
the obligation of VERTOSOFT or OPENGOV 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 or OPENGOV in making such
submission to the Texas Attorney General’s Office.  VERTOSOFT AND OPENGOV
acknowledge and understand that contracts, agreements, payment and revenue of a political
subdivision of the State of Texas are public information and are not 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 and OPENGOV each certify 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

Johnson County Contract Terms Addendum (September 2026)
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may be terminated and payment may be withheld if this certification is inaccurate. VERTOSOFT
and OPENGOV each certify that it is not ineligible to receive State or Federal funds due to child
support arrearages

7.2

VERTOSOFT and OPEN GOV each 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 and OPENGOV
each 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 and OPENGOV each 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.

1.4
VERTOSOFT and OPENGOYV each 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.

1.5
At any time following the expiration of TWO YEARS 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.

Johnson County Contract Terms Addendum (September 2026)
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7.6
VERTOSOFT and OPENGOV each certify 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 and / or OPENGOV is being contracted to provide information technology
to maintain and make available information for use by JOHNSON COUNTY, including
documents, data, content and records then said documents, data, content and records are 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 and / or OPENGOV are being contracted to provide
construction management services, construction services or engineering services and to
accumulate data and information then VERTOSOFT and OPENGOV each 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 and for a period of 30 days after, to the extent
VERTOSOFT or OPENGOV possesses or controls access to JOHNSON COUNTY data, upon
request by COUNTY, VERTOSOFT or OPENGOV 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

Johnson County Contract Terms Addendum (September 2026)
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INFORMATION TECHNOLOGY DEPARTMENT. VERTOSOFT and OPENGOV each
recognize 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 30 days from 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 VERTOSOFT or OPENGOY 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
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.

8.8
Notwithstanding any provision set forth in the attached terms and conditions or any
other document put forth by VERTOSOFT or OPENGOV, 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.

8.9
VERTOSOFT or OPENGOYV will not factor its receivables under this Addendum
(from JOHNSON COUNTY) to any company or bank without the permission of the Johnson
County Commissioners Court. Vertosoft shall not be prohibited from granting a security
interest in the receivables.

Johnson County Contract Terms Addendum (September 2026)
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OPENGOV, INC:
Signed by:

Sam kyvamur 9/17/2026
Authorized Representative of Date
OPENGOV, INC
Printed Name: Sam Kramer Title: CFO

Johnson County Contract Terms Addendum (September 2026)
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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: 8/27/2026, 3:23 PM

Phone: 571 707-4130
Fax: 571-291-4119

Email: opengov@vertosoft.com

Vertosoft Contact: Carly Moore

Phone: (540) 998-8361

Email: carly.moore@vertosoft.com

Vertosoft Quote for OpenGov - Johnson County, TX

Contract: TX-DIR: DIR-CPO-5327

Quote #: Q-27795
Expires On: 9/30/2026

Quote For:
Name:

Company: Johnson County, TX

Ship To Email:
Johnson County, TX Phone:
Jennifer Vanderlaan
jvanderlaan@johnsoncountytx.org
PAYMENT TERMS DELIVERY METHOD PAYMENT METHOD VERTOSOFT CUST ID SUPPLIER REF
Net 30 Electronic Check/ACH/Credit Card

Overall POP Start Date: 10/1/2026
Overall POP End Date: 9/30/2029

Group1 10/1/2026 - 9/30/2027

PART # DESCRIPTION QTY UNIT PRICE | EXTENDED
OPGV-GVCS- Autofill Interface - Between $80-100 Million - 3Y 2.00 $515.97 $1,031.94
B80100M-RR-3Y

OPGV-HAKQ- Permitting and Licensing - Business Licenses Additional Service Area - | 1.00 $8,746.11 $8,746.11
B80100M-RR-3Y Between $80-100 Million - 3Y

OPGV-HANX- Permitting and Licensing - Community Development Bundle - Between | 1.00 $21,938.03 $21,938.03
B80100M-RR-3Y $80-100 Million - 3Y

OPGV-HAKR- Permitting and Licensing - Health Permits & Licenses Additional 1.00 $8,746.11 $8,746.11
B80100M-RR-3Y Service Area - Between $80-100 Million - 3Y

OPGV-HAKS- Permitting and Licensing - Public Works Permits Additional Service 1.00 $8,746.11 $8,746.11
B80100M-RR-3Y Area - Between $80-100 Million - 3Y

Page 1 of 3
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PART # DESCRIPTION QTY UNIT PRICE | EXTENDED
OPGV-HAPM- Permitting and Licensing Implementation Services Package - Standard - | 1.00 $46,467.00 $46,467.00
B80100M-NR-0Y Between $80-100 Million - 0Y

Groupl TOTAL: $95,675.30
Group3 10/1/2027 - 9/30/2028
PART # DESCRIPTION QTY UNIT PRICE | EXTENDED
OPGV-GVCS- Autofill Interface - Between $80-100 Million - 3Y 2.00 $541.77 $1,083.54
B80100M-RR-3Y
OPGV-HAKQ- Permitting and Licensing - Business Licenses Additional Service Area - | 1.00 $9,183.42 $9,183.42
B80100M-RR-3Y Between $80-100 Million - 3Y
OPGV-HANX- Permitting and Licensing - Community Development Bundle - Between | 1.00 $23,034.96 $23,034.96
B80100M-RR-3Y $80-100 Million - 3Y
OPGV-HAKR- Permitting and Licensing - Health Permits & Licenses Additional 1.00 $9,183.42 $9,183.42
B80100M-RR-3Y Service Area - Between $80-100 Million - 3Y
OPGV-HAKS- Permitting and Licensing - Public Works Permits Additional Service 1.00 $9,183.42 $9,183.42
B80100M-RR-3Y Area - Between $80-100 Million - 3Y

Group3 TOTAL: $51,668.76
Group2 10/1/2028 - 9/30/2029
PART # DESCRIPTION QTY UNIT PRICE | EXTENDED
OPGV-GVCS- Autofill Interface - Between $80-100 Million - 3Y 2.00 $568.86 $1,137.72
B80100M-RR-3Y
OPGV-HAKQ- Permitting and Licensing - Business Licenses Additional Service Area - | 1.00 $9,642.59 $9,642.59
B80100M-RR-3Y Between $80-100 Million - 3Y
OPGV-HANX- Permitting and Licensing - Community Development Bundle - Between | 1.00 $24,186.69 $24,186.69
B80100M-RR-3Y $80-100 Million - 3Y
OPGV-HAKR- Permitting and Licensing - Health Permits & Licenses Additional 1.00 $9,642.59 $9,642.59
B80100M-RR-3Y Service Area - Between $80-100 Million - 3Y
OPGV-HAKS- Permitting and Licensing - Public Works Permits Additional Service 1.00 $9,642.59 $9,642.59
B80100M-RR-3Y Area - Between $80-100 Million - 3Y

Group2 TOTAL: $54,252.18

Grand Total: $201,596.24

Annual invoices will be delivered by the start of each consecutive annual period. Payment of invoices shall be annually in
advance. Customer's use of the OpenGov Services is pursuant to the the OpenGov End User License Agreement, Texas
DIR Contract DIR-CPO-5327 attached hereto and incorporated herein. Any Professional Services shall be performed
pursuant to the attached Statement of Work, if any.
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OpenGov End User License Agreement
Texas DIR Contract DIR-CP0O-5327

The parties to this End User License Agreement (this “Agreement”) are OpenGov, Inc., a Delaware
corporation(“OpenGov”), and the customer named in the signature block below (“Customer”).
Customer is purchasing OpenGov products and services through Vertosoft, LLC, an authorized
reseller ("Reseller”). This Agreement, which becomes effective when fully executed (the
“Effective Date”), sets forth the terms under which OpenGov will provide its products and
services to Customer through the Reseller, subject to DIR Contract DIR-CP0-5327 (“DIR-CPO-
5327").

1. Definitions

1.1.  "Customer Data” means the data that is provided by Customer to OpenGov pursuant to
this Agreement (for example, by email or through Customer's software systems of
record)including any data transmitted through the Software Services.

1.2.  "Documentation” means any written, electronic, or online materials produced by
OpenGov, and made available to Customer in connection with the Software Services,
including user guides, training materials, FAQs, and technical support content, but
excluding Product Documentation.

1.3.  “Intellectual Property Rights” means all past, present, and future intellectual property
rights including those associated with works of authorship, copyrights, moral rights,
trademarks, trade names, trade secrets, patent rights, and any other proprietary rights
inintellectual property of every kind and nature.

1.4.  "Purchase Order” means the document(s) used between the Reseller and the Customer
to purchase the Software Services and Professional Services that OpenGov will provide
to Customer. All such Purchase Order(s) are incorporated into this Agreement by
reference.

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

1.6.  "Product Documentation” means the technical specifications that describe the features,
functionality, configuration, and intended operation of the Software Services, attached
as Exhibit A.

1.7.  "Professional Services" means the implementation, configuration, training, consulting,

or other professional services provided by OpenGov or its authorized partners, and
identified in the applicable Statement of Work.

1.8.  "Software Services" means the commercial-off-the-shelf software products and
services provided by OpenGov and identified in the applicable Purchase Order. Software
Services do not include Work Product as defined in DIR-CP0-5327, Appendix A, Section

OpenGov End User License Agreement, DIR-CP0-5327 County of Johnson, TX|Revised September 8, 2026
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1.70.

5.1.1.

“Statement of Work” or "SOW” means the document(s) separately executed by the
Parties or attached as an exhibit to this Agreement or any applicable Purchase Order,
that specifies the Professional Services that OpenGov will provide to Customer. All such
SOW(s)are incorporated into this Agreement by reference.

“Subscription Term” means the time 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.

2.1.1.

2.1.2.

2.2.

2.2.1.

Software Services.

Subject to the terms and conditions of this Agreement, OpenGov will use
commercially reasonable efforts to provide the Software Services.

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. Customer may report issues any time; however, OpenGov will address
issues during business hours. OpenGov will provide the applicable level of supportin
accordance with the Support and Software Service Levels in Exhibit B.

Professional Services.

Subject to the terms and conditions of this Agreement, OpenGov will use
commercially reasonable efforts to provide the Professional Services, if applicable.
Unless otherwise specified in the 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.

3.2.

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 knowingly or negligently, 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 personal, sensitive, or personally identifiable
information to OpenGov in a manner that violates Customer’s obligations under the Data
Processing Addendum.

Responsibilities. Customer shall be responsible for obtaining and maintaining
computers, third-party software systems of record, and application programming
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3.3.

4.

4.1

4.2.

4.3.

4.4,

interfaces needed to connect to, access or otherwise use the Software Services.
Customer shall also 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, in accordance with industry standards, and(c) all uses of
Customer user accounts by any party other than OpenGov. OpenGov is not responsible
for the operation, support, or security of any third-party software, systems, or services
not provided by OpenGov.

Data Processing Addendum. To the extent OpenGov processes any Customer Data that
contains personal information, personally identifiable information, or sensitive personal
information on behalf of Customer in the course of providing the Software Services and
Professional Services under this Agreement, the Parties agree to comply with the terms
of the Data Processing Addendum, attached as Exhibit C.

Intellectual Property Rights; License Grants; Access to Customer Data

OpenGov's Intellectual Property Rights. OpenGov exclusively owns and retains all
right, title, and interest to the Software Services, Professional Services,
Documentation, and Product Documentation, including all Intellectual Property Rights
therein. This includes, without limitation, all underlying technology, software, user
interfaces, visual design elements(such as the “look and feel”), custom fonts, graphics,
workflows, button icons, and any derivative works (e.g., enhancements, modifications,
or corrections), including but not limited to those that are created in connection with or
through the Software Services, Professional Services, Documentation, or Product
Documentation. Customer may not reproduce, modify, distribute, or create derivative
works based on any part of the Software Services, in whole or in part, without OpenGov's
prior written consent.

License Grant to Customer. OpenGov grants Customer a non-exclusive, non-
transferable, non-sublicensable, royalty-free license to use the Software Services,
Documentation, and Product Documentation during the Subscription Term for its
internal use and the purpose as described in this Agreement. No additional rights or
licenses shall be deemed granted.

Customer’s Intellectual Property Rights. Customer retains all right, title, and interest,
including all Intellectual Property Rights, in and to Customer Data. Customer grants
OpenGov and its authorized partners(such as cloud hosting providers) a non-exclusive,
royalty-free license to access, use, store, edit, reformat, and otherwise process
Customer Data for the purpose of providing, maintaining, developing, and improving
OpenGov's products and services.

Aggregated and Anonymized Data. Customer agrees that OpenGov and its authorized
partners may use aggregated and anonymized data derived from Customer Data to
provide, maintain, develop and improve OpenGov’'s products and services, to provide
general customer service support and improvements, and to perform data and usage
analytics. Any insights, developments, or improvements arising from such aggregated,
anonymized data shall be owned by OpenGov.
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4.5.

4.8.

4.7.

5.

5.1.

5.2.

5.3.

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. For a period of 30 days after expiration of the Term, Customer
may request that OpenGov complete a one-time transfer of Customer Data in a format
customarily used in the industry at OpenGov’'s then-current hourly rate.

Deletion of Customer Data. Unless otherwise requested pursuant to this Section 4.6,
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, in accordance with the notice requirements set forth in Section 10.2.

Feedback. “Feedback” means any suggestions, comments, ideas, recommendations,
usage, or other input provided by Customer to OpenGov regarding the services.
Customer grants OpenGov a non-exclusive, royalty-free, irrevocable, perpetual,
worldwide license to use such Feedback in the Software Services, Professional
Services, Documentation, and Product Documentation. OpenGov will exclusively own all
right, title, and interest, including all Intellectual Property Rights, in and to any
improvements, modifications, or derivative works to the Software Services,
Professional Services, Documentation, and Product Documentation that are based on or
derived from such Feedback.

Confidentiality

“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, Documentation, and Product Documentation.

Confidential Information does not include information that: (a) was publicly known or
becomes publicly known through no breach of this Agreement by the receiving Party; (b)
isrequired to be disclosed upon request under any applicable federal, state, or local
public records laws; (c) Customer expressly directs OpenGov make publicly available; (d)
was lawfully known to the receiving Party without restriction on disclosure before
receipt from the disclosing Party; (e) is disclosed to the receiving Party by a third party
who has the right to make such disclosure without restriction; or (f)is independently
developed by the receiving Party without access to the disclosing Party’'s Confidential
Information.

Each Party 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, subpoena, or court order, it
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must, to the extent legally permitted, promptly notify the other Party in writing prior to
the disclosure to give the other Party an opportunity to oppose or limit the disclosure.

6. Termand Termination

B.1.

B.2.

B.3.

6.3.1.

6.3.2.

6.3.3.

6.4.

Subscription Term. This Agreement begins on the start date of the Purchase Order and
will remain in effect until the termination or expiration of all active Purchase Orders
entered into under this Agreement (“Term”), unless earlier terminated pursuant to this
Section 6.

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.

Termination.

Termination for Non-Appropriation. Customer may terminate this Agreement for
non-appropriation pursuant to DIR-CP0-5327, Appendix A, Section 11.2.1.1.

Termination for Convenience. Customer may terminate this Agreement for
convenience pursuant to DIR-CP0-5327, Appendix A, Section 11.2.3.

Termination for Cause. Customer may terminate this Agreement for Cause pursuant
to DIR-CP0-5327, 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.

Effect of Termination. Upon termination of this Agreement pursuant to Section 6: (a)
Customer shall pay in full for all of the Software Services and Professional Services for
the then-current annual term in the Purchase Order; (b) OpenGov shall stop providing the
Software Services and the Professional Services to Customer; and (c) with the
exception of Customer Data, the return and deletion of which are addressed in Section
4, each Party shall, upon request of the other Party, return or delete any of the other
Party’'s Confidential Information. See DIR Contract DIR-CP0-5327, 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 the Software Services and Professional 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 or Professional Services. Fees for
Professional Services are due in advance, unless indicated otherwise in the Purchase Order.

8. Representations and Warranties; Disclaimer

8.1.

8.1.1.

8.1.2.

By OpenGov.

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

Professional Services Warranty. OpenGov further represents and warrants that the

OpenGov End User License Agreement, DIR-CP0-5327 County of Johnson, TX|Revised September 8, 2026



Docusign Envelope ID: 3DC8C6BC-020F-81C2-8219-692CADD1B694

8.1.3.

8.2.

8.3.

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 OpenGov for the
deficient work. Customer must give written notice of any claim under this warranty
to OpenGov within 90 days of the completion of the Professional Services pursuant
to the applicable SOW to receive such warranty remedies.

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 then-current Product Documentation. The foregoing warranty does not apply to
(a)any Software Services that have been used in a manner other than as set forthin
this Agreement or (b) any pre-release features, functionality, or beta software
services that Customer elects to use in the beta phase of development. 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 Agreement and Reseller will be entitled to a refund of the pre-paid,
unused portion of the fees from the date of the discovery of the defect. Customer
must give written notice of any claim under this warranty to OpenGov within 90 days
of Customer discovering the defect to receive such warranty remedies.

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

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, OROTHER 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
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9.2.

9.3.

9.4.

10.

10.1.

10.2.

10.3.

10.4.

10.5.

IF SUCH PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH LOSS OR DAMAGE.

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 OR PAYABLE BY CUSTOMER TO RESELLER FOR THE
SOFTWARE SERVICES UNDER THE APPLICABLE PURCHASE ORDER IN THE 12 MONTHS
PRIOR TO THE ACT THAT GAVE RISE TO THE LIABILITY.

Limitation of Liability Exclusions. The limitations of liability set forth in Sections 9.1and
9.2 above do not apply to, and each Party accepts liability to the other for: (a) claims
arising out of fraud or willful misconduct by either Party; (b) either Party’s infringement
of the other Party’s Intellectual Property Rights; (c) breach of obligations under Section
3.1; and (d) payment obligations under this Agreement.

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.

Miscellaneous

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.

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: legal@opengov.com with a mailed copy to
OpenGov, Inc., 660 3rd Street, Suite 100, San Francisco, CA 94107.

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.

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.

Force Majeure. Neither Party will be liable for any delay or failure to perform its
obligations under this Agreement, due to any events beyond its reasonable control,
including but not limited to acts of god, acts of governmental authority, war, riot, labor
disputes, failures of performance by any third-party services, utilities, or equipment
failures, or any other events beyond the Party’'s reasonable control. Notwithstanding the
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10.6.

10.7.

10.8.

10.9.

10.10.

10.11.

foregoing, Customer shall remain obligated to perform its obligations under Section 7.

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 remainin 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.

Survival. The following sections of this Agreement shall survive termination or
expiration: Section 5(Confidentiality), Section 7(Payment of Fees), Section 4.6 (Deletion
of Customer Data), Section 8.3 (Warranty Disclaimer), Section 9 (Limitation of Liability),
and Section 10 (Miscellaneous).

Assignment. There are no third-party beneficiaries to this Agreement. Neither Party
may assign, or otherwise transfer this Agreement without the other Party's written
consent, which consent may not be unreasonably withheld, conditioned, or delayed.
Notwithstanding the foregoing, 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 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-CP0-5327, Appendix A, Section 4.4(B). Any other attempted assignment
shall be void. This Agreement will benefit and bind permitted assigns and successors.

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.

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.

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. 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. The
Johnson County Contract Terms Addendum to Vertosoft OpenGov Agreement is
incorporated onto and made a part of this EULA. No third parties are authorized to
modify this Agreement. If there is a conflict between this Agreement and any other
attached orincorporated document, the terms of DIR-CP0-5327 shall prevail.
Notwithstanding the foregoing, if there is a conflict between this EULA or any other
document and the Johnson County Contract Terms Addendum to Vertosoft OpenGov
Agreement then the terms of such Addendum shall prevail.
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EXHIBIT A

OpenGov Permitting & Licensing Product Documentation
Modified September 4, 2025

1.  Permitting

1.1

Support permit applications (building, electrical, plumbing, etc.) submitted through
a public portal.

1.2.  Allows Customer's staff to create records internally with the option to save or
discard drafts.

1.3.  Ability to create automated workflows for approval, payment, and inspection.
Configurable workflows can be designed with conditional logic for approvals and
inspections.

1.4.  Applicants and Customer’s staff can upload required documents, and records can
include auto-generated documents like permits, notices, or certificates.

2. Licensing

2.1.  The system accommodates multiple license types, including business, contractor,
and professional licenses.

2.2.  The public portal allows applicants to apply for a license, submit required
documents, and make payments.

2.3.  The system automates reminders during the license renewal process, notifying
applicants via email at different stages of the campaign.

3. Inspections

3.1.  Applicants and Customer’s staff can request and schedule inspections through the
public portal.

3.2. Inspectors conducting inspectionsin the field can add inspection results, status
updates, and routes to inspection locations via the app.

3.3.  Standard reports for active inspections and inspection results, with track status
(pass, fail, or partial pass) for each inspection type.

3.4. Inspections can include specific checklist items and inspectors can pass or fail

each checklist item.

4, Code Enforcement

4.1.
4.2.

4.3.

Intake and tracking of code violations or complaints through a public portal.
Customer's staff can assign fines or penalties for code violations pursuant to local
codes and regulations. Violations that are not resolved can trigger escalated
enforcement actions.

Track enforcement actions, set deadlines, and resolve cases through integrated
workflows.

5. Reporting & Analytics

5.1.

5.2.
5.3.

Customer's staff can create configurable reports using filters and adding columns
on all data fields in the application.

Customer’s staff can see high-level analytics.

Customer’s staff can see records(permits, licenses, and code cases)on a map
filtered by date range.
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6.  Public Portal
6.1.  Applicants manage their records, submit applications, review the application
status, renew licenses, make payments, and request inspections in the public
portal.
6.2.  Applicants answer set questions to determine the next step via the approved
workflow.
6.3.  The public can search for permits or licenses based on location or record number.
7. System Settings
7.1.  Admins can configure different record and inspection types, including custom
fields, workflows, and payment steps. Form sections can be locked, required, or
made conditional based on previous form answers.

7.1.1.  Custom fields and conditional logic applied to licensing forms are editable
by Customer’s staff during the renewal process.

7.1.2.  Workflows incorporate approvals, document uploads, inspection
scheduling, and payments. Next steps can be automatically assigned based
on the application progress.

7.1.3.  Payments for applications, inspections, or fines are processed through
integrated payment systems.

8. Mobile App Features

8.1.  Inspectors can conduct inspections and update statuses without internet access.
Data automatically syncs when the device reconnects to the internet.
8.2. Inspectors can use built-in map functionality for directions to their inspection
locations.
9. Inbox & Task Management. Centralized location for departments to manage their assigned

tasks, including approvals, inspections, and document steps. Tasks can be filtered by type
and reassigned by staff administrators individually or in bulk.
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EXHIBIT B

Support and Software Service Levels
This Support and Software Services Levels Exhibit (“Support Exhibit”) applies to OpenGov’s Master
Services Agreement or End User License Agreement (each the “Agreement”). Capitalized terms not
defined herein have the meaning indicated in the Agreement. To access support and receive important
notifications about changes to the Software Services, Customers must opt in to OpenGov’s support

portal (the “OpenGov Help Center”).

1. Support for OpenGov Software Services

Table 1: Standard and Premium Support Offerings

Offering Standard | Premium

Unlimited Number of Support Cases per Year v v
Unlimited Access to OpenGov Help Center v v
Unlimited Access to OpenGov Status Page v v
Unlimited Access to OpenGov University v v
Access to Phone/Chat Support 4:00 AM PT to 7:00 PM PT Monday through Friday,

excluding OpenGov holidays v v
Increased Response Times - v*

* See Table 2 for increased response times for premium support, which includes 24/7/365 support for

Urgent severity cases.

Table 2: Severity Levels and First Response Times

Severity First Response Time
Level* Severity Definition Standard Premium

Complete loss of Software Services with no workaround, One (1) One (1)

Urgent blocking the Customer's business operations. Business Hour [Calendar Hour
Severe defect or configuration issue with no workaround, One (1) Two (2)

High causing significant disruption to the Customer's business Business Day [Business Hours
operations.
Partial reduction in Software Services with a workaround Four (4) Eight (8)

Normal available, resulting in low-to-medium impact on the Business Days |Business Hours
Customer's operations.
Routine support requests for minor issues with negligible to [Eight (8) Two (2)

Low low impact on the Customer's business operations. Business Days |Business Days

* OpenGov will determine the Severity Level assigned to each support issue in its reasonable discretion,

but taking into consideration the Severity Level input by Customer.

2. OpenGov Uptime Percentage

2.1. OpenGov’s Quarterly Uptime Percentage is 99.9% for the Software Services (excluding any
OpenGov software not hosted by OpenGov).
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2.2. Unavailability is defined as any 1-minute period where all connection requests to the Software
Services fail (“Failed Connection”). A Failed Connection is counted only once per 1-minute
period and not across overlapping periods (e.g., 12:00:00—-12:00:59 and 12:00:30-12:01:29).
OpenGov measures uptime using industry-standard monitoring tools.

2.3. “Quarterly Uptime Percentage” is calculated by subtracting from 100 the percentage of 1-
minute periods during any quarterly billing cycle that the Software Services are Unavailable out
of the total number of minutes in that quarterly billing cycle.

2.4, Process. Customers shall notify OpenGov of any Unavailability via the OpenGov Help Center
within 30 days of the Unavailability event.

3. Exclusions. This Support Exhibit does not apply to any:

3.1. Features designated Beta;

3.2. Issues or configuration changes caused by third party software or services;

3.3. Scheduled maintenance communicated at least 24 hours in advance via the OpenGov Help
Center;

3.4. Support for issues related to the operation of the Software Services due to Customer’s firewall
or hardware (e.g. personal computers or browser issues) and loading required add-on
programs;

3.5. Unforeseen high user request volume from the Customer;

3.6. On-site support; and

3.7. Errors resulting from:

3.7.1. Abuses or behaviors violating the Agreement;

3.7.2.Customer’s unauthorized actions, inaction, or those of Customer’s employees, agents,
contractors, or vendors, or unauthorized access through Customer’s passwords or
equipment due to inadequate security practices;

3.7.3.Failure to adhere to required configurations, use supported platforms, follow acceptable
use policies, or misuse the Software Services beyond its intended functionality or
OpenGoV’s published guidance.
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EXHIBIT C

Data Processing Addendum

This Data Processing Addendum (“DPA") is incorporated by reference into and supplements the Master
Services Agreement ("MSA”") or the End User License Agreement ("EULA"), as applicable, by and between
OpenGov and the Customer. This DPA applies to the extent OpenGov processes Personal Data on behalf of
Customer in connection with the Software Services and/or Professional Services provided by OpenGov.
Capitalized terms used but not defined in this DPA have the meanings given in the Agreement.

1.  Definitions.

1.1.

1.2.

1.3.
1.4.

1.5.

1.6.

1.7.

1.1.“Controller” means the party that determines the purpose and means of processing
Personal Data, or as otherwise defined in the applicable law or regulation (including a
“Business” as such termis defined under any applicable Data Privacy Law).

1.2. “Data Privacy Laws"” means any applicable laws, or regulations concerning privacy or data
protectionin the USA, including but not limited to the California Consumer Privacy Act of
2018, as amended by the California Privacy Rights Act of 2020 (collectively, the “CCPA"), the
Virginia Consumer Data Protection Act ("VCDPA"), the Colorado Privacy Act (“CPA"), and any
equivalent or successor laws.

1.3. "Data Subject” means a natural person whose Personal Data is Processed.

1.4. "Personal Data” means Customer Data that: (a) relates to, describes, identifies, or can
reasonably be associated with or linked, directly or indirectly, to an identified or identifiable
natural person or household including, without limitation, “personal information,” “personally
identifiable information,” “sensitive personal information,” or similar terms as defined under
applicable Data Privacy Laws; and (b)is Processed by OpenGov, or its agents or
subcontractors, for the purposes of providing the Professional Services and/or Software
Services. Notwithstanding the foregoing, Personal Data shall not include any Personal Data
provided by Customer (including any such data transmitted through the Software Services)
to OpenGov in a manner that makes such data public.

1.5. "Personal Data Breach” means a confirmed breach of security leading to the accidental
or unlawful destruction, loss, alteration, unauthorized disclosure of, or access to, Personal
Data transmitted, stored or otherwise processed.

1.6. “Process” means any operation or set of operations which is performed on Personal Data
or on sets of Personal Data, whether or not by automated means. “Processing,” “Processes,”
and “Processed” shall be interpreted accordingly.

1.7."Processor” means the entity which Processes Personal Data on behalf of the Controller,
or as otherwise defined in the applicable law or requlation (including a “Service Provider”, as
such term is defined under any applicable Data Privacy Law).

1.8. “Sub-processor” means an entity appointed by OpenGov to Process Personal Data on its
behalf.

2. Purpose. This DPA governs the Processing of Personal Data under the Agreement and is entered into
by the parties to ensure compliance with the Data Privacy Laws, where applicable.

3. Roles. For the avoidance of doubt, OpenGov shall be the Processor and the Customer shall be the
Controller or Processor, as applicable.

4., Processing of Personal Data.

4.1.

4.1. Customer’s Processing of Personal Data. Customer, whether acting as Controller or
Processor, shall Process Personal Data through the Software Services and/or Professional
Services in compliance with all applicable Data Privacy Laws, including any notice
obligations regarding OpenGov as Processor. Customer is solely responsible for the
accuracy, quality, and lawfulness of the Personal Data and its collection, and warrants that

OpenGov Data Processing Addendum Revised July 13, 2026



Docusign Envelope ID: 3DC8C6BC-020F-81C2-8219-692CADD1B694

its use of the Services does not infringe on any Data Subject’s rights.

4.2. 4.2. OpenGov's Processing of Personal Data. OpenGov, as the Processor, shall only Process
Personal Data as permitted by the Agreement and in compliance with all applicable Data
Privacy Laws. OpenGov shall maintain the confidentiality of all Personal Data provided or
made available by the Controller and shall not disclose the Personal Data except as
necessary to perform its obligations under the Agreement, to comply with applicable laws,
or as expressly permitted in writing by the Controller. The Processor shall ensure that all
persons authorized to process the Personal Data are subject to a duty of confidentiality
under applicable laws or the Agreement.

5. Data Processing Restrictions. Customer shall not transmit to OpenGov or otherwise cause OpenGov
to Process any data outside the scope of Personal Data, including but not limited to biometric
information, criminal justice information, or payment card data governed by the Payment Card
Industry Data Security Standard (PCI DSS). Customer will not transmit or cause OpenGov to Process
any datarelated to an individual's physical or mental health or condition, health treatment, or
payment for health care except in connection with OpenGov’s Human Capital Management and/or
Payroll product. OpenGov shall have no obligation or liability arising from any such unauthorized
data.

6. Sub-Processors. OpenGov may engage Sub-processors that Process Personal Data. OpenGov will
enter into a written agreement with each Sub-processor imposing data protection obligations to
ensure an adequate level of protection for Personal Data, consistent with applicable Data Privacy
Laws and no less protective than OpenGov’s obligations under this DPA.

7. Security Measures. OpenGov will use commercially reasonable security measures to protect
Personal Data and ensure the confidentiality, integrity, and availability of OpenGov's systems. These
measures include industry-standard encryption, access controls, network monitoring, regular
audits, and employee security training. OpenGov reviews and updates its security practices to
address emerging threats.

8. Breach Notification. In the event of a Personal Data Breach, OpenGov shall notify Customer in the
most expedient time possible and without unreasonable delay. Such notice shall include, to the
extent known at the time of notification: (a) the general nature of the incident, including the date; (b)
the categories of affected individuals and records; (c) the likely consequences of the breach; and (d)
the measures taken or proposed to address and mitigate its adverse effects. OpenGov shall provide
regular updates regarding any material developments and shall reasonably cooperate with Customer
to ensure compliance with applicable Data Privacy Laws.

9. Processing Obligations. With respect to the processing of Personal Data by OpenGov on behalf of
Customer, OpenGov agrees to the following:

9.1. 9.1. To the extent that a Data Privacy Law applies to OpenGov, OpenGov shall comply with
such Data Privacy Law in the processing of Personal Data;

9.2. 9.2. OpenGov shall adhere to Customer’s instructions regarding the Processing of Personal
Data, and shall not use or disclose it for any purpose other than as provided in the
Agreement;

9.3. 9.3. OpenGov will not sell or otherwise make Personal Data available to any third party for
monetary or other valuable consideration;

9.4. 9.4. OpenGov will not share Personal Data with any third party for cross-context behavioral
advertising;

9.5. 9.5. Customer will have sole responsibility in responding to rights asserted by an individual in
relation to Personal Data under applicable Data Privacy Laws, and OpenGov shall, to the
extent reasonably possible, assist Customer in responding to a Data Subject’s request under
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applicable Data Privacy Laws; and

9.6. 9.6. Upon written request, and no more than once per year, OpenGov shall provide
Customer’s designee with a copy of OpenGov’s SOC-2 report to demonstrate compliance
with Data Privacy Laws, subject to confidentiality obligations.

10. Survival. The obligations of this DPA shall survive so long as OpenGov retains any Personal Data.

1. Legal Effect. Except as expressly amended or modified by this DPA, all other terms of the
Agreement shall remain unchanged and in full force and effect.

12. Conflict. In the event of any conflict between the main body of the Agreement and this DPA, this DPA
will control.

OpenGov Data Processing Addendum Revised July 13, 2026
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DIR Contract No. DIR-CPO-5327
Vertosoft LLC — 18139112876

STATE OF TEXAS
DEPARTMENT OF INFORMATION RESOURCES
CONTRACT FOR PRODUCTS AND RELATED SERVICES
Vertosoft LLC

1 INTRODUCTION

1.1 Parties

This contract for Software, Commercial Off-the-Shelf (COTS) and Related Services (this
“Contract”) is entered into between the State of Texas, acting by and through the
Department of Information Resources (hereinafter “DIR") with its principal place of
business at 300 West 15™ Street, Suite 1300, Austin, Texas 78701, and Vertosoft LLC, a
Virginia Limited Liability Company (LLC) (hereinafter “Successful Respondent”), with its
principal place of business at 1602 Village Market Blvd. Suite 320 Leesburg, Virginia
20175.

1.2 Compliance with Procurement Laws

This Contract is the result of compliance with applicable procurement laws of the State
of Texas. DIR issued a solicitation on the Comptroller of Public Accounts’ Electronic State
Business Daily, Request for Offer (RFO) DIR-CPO-TMP-570, on February 2, 2023, for
Software, Commercial Off-the-Shelf (COTS) and Related Services (the "RFO"). Upon
execution of all Contracts, a notice of award for DIR-CPO-TMP-570, shall be posted by
DIR on the Electronic State Business Daily.

1.3 Order of Precedence

A. For transactions under this Contract, the order of precedence shall be as follows:

1. this Contract;

2. Appendix A, Standard Terms and Conditions;

3. Appendix B, Successful Respondent’s Historically Underutilized Businesses
Subcontracting Plan;
Appendix C, Pricing Index;
Exhibit 1, RFO DIR-CPO-TMP-570, including all Addenda; and
Exhibit 2, Successful Respondent’s Response to RFO DIR-CPO-TMP-570,
including all Addenda.
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DIR Contract No. DIR-CPO-5327
Vertosoft LLC - 18139112876

B. Each of the foregoing documents is hereby incorporated by reference and
together constitute the entire agreement between DIR and Successful
Respondent.

1.4 Definitions

Capitalized terms used but not defined herein have the meanings given to them in
Appendix A, Standard Terms and Conditions.

2 TERM OF CONTRACT

The initial term of this Contract shall be up to two (2) years commencing on the date of
the last signature hereto (the “Initial Term”), with one (1) optional two-year renewal and
two (2) optional one-year renewals (each, a "Renewal Term"). Prior to expiration of the
Initial Term and each Renewal Term, this Contract will renew automatically under the
same terms and conditions unless either party provides written notice to the other party
at least sixty (60) days in advance of the renewal date stating that the party wishes to
discuss amendment or non-renewal.

3 OPTION TO EXTEND

Successful Respondent agrees that DIR may require continued performance under this
Contract at the rates specified in this Contact following the expiration of the Initial Term
or any Renewal Term. This option may be exercised more than once, but the total
extension of performance hereunder shall not exceed ninety (90) calendar days. Such
extension of services shall be subject to the requirements of the Contract, with the sole
and limited exception that the original date of termination shall be extended pursuant
to this provision. DIR may exercise this option upon thirty (30) calendar days written
notice to the Successful Respondent.

4 PRODUCT AND SERVICE OFFERINGS

Products and services available under this Contract are limited to the technology
categories defined in Request for Offer DIR-CPO-TMP-570 for Software, Commercial
Off-the-Shelf (COTS) and Related Services. At DIR’s sole discretion, Successful
Respondent may incorporate changes or make additions to its product and service
offerings, provided that any changes or additions must be within the scope of the RFO.

DIR-CPO-TMP-570 Page 2 of 10
Version 1.0
Rev. 3/21/23
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DIR Contract No. DIR-CPO-5327
Vertosoft LLC — 18139112876

5 PRICING

5.1 Pricing Index

Pricing to Customers shall be as set forth in Appendix C, Pricing Index, and shall
include the DIR Administrative Fee (as defined below).

5.2 Customer Discount

A. The minimum Customer discount for all products and services will be the
percentage off List Price (as defined below) or MSRP (as defined below), as
applicable, as specified in Appendix C, Pricing Index. Successful Respondent
shall not establish a List Price or MSRP for a particular solicitation. For purposes
of this Section, “List Price” is the price for a product or service published in
Successful Respondent’s price catalog (or similar document) before any discounts
or price allowances are applied. For purposes of this Section, “"MSRP,” or
manufacturer’s suggested retail price, is the price list published by the
manufacturer or publisher of a product and available to and recognized by the
trade.

B. Customers purchasing products or services under this Contract may negotiate
additional discounts with Successful Respondent. Successful Respondent and
Customer shall provide the details of such additional discounts to DIR upon
request.

C. If products or services available under this Contract are provided at a lower price
to: (i) an eligible Customer who is not purchasing those products or services
under this Contract, or (ii) to any other customer under the same terms and
conditions provided for the State for the same products and services under this
contract, then the price of such products and services under this Contract shall be
adjusted to that lower price. This requirement applies to products or services
quoted by Successful Respondent for a quantity of one (1), but does not apply to
volume or special pricing purchases. Successful Respondent shall notify DIR
within ten (10) days of providing a lower price as described in this Section, and
this Contract shall be amended within ten (10) days to reflect such lower price.

5.3 Changes to Prices

A. Subject to the requirements of this section, Successful Respondent may change
the price of any product or service upon changes to the List Price or MSRP, as

DIR-CPO-TMP-570 Page 3 of 10
Version 1.0
Rev. 3/21/23
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applicable. Discount levels shall not be subject to such changes, and will remain
consistent with the discount levels specified in this Contract.

B. Successful Respondent may revise its pricing by publishing a revised pricing list,
subject to review and approval by DIR. If DIR, in its sole discretion, finds that the
price of a product or service has been increased unreasonably, DIR may request
that Successful Respondent reduce the pricing for the product or service to the
level published before such revision. Upon such request, Successful Respondent
shall either reduce the pricing as requested, or shall remove the product or
service from the pricing list for this Contract. Failure to do so will constitute an act
of default by Successful Respondent.

5.4 Shipping and Handling

Prices to Customers shall include all shipping and handling fees. Shipments will be Free
On Board Customer’s Destination. No additional fees may be charged to Customers for
standard shipping and handling. If a Customer requests expedited or special delivery,
Customer will be responsible for any additional charges for expedited or special delivery.

5.5 Travel Expenses

Pricing for services provided under this Contract are exclusive of any travel expenses
that may be incurred in the performance of such 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. Travel time may not
be included as part of the amounts payable by Customer for any services provided
under this Contract. The DIR Administrative Fee is not applicable to travel expense
reimbursement. Anticipated travel expenses must be pre-approved in writing by the
Customer. The Customer reserves the right not to pay travel expenses which are not
pre-approved in writing by the Customer.

DIR-CPO-TMP-570 Page 4 of 10
Version 1.0
Rev. 3/21/23



Docusign Envelope ID: 3DC8C6BC-020F-81C2-8219-692CADD1B694

DIR Contract No. DIR-CPO-5327
Vertosoft LLC — 18139112876

6 DIR ADMINISTRATIVE FEE

A. Successful Respondent shall pay an administrative fee to DIR based on the dollar

B.

value of all sales to Customers pursuant to this Contract (the “DIR Administrative
Fee”). The amount of the DIR Administrative Fee shall be seventy-five hundredths
of a percent (0.75%) of all sales, net of returns and credits. For example, the
administrative fee for sales totaling $100,000 shall be $750.

All prices quoted to Customers shall include the DIR Administrative Fee. DIR
reserves the right to increase or decrease the DIR Administrative Fee during the
term of this Contract, upon written notice to Successful Respondent without
amending this Contract. Any increase or decrease in the DIR Administrative Fee
shall be incorporated in the price to Customers.

7 INTERNET ACCESS TO CONTRACT AND PRICING INFORMATION

In addition to the requirements listed in Appendix A, Section 7.2, Internet Access to
Contract and Pricing Information, Successful Respondent shall include the following

with its webpage:

A. A current price list or mechanism to obtain specific contract pricing;
B. MSRP/list price or DIR Customer price;
C. Discount percentage (%) off MSRP or List Price;
D. Warranty policies;
E. Return policies;
F. Alink to DIR's list of TX-RAMP certified Cloud Products; and
G. Alink to Service Level Agreements for each SaaS product awarded, which, at a
minimum, shall include metrics and method for calculating and reporting results
for:
i. service availability;
il. recovery time objectives; and
iii. data loss tolerance levels (also known as recovery point objectives).
DIR-CPO-TMP-570 Page 5 of 10
Version 1.0
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8 USE OF ORDER FULFILLERS

8.1

Authorization to Use Order Fulfillers

Subject to the conditions in this Section 8, DIR agrees to permit Successful Respondent

to utilize designated order fulfillers to provide products, services, and support resources

to Customers under this Contract ("Order Fulfillers”).

8.2 Designation of Order Fulfillers

A.

Successful Respondent may designate Order Fulfillers to act as the distributors
for products and services available under this Contract. In designating Order
Fulfillers, Successful Respondent must be in compliance with the State’s Policy on
Utilization of Historically Underutilized Businesses. DIR and Successful
Respondent will agree on the number of Order Fulfillers that are Historically
Underutilized Businesses as defined by the CPA.

In addition to the required Subcontracting Plan, Successful Respondent shall
provide DIR with the following Order Fulfiller information: Order Fulfiller name,
Order Fulfiller business address, Order Fulfiller CPA Identification Number, Order
Fulfiller contact person email address and phone number.

. DIR reserves the right to require Successful Respondent to rescind any Order

Fulfiller participation or request that Successful Respondent name additional
Order Fulfillers should DIR determine it is in the best interest of the State.
Successful Respondent shall be fully liable for its Order Fulfillers’ performance
under and compliance with the terms and conditions of this Contract. Successful
Respondent shall enter into contracts with Order Fulfillers and use terms and
conditions that are consistent with the terms and conditions of this Contract.
Successful Respondent may qualify Order Fulfillers and their participation under
the Contract provided that: i) any criteria is uniformly applied to all potential
Order Fulfillers based upon Successful Respondent’s established, neutrally
applied criteria, ii) the criteria is not based on a particular procurement, and iii) all
Customers are supported under the criteria.

Successful Respondent shall not prohibit any Order Fulfiller from participating in
other procurement opportunities offered through DIR.

DIR-CPO-TMP-570 Page 6 of 10
Version 1.0
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8.3 Changes in Order Fulfiller

Successful Respondent may add or remove Order Fulfillers throughout the term of this
Contract upon written authorization by DIR. Prior to adding or removing Order Fulfillers,
Successful Respondent must make a good faith effort to revise its Subcontracting Plan
in accordance with the State’s Policy on Utilization of Historically Underutilized
Businesses. Successful Respondent shall provide DIR with its updated Subcontracting
Plan and the Order Fulfillers information listed above.

8.4 Order Fulfiller Pricing to Customer

Order Fulfiller pricing to the Customer shall be in accordance with Section 5.
9 NOTIFICATION

All notices under this Contract shall be sent to a party at the respective address
indicated below.

If sent to the State:

Lisa Massock or Successor in Office
Chief Procurement Officer
Department of Information Resources
300 W. 15t St,, Suite 1300

Austin, Texas 78701

Phone: (512) 475-4700

Email: lisa.massock@dir.texas.gov

If sent to Successful Respondent:

Jay Colavita

President

Vertosoft LLC

1602 Village Market Blvd. Suite 320
Leesburg, Virginia 20175

Phone: (703) 568-4703

Email: jay@vertosoft.com

DIR-CPO-TMP-570 Page 7 of 10
Version 1.0
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10 SOFTWARE LICENSE

10.1 Software License Agreement

A. Customers acquiring software licenses under this Contract shall hold, use, and
operate such software subject to compliance with the Software License
Agreement. Customer and Successful Respondent may agree to additional terms
and conditions that do not diminish a term or condition in the Software License
Agreement, or in any manner lessen the rights or protections of Customer or the
responsibilities or liabilities of Successful Respondent. Successful Respondent
shall make the Software License Agreement terms and conditions available to all
Customers at all times.

B. Compliance with the Software License Agreement is the responsibility of the
Customer. DIR shall not be responsible for any Customer’s compliance with the
Software License Agreement.

11 CONFLICTING OR ADDITIONAL TERMS

A. The terms and conditions of this Contract shall supersede any additional
conflicting or additional terms in any additional service agreements, statement of
work, and any other provisions, terms, conditions, and license agreements,
including those which may be affixed to or accompany software upon delivery
(sometimes called shrink-wrap or click-wrap agreements), and any linked or
supplemental documents, which may be proposed, issued, or accepted by
Successful Respondent and Customer in addition to this Contract (such additional
agreements, “Additional Agreements”), regardless of when such Additional
Agreements are proposed, issued, or accepted by Customer. Notwithstanding the
foregoing, it is Customer's responsibility to review any Additional Agreements to
determine if Customer accepts such Additional Agreement. If Customer does not
accept such Additional Agreement, Customer shall be responsible for negotiating
any changes thereto.

B. Any update or amendment to an Additional Agreement shall only apply to
Purchase Orders for the associated product or service offering after the effective
date of such update or amendment; provided that, if Successful Respondent has
responded to a Customer’s solicitation or request for pricing, any subsequent

DIR-CPO-TMP-570 Page 8 of 10
Version 1.0
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update or amendment to an Additional Agreement may only apply to a resulting
Purchase Order if Successful Respondent directly informs such Customer of such
update or amendment before the Purchase Order is executed.

C. Successful Respondent shall not require any Additional Agreement that: i)
diminishes the rights, benefits, or protections of Customer, or that alters the
definitions, measurements, or method for determining any authorized rights,
benefits, or protections of Customer; or ii) imposes additional costs, burdens, or
obligations upon Customer, or that alters the definitions, measurements, or
method for determining any authorized costs, burdens, or obligations upon
Customer.

D. If Successful Respondent attempts to do any of the foregoing, the prohibited
documents will be void and inapplicable to this Contract or the Purchase Order
between Successful Respondent and Customer, and Successful Respondent will
nonetheless be obligated to perform such Purchase Order without regard to the
prohibited documents, unless Customer elects instead to terminate such
Purchase Order, which in such case may be identified as a termination for cause
against Successful Respondent.

12 AUTHORIZED EXCEPTIONS TO APPENDIX A, STANDARD TERMS AND
CONDITIONS
No exceptions have been agreed to by DIR and Successful Respondent.

(Remainder of this page intentionally left blank.)
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This Contract is executed to be effective as of the date of last signature.

Vertosoft LLC

Authorized By: Signature on file

Jay Colavita
Name:

President
Title:

4/17/2024 | 5:26 PM PDT
Date:

The State of Texas, acting by and through the Department of Information Resources

Authorized By: : Signature on file

Name: Lisa Massock

Title: Chief Procurement Officer

2/2024 :14 PM CDT
Date: 5/2/2024 1 5 ¢

Office of General Counsel: |nitials on File

5/2/2024 | 3:59 PM CDT
Date:

DIR-CPO-TMP-570 Page 10 of 10
Version 1.0
Rev. 3/21/23



Docusign Envelope ID: 3DC8C6BC-020F-81C2-8219-692CADD1B694

Department of Information Resources

DIR-CPO-5327
Appendix A
Standard Contract Terms and Conditions

Cooperative Contracts



Docusign Envelope ID: 3DC8C6BC-020F-81C2-8219-692CADD1B694

Contents
1 CONTACT SCOPE ..veeenvtieiiie ettt ettt ettt ettt e nbt e sttt ettt e sbb et eabteesabee sttt e sbteesabeeesbbeesabeeenbaeesabeeenbaean 5
2 NO QUANTILY GUATANEEES ....c.veeuveieeeietieieete et etee e etteteseeeetesbesteestesseeseesseaseeseseeeseensesseensesseeneensesseensenees 5
3 DEEINITIONS .....eeveeeeeeee ettt ettt ettt et et e et e e e st eesseeesseesseenseeseesseesssesnseesseenseesseenneenneeensennns 5
3.1 CompPliance CHECK ......c.iiviiirverieeriierierieesiteseesee st see st ebeesteesieesaeessnessbesbeessaessasssnesnseenseenseens 5
K T 00 115 ¢ o1 AR U PT P PPRRPPPRN 5
3.3 CP A ettt bt bt e bt et b e et e enae et e e bt et eenseeanteenbeeneeneens 5
34 CUSTOIMIET .uvveeiiieiiieeriite ettt ettt et e sttt e st s bt e st esabe e e sbteesabeesabteesabaesabaeenabeesnbaeennteesabaesnsneesnnnesnnns 5
3.5 BUSIIESS QA ettt et st et b e bt et b ettt b et e 6
3.0 DIR oottt et e b e te et b e sab e e beebe e be e baesraeetbeerbeereenreens 6
3.7 EATECtIVE DAtC...ccviiiiiiiiciii ettt et et eta e e ete e eetre e eree e 6
TR 703 (o1 TSSO 6
3.9 PUIChASE OFAEI ...uiiiiiiiiiciiciec ettt ettt st e st e e aae e be e beesbeesbaessbeenbeenbeesreens 6
N O USRS PSP 6
3.11 Statement 0f WOTK (SOW) ....ooiiiiiiiiiiiiiecitectece ettt be e eve e saaesraesaresnveenbeesree s 6
3.12 Subcontracting PLan...........coiiiiiiiiiii et 6
3.13  SuccesSTul RESPONAENL .......ccuiiiiiiiiiiiet ettt sae e st bee e ssaesnsessseenseeneeens 6
3.14 Third-Party PrOVIAET........ccooiiiiiiiiiieieieeeccce ettt 7
4 GENETAL PIOVISIONS ....cuviiiiiiiiiiie ettt ettt et e et e e e tte e e etae e eaveeeetaeesateeebeeeeasaeenteeeassesensaeenssens 7
4.1 ENHIE AGICEIMENL ..eetiiitiiiiiiiii ettt ettt ettt ettt e st e e sb e e shteea e et e e bt e b e e sbeesbeesbeeeabeenbeenteenaeens 7
4.2 Modification of Contract Terms and/or AMENndments ............ccoevvvverieriereereiieenesieereeseseeneens 7
4.3 Invalid Term or COnditiON.........ccouiiiiiiiiiiieiiiieeciee ettt eete et ereeeveeeetbeeebeeeetaeesaveeeeareesaveeans 7
4.4 ASSIZIIMCIE . ..eiutiitieitie ittt ettt ettt a ettt et e e bt e s bt e sbe e shteeabe et e e bt e b e e b e e nheeebeeenbeenteenbeenteens 8
TN 0 2 7 Y ST 8
4.6 ChOICE OF LAW ..eiiiiiiiiiiicieceee ettt ettt e et e e et e e e ae e e tb e e eataeeetaeeeaseeeaseesaseeans 8
4.7  Limitation Of AULROTILY ..cc.eoiiiiiiiiieie ettt 8
4.8 Proof of Financial Stability .........cccocooiiiiriiiiiiee e e 9
4.9 DAt LOCAON ....ccveiiiiiiiiiiie ettt ettt et e et e s te e steestteeaveesbeebeesbeesbeesasessseenbeenseereesreens 9
4.10 Independent CONTACLOT ........c.eevuiertieriierteste et et eteerieesteesteestaessressbesbeesbeesseesssessseessesssesnsessseens 9
5 Intellectual Property IMAtterS........ccverierierierieeieeieeieesteesteeseesaeeteeeeesseeseeessaesnseesseeseesseesanesseesnseenes 9
5.1 Intellectual Property Matters Definitions ..........ccccceriiiiiiiiiiiiiiiieniesiee e 9
5.1.1 CWOTK PrOQUCT ...ttt ettt e etae e ve e evne e saveeens 9
5.1.2  “Intellectual Property Rights” ........ccccoooiiiiiiiiiriicc e 10
5.1.3 “Third Party IP” .....cuoiii et st 10
5.1.4 “Successful Respondent IP”...........cocviuiiiiiiniienienie e 10
R O 1 1<) 1] 11§ RSP 11
5.3 FUIThETr ACHIONS .....viiiiiiieiie ettt e e et e et e et e e etreeeabeeeetseeeabeeensaeeesseeensseesareaans 11
5.4 Waiver of Moral RIGIES........ooiiiiiiiiii e 12
5.5 CoNfIAENtIAlILY.....ecveieiiieieiecieese et sttt e b e st n et e re e e beenaenae e 12
5.6 INJuNCHIVE REHET.....cooiiiiiiiiii et 12
5.7 Return of Materials Pertaining to Work Product...........cc.ccoooiiiiiiiiniiniieceeee 12
5.8 Successful Respondent License t0 USE ........couerierieriiiiniinieienieeiesieseeesie e 13
Appendix A Standard Contract Terms and Conditions Page 1

<Rev December 2021>



Docusign Envelope ID: 3DC8C6BC-020F-81C2-8219-692CADD1B694

5.9 Third-Party Underlying and Derivative WOTKS..........ccccerieriieeiiieiiieiieiesiesee e 13

5.10 Agreement with Third Party Providers............cccooioiiiiiiiiiiiiiiceeeeeee e 13

S 1T LACENSE t0 CUSLOIMIET .....euvieuieieeiiete ettt ettt sttt st ee bbbt et e st bt et e st ebeenbesbeentenbesaeeneene 13

5.12 Successful Respondent Development Rights ...........ccocoiiiiiiiniiiininiiecccce 14

6 Terms and Conditions Applicable to State Agency Purchases Only ...........ccccoviiiiiiiiniiiiiinieenenn, 14
7 Contract Fulfillment and Promotion ...........c.ccoceiieiiiiiiiniiieeeeseeee e 15
7.1  Service, Sales and Support of the Contract ...........cceoeiiiiiiiiiiiiien e 15

7.2 Internet Access to Contract and Pricing Information..............cccceveiniiniiiiiiiinienceneeee, 15

7.3 Accurate and Timely Contract INformation ...........ccccevvieriiiiiiiiienieniese e 16

7.4  Webpage Compliance ChEeCKS ........coiiiiiiiiiiieieieiee et 16

7.5 WebPaZE CRANZES .....ccvvieivieiieiieiieeiie ettt ettt sae s e sbeebe e beesteesteessaeesseenseenseenseenseessnas 16

7.6 Use of Access Data Prohibited..........cceviviririiriiniiiiiiiiinieseicceese e 17

7.7 Responsibility fOr CONENL........cccverierieriirriiieeieereenee e e see e esieesieesteeseeesenessresnseessessseens 17

7.8  Services Warranty and Return POIICIES .........coeriiriiiiiiiniiieicneciecceccee e 17

7.9  DIR and CuStomer LOZOS......cccueeieeriiiiiiiieit ettt sttt sttt b e sbe e 17

7.10 Successful Respondent LOO........coeiieiiririiniiieiiiietenestee sttt s 17

7.11 Trade Show PartiCIPatiOn .........coueiuiriieiieniieiieieeicet ettt sttt et siee b 17

712 Orientation MEELINE ......cccueeiieiieieeitie ittt ettt ettt et e sbe e st e st st e sbeenbeesbeesaees 18

7.13 Performance ReVIEW MEEHINES. .......cceeviiriiiiiriiiiieiinieeiese sttt st 18

7.14 DIR COSt AVOIAANCE ......evieiiiiieiieitietieie ettt ettt ettt ettt e seeeaeesbesteensesbe et e steeneeaesaeeneebens 18

8 Purchase Orders, Invoices, and PaymMEnts............cccoecverriierierienienie e eie et seeseesre e esaeesaeens 18
8.1 PUIChase OTAEIS......couiiuiiiiiiiitieieeee ettt ettt st be st e 18

B.2  TIMVOICES teueetieuieieitiete sttt ettt ettt e e eb e et e st e ehe e e e et e ese e b e eheen s e eae e st e beeseenseseeentebeseeentebeeneenee e 18

8.3 PAYIMICIILS ...eieiiiiiiiie ittt ettt ettt ettt ettt e st e bt e bttt e e sate e e bt e e sabeeentbeentbeeebeeenabeean 19

B4 TaX-EXCIMPL....oiiiiiiiiiiiii e sttt s s s 19

8.5 Travel Expense ReIMDUISEMENL . .......ccoiiiiiiiiiieiierieeiee e siesie et esiee e senesenesneeenseenseeneee s 19

9 Contract AMINISIIATION ......couiitietiitieterte sttt sb ettt eb ettt ea e besbeenbesbeeaeeseesbeenaenees 19
0.1 Contract MANAZETS ......covrveeiiiiieiiiriiiiiete sttt sttt sttt st st sb e st b ettt sbeeae i eseene 19

9.1.1 DIR Contract Manager..........ccovereeriiiiiiiieieenieeniee sttt sieesvee e enaee s 19

9.12 Successful Respondent Contract Manager...........ccccoevvevenernieneneeneneeiencneeeene 19

9.2  Reporting and Administrative FEES..........coeiiiiiiiiiiiiiere e 20

9.2.1 Reporting Responsibility.........coeieeriieeiiniiienieiieie e 20

9.2.2 Detailed Monthly Report........cc.ooiiiiiiiiiiiieieieesee et 20

9.2.3 Historically Underutilized Businesses Subcontract Reports...........cccocevvevcreniennens 20

924 DIR Administrative FEE ........c.oiuiiiiiiiieieeeeieee et 21

9.2.5 Accurate and Timely Submission of Reports..........ccceeveeiiiiiiniinienieiiciceceeene 21

0.3 Records and AUCIt.......ccooiiiiiiiiiee ettt st 22

9.4 Contract Administration NOtIfICAtION. .......cccueriiiiiiiiieiee e e 23

10 Successful Respondent ReSponsiDIlities ..........coveriiririeririiiinienieeseee e 23
10,1 INdeMMIfICAtION ....otiiiiiiiiiieieit ettt sttt sb e st b et sbeebesbeenee b 23
Appendix A Standard Contract Terms and Conditions Page 2

<Rev December 2021>



Docusign Envelope ID: 3DC8C6BC-020F-81C2-8219-692CADD1B694

10.1.1 Indemnities by Successful Respondent............cocceceeviiniriininiinienienicncneceee e 23
10.1.2  INFIINGEMENLS ...eoiiiiiiiiii ettt sttt e b et satesate et eneee 24

10.2 Property DAmAgE........c.eeeruiiiiiieiiieiiiee ettt sitt e sttt ste e bt e st e st e s sabeesabaeebbeessbeesbeeesabeeans 24
10.3 Taxes/Worker’s Compensation/Unemployment INSurance............ccoceeeeveniriienenienenennennens 24
10.4 Successful Respondent CertifiCations ...........cooeerierieiiiiiiiieeeesee et 25
10.5 Ability to Conduct BUSINess i TEXaS ......c.eerveeriieriierienieeieeieeieesee e seeeaeeaeenveesaeesseessnesenes 27
10.6 Equal Opportunity COMPlIANCE.........ceouiiiiiiiiiieiieiie ettt 28
10.7 USE Of SUDCONITACLOTS ....eueeutiiieieitieieie ettt ettt ee st et e e sttt esbeeae e beeseeneesbeeneenbesseeneenaeas 28
10.8 ResSponsibility fOr ACHOMS ....cciierieiieeieeieeitert et see et eteeseesteesneesraeenteeseeseessaessnesnnes 28
109 ConTIdentiality.......ovcviriirieiieeiienieriene ettt esbeesbeesraessseenbeenbeenseenseesenes 28
10.10 Security of Premises, Equipment, Data and Personnel ............cccoocevviiniiiiiiniiincencenceneee, 29
10.11 Background and/or Criminal History Investigation ............c.ccceoeevieeniiniiiniiiiicinceeenceee e, 29
10.12 Limitation of LIability .....c.eevveerieniienienienieiieeieeneesee s esieesiee s sieesnnesneesseenseessnesenes 29
TO 13 OVEICRAIZES . ..ottt sttt e b ettt e h et st e st et satenbesbeenne b 30
10.14 Prohibited CONAUET.........ooiiiiiiieie ettt ettt b et b e e teeneebeseeenee b 30
10.15 Required INSUrance COVETAZE .........ccueruirieeiiniiniieiiniieie ettt sttt sttt ettt st sbeebeseeenee b 30
10.15.1 Commercial General Liability ........cccooceeiiriiiiiniiiiiiiiieee e 31
10.15.2  Workers’ Compensation INSUTANCE ...........coveerieriiiiiiiieiieeieeeesie e 31
10.15.3 Business Automobile Liability Insurance...........c..cccceeeeiininienenennicnenieneneeee, 31

10.16 USE Of State PrOPEITY ... .eoueeieiiiieiieitieete ettt et st ettt e e e e 31
1O 17 IMIMIZLATION ..ttt eiie et et esteesteesteseeeteesbe e teesseesaeesssessseanseesseenseesseesneesssesnseenseenseenseesseessees 31
10,18 PUDBIIC DISCLOSUTIE. ....cuvitiiieniiitieiie sttt ettt sttt st sb e st b et sbe e besbeenee b 32
10.19 Product and/or Services SUDSHITULIONS ........cc.eiuieiiriiieieieieeiesie sttt sae e 32
10.20 Secure Erasure of Hard Disk Managed Services Products and/or Services.............ccccverunnnee. 32
10.21 Deceptive Trade Practices; Unfair Business Practices ........c..cocvvevirveiieiniinenininenencnenenns 32
10.22 Drug Free Workplace POLICY ......coveviiiiieiieieeieesiese sttt et 32
10.23 PUDBIIC INFOIMAtION. .....eitiiiiiiiitieie sttt b sttt s 33
10.24 Successful Respondent Reporting Requirements .............ccocvereieeienineenenieie e 33
10.25 Cybersecurity TTAIMINE. ......coueruieiirieriieieeteeteste ettt sttt ettt et ebe ettt et esbesatebesbeeaeeneea 33
11 Contract ENfOTCEMENL ......coouiiiieiiiiiiiee ettt e sttt et e et eneeseeeneeeesaeeneenaeas 33
11.1 Enforcement of Contract and Dispute RESOIUION........c.cvvvvverierierienienieieneeieneseeiesieeeeniens 33
T1.2 TOTTIINALION ..ottt ettt ettt ettt a et e e h e st s bt s et et e sb e eat et ebeen b e sbeese e besaeentesbeeneenaeas 34
11.2.1  Termination for Non-Appropriation...........cc.cceveerierieiiieeiieeneeneenie e 34
11.2.2 AbsSOIute RIGHt ....ooueiiiiiiiiii s 34
11.2.3  Termination for CONVENICICE. ... ....eeruiruieieiieeiesie et eeeseeseeeee e eeesee e seesneeneenees 34
11.2.4  Termination fOr CAUSE.........eevuirieieiieieie sttt ee st sae e eesneeneenees 35
11.2.5 Immediate Termination or SUSPENSION ........cceeruiriierienierieneniienie et ebe e 35
11.2.6  Customer Rights Under Termination .............cccceevieiiiiiieiiiieneenienienieeeeeeeeieane 36
11.2.7  Successful Respondent Rights Under Termination.............cccceevverivervriveenieeneeninns 36

11.3 FOTCE MAJEUIC.......eeiueieiieeiieeieeteesteesiteeeteeteete e e eteesteesseeeseessseesseensaesseesaeessaesnsesnseanseenseensnensses 36
12 Non-Solicitation of State EMPIOYEES .....cccueiiiiiiiiiiiiiiiiieeeeeee et 36
G T 1SRRI 36
Appendix A Standard Contract Terms and Conditions Page 3

<Rev December 2021>



Docusign Envelope ID: 3DC8C6BC-020F-81C2-8219-692CADD1B694

T4 NOTHTICALION .ottt ettt ettt b et s bt s b et e sb e st et e e b e et e sbeeatesbeeseentesbeeneeaeas 37

14,1 INOBICES .. et eteeeiete ettt ettt ettt e st e et e e a e ae e et ee e e e e e et eneeeseemee e e eseenseaseeseenseeseensaseeneenseeseannensens 37

14.2 Handling of Written COmMPIAINES ........cccvivriiiriieriienieiiecie et see e saesbeebe e eseeesenesenes 37

15 CAPLIONS .eutetiiieie ettt ettt sttt b e bttt b e h et e bt e st ke h e bbbt bt bt et bt et e bt bt et sheente b 37
Appendix A Standard Contract Terms and Conditions Page 4

<Rev December 2021>



Docusign Envelope ID: 3DC8C6BC-020F-81C2-8219-692CADD1B694

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: 1) 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. Ifone (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:

6))] 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),

(i1) 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,
Appendix A Standard Contract Terms and Conditions Page 9

<Rev December 2021>



Docusign Envelope ID: 3DC8C6BC-020F-81C2-8219-692CADD1B694

(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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i) 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
1) 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

i)  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.

iif)

iv)

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.

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.

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.

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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vi)

planning, design, development, functional testing, user acceptance testing, maintenance;
and report accessibility status at key project checkpoints as defined by DIR customers.

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.

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)

)

iii)

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).
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.

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;

i)  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)  alink 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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Paymenis

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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supporting the marketing and management of the Contract,
facilitating dispute resolution between Successful Respondent and Customers, and
advising DIR of Successful Respondent’s performance under the Contract.

Reporting and Administrative Fees
Reporting Responsibility

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.

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.

Detailed Monthly Report

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.

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.

Historically Underutilized Businesses Subcontract Reports

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.

Reports shall be due in accordance with the CPA rules.
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9.2.4

9.2.5

DIR Administrative Fee

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.

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.

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

Accurate and Timely Submission of Reports

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.

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).

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:
1) 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:

1) 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;

i)  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 (i1) 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:

)

vi)

vii)

viii)

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;

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;
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;

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

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;

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;

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.

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);

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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xi)

xii)

xiii)

Xiv)

XV)

xvi)

XVii)

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;

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;

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

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;

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;

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;

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;

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

XiX)

XX)

XX1)

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;

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;

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;

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;

Appendix A Standard Contract Terms and Conditions Page 26

<Rev December 2021>



Docusign Envelope ID: 3DC8C6BC-020F-81C2-8219-692CADD1B694

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.

A.

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

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.

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.

A.

C.

Limitation of Liability

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.

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.

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:
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1) 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

i) 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 1) 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: 1)
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>
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DIK-CPU-552/ Appendix B

Rev. 2/17

HUB Subcontracting Plan (HSP)
QUICK CHECKLIST

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

»

If you will be awarding all of the subcontracting work you have to offer under the contract to only Texas certified HUB vendors, complete:

Section 1 - Respondent and Requisition Information

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

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

Section 4 - Affirmation

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

If you will be subcontracting any portion of the contract to Texas certified HUB vendors and Non-HUB vendors, and the aggregate
percentage of all the subcontracting work you will be awarding to the Texas certified HUB vendors with which you do not have a

contract* in place for more than five (5) years meets or exceeds the HUB Goal the contracting agency identified in the
“Agency Special Instructions/Additional Requirements”, complete:

OoOoodooad

[T section 1- Respondent and Requisition Information

[T section 2 a. - Yes, | will be subcontracting portions of the contract.

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

LI Section 2.c. - No

O Section2d. - Yes

[ Section 4 - Affirmation

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

If you will be subcontracting any portion of the contract to Texas certified HUB vendors and Non-HUB vendors or only to Non-HUB

vendors, and the aggregate percentage of all the subcontracting work you will be awarding to the Texas certified HUB vendors with which

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

identified in the “Agency Special Instruttions/Additional Requirements”, complete:

[J Section 1 - Respondent and Requisition Information

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

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

[ Section2¢c.-No

[ Section 2d. - No

[ Section 4 - Affirmation

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

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

[®] Section 1 - Respondent and Requisition Information

[#] Section 2 a. - No, I will not be subcontracting any portion of the contract, and | will be fulfiling the entire contract with my own resources.
[o] Section 3 - Seff Performing Justification

[¢] Section 4 - Affirmation

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

In accordance with Texas Gov't Code §2161.252, the contracting agency has determined that subcontracting opportunities are probable under this contract. Therefore,
all respondents, including State of Texas certified Historically Underutilized Businesses (HUBs) must complete and submit this State of Texas HUB Subcontracting

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

The HUB Program promotes equal business opportunities for economically disadvantaged persons to contract with the State of Texas in accordance with the
goals specified in the 2009 State of Texas Disparity Study. The statewide HUB goals defined in 34 Texas Administrative Code (TAC) §20.284 are:

e 11.2 percent for heavy construction other than building contracts,
e 21.1 percent for all building construction, including general contractors and operative builders’ contracts,
e 32.9 percent for all special trade construction contracts,
e 23.7 percent for professional services contracts,
e 26.0 percent for all other services contracts, and
e 21.1 percent for commodities contracts.
- - Agency Special Instructions/Additional Requirements - -

In accordance with 34 TAC §20.285(d)(1)(D)(iii), a respondent (prime contractor) may demonstrate good faith effort to utilize Texas certified HUBs for
its subcontracting opportunities if the total value of the respondent’s subcontracts with Texas certified HUBs meets or exceeds the statewide HUB goal or the
agency specific HUB goal, whichever is higher. When a respondent uses this method to demonstrate good faith effort, the respondent must identify the HUBs with
which it will subcontract. If using existing contracts with Texas certified HUBs to satisfy this requirement, only the aggregate percentage of the contracts expected
to be subcontracted to HUBs with which the respondent does not have a continuous contract* in place for more than five (5) years shall qualify for meeting the
HUB goal. This limitation is designed to encourage vendor rotation as recommended by the 2009 Texas Disparity Study.

S1SAI[0]\IkH RESPONDENT AND REQUISITION INFORMATION

a. Respondent (Company) Name: Vertosoft LLC State of Texas VID #: 81-3911287
Point of Contact: Chet Hayes Phone# 571.707.4137
E-mail Address:  chet@vertosoft.com Fax#:  571-291-4119
b. Is your company a State of Texas certified HUB? [] - Yes -No
c. Requisiton# DIR-CPO-TMP-570 Bid Open Date: ~ 4/28/2023
(mm/ddlyyyy)
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Enter your company’s name here: Vertosoft LLC Requisition # DIR-CPO-TMP-570

L1510\’ RESPONDENT's SUBCONTRACTING INTENTIONS

After dividing the contract work into reasonable lots or portions to the extent consistent with prudent industry practices, and taking into consideration the scope of work
to be performed under the proposed contract, including all potential subcontracting opportunities, the respondent must determine what portions of work, including
contracted staffing, goods and services will be subcontracted. Note: In accordance with 34 TAC §20.282, a “Subcontractor” means a person who contracts with
a prime contractor to work, to supply commodities, or to contribute toward completing work for a governmental entity.

a. Check the appropriate box (Yes or No) that identifies your subcontracting intentions:
[ - Yes, | will be subcontracting portions of the contract. (If Yes, complete Item b of this SECTION and continue to Item c of this SECTION.)

- No, I will not be subcontracting any portion of the contract, and | will be fulfilling the entire contract with my own resources, including employees, goods and
services. (If No, continue to SECTION 3 and SECTION 4.)

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

HUBs Non-HUBs
Item # Subcontracting Opportunity Description e e e (o | expoatad to e aubeonacted to |  Percentage of the contract
HUBs with which you do not have | HUBs with which you have a expected to be subcontracted
a :‘M* in pla.ce continuous contract* in plac.e for to non-HUBs.
1 % % %
2 % % %
3 % % %
4 % % %
5 % % %
6 % % %
7 % % %
8 % % %
9 % % %
10 % % %
11 % % %
12 % % %
13 % % %
14 % % %
15 % % %
Aggregate percentages of the contract expected to be subcontracted: % % %

(Note: If you have more than fifteen subcontracting opportunities, a continuation sheet is available online at https://www.comptroller.texas.gov/purchasing/vendor/hub/forms.php).

C. Check the appropriate box (Yes or No) that indicates whether you will be using only Texas certified HUBs to perform all of the subcontracting opportunities
you listed in SECTION 2, Item b.

[ - Yes (If Yes, continue to SECTION 4 and complete an “HSP Good Faith Effort - Method A (Attachment A)” for each of the subcontracting opportunities you listed.)
[ - No (If No, continue to Item d, of this SECTION.)

d. Check the appropriate box (Yes or No) that indicates whether the aggregate expected percentage of the contract you will subcontract with Texas certified HUBs
with which you do not have a continuous contract” in place with for more than five (5) years, meets or exceeds the HUB goal the contracting agency
identified on page 1 in the “Agency Special Instructions/Additional Requirements.”

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

*

: Any existing written agreement (including any renewals that are exercised) between a prime contractor and a HUB vendor,
where the HUB vendor provides the prime contractor with goods or service under the same contract for a specified period of time. The frequency
the HUB vendor is utilized or paid during the term of the contract is not relevant to whether the contract is considered continuous. Two or more
contracts that run concurrently or overlap one another for different periods of time are considered by CPA to be individual contracts rather than
renewals or extensions to the original contract. In such situations the prime contractor and HUB vendor are entering (have entered) into “new”
contracts.
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Enter your company’s name here: Vertosoft LLC Requisition #: DIR-CPO-TMP-570

Sl (¢} RESPONDENT's SUBCONTRACTING INTENTIONS (CONTINUATION SHEET)

This page can be used as a continuation sheet to the HSP Form’s page 2, Section 2, Item b. Continue listing the portions of work (subcontracting
opportunities) you will subcontract. Also, based on the total value of the contract, identify the percentages of the contract you expect to award to Texas certified HUBSs,
and the percentage of the contract you expect to award to vendors that are not a Texas certified HUB (i.e., Non-HUB).

HUBs Non-HUBs
Percentage of the Per of the contract Percentage of the contract
Item # Subcontracting Opportunity Description xper wi:htt:v :Ii s y;u d_o;:coie:at:e pecte :v ti:hb\:hic; Conacte ‘ato pect : 1;?1 ::-HULBS. acted
a continuous contract* in place |continuous contract* in place for
for more than five (5) years. more than five (5) years.

16 % % %
17 % % %
18 % % %
19 % % %
20 % % %
21 % % %
22 % % %
23 % % %
24 % % %
25 % % %
26 % % %
27 % % %
28 % % %
29 % % %
30 % % %
31 % % %
32 % % %
33 % % %
34 % % %
35 % % %
36 % % %
37 % % %
38 % % %
39 % % %
40 % % %
Y| % % %
42 % % %
43 % % %
Aggregate percentages of the contract expected to be subcontracted: % % %

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

HSP — SECTION 2
(Continuation Sheet)
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Enter your company’s name here: Vertosoft LLC Requisition #: DIR-CPO-TMP-570

Sl 1[0]\IH SELF PERFORMING JUSTIFICATION (if you responded “No” to SECTION 2, ltem a, you must complete this SECTION and continue to SECTION 4.) If you

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

As a software reseller, Vertosoft possesses the necessary expertise, tools, and resources to fully
execute the obligations of this contract with our own employees.

L1 1[0)\:H AFFIRMATION

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

e The respondent will provide notice as soon as practical to all the subcontractors (HUBs and Non-HUBs) of their selection as a subcontractor for the awarded
contract. The notice must specify at a minimum the contracting agency’s name and its point of contact for the contract, the contract award number, the
subcontracting opportunity they (the subcontractor) will perform, the approximate dollar value of the subcontracting opportunity and the expected percentage of

the total contract that the subcontracting opportunity represents. A copy of the notice required by this section must also be provided to the contracting agency’s
point of contact for the contract no later than ten (10) working days after the contract is awarded.

The respondent must submit monthly compliance reports (Prime Contractor Progress Assessment Report — PAR) to the contracting agency, verifying its
compliance with the HSP, including the use of and expenditures made to its subcontractors (HUBs and Non-HUBs). (The PAR is available at
https://www.comptroller.texas.gov/purchasing/docs/hub-forms/ProgressAssessmentReportForm.xls).

e The respondent must seek approval from the contracting agency prior to making any modifications to its HSP, including the hiring of additional or different
subcontractors and the termination of a subcontractor the respondent identified in its HSP. If the HSP is modified without the contracting agency’s prior approval,

respondent may be subject to any and all enforcement remedies available under the contract or otherwise available by law, up to and including debarment from all
state contracting.

e The respondent must, upon request, allow the contracting agency to perform on-site reviews of the company’s headquarters and/or work-site where services
are being performed and must provide documentation regarding staffing and other resources.

Signature On File Chet Hayes CTO 4/12/2024

Signature Printed Name Title Date
(mm/ddlyyyy)

Reminder:

= f you responded “Yes” to SECTION 2, Items ¢ or d, you must complete an “HSP Good Faith Effort - Method A (Attachment A)” for each of
the subcontracting opportunities you listed in SECTION 2, Item b.

> If you responded “No” SECTION 2, Items ¢ and d, you must complete an “HSP Good Faith Effort - Method B (Attachment B)” for each of
the subcontracting opportunities you listed in SECTION 2, ltem b.

3
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HSP Good Faith Effort - Method A (Attachment A)

Enter your company’s name here; Vertosoft LLC Requisiion # DIR-CPO-TMP-570

Rev. 2/17

IMPORTANT: If you responded “Yes’ to SECTION 2, Items ¢ or d of the completed HSP form, you must submit a completed “HSP Good Faith Effort -
Method A (Attachment A)” for each of the subcontracting opportunities you listed in SECTION 2, Item b of the completed HSP form. You may photo-copy this
page or download the form at https://www.comptroller.texas.gov/purchasing/docs/hub-forms/hub-sbcont-plan-gfe-achm-a.pdf

SIS (o' W-SY I SUBCONTRACTING OPPORTUNITY

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

Item Number: Description:

L1 (o] W:% SUBCONTRACTOR SELECTION

List the subcontractor(s) you selected to perform the subcontracting opportunity you listed above in SECTION A-1. Also identify whether they are a Texas certified
HUB and their Texas Vendor Identification (VID) Number or federal Employer Identification Number (EIN), the approximate dollar value of the work to be
subcontracted, and the expected percentage of work to be subcontracted. When searching for Texas certified HUBs and verifying their HUB status, ensure that you
use the State of Texas' Centralized Master Bidders List (CMBL)- Historically Underutilized Business (HUB) Directory Search located at
http://mvcpa.cpa state fx.us/tpasscmblsearch/index.jsp. HUB status code “A” signifies that the company is a Texas certified HUB.

o Texas VID or federal EIN Approximate Expected
Company Name Texas certified HUB D[‘)fnot eg;e;io;:nlj\h/sicet:rr\agt;r;tﬁrs Dollar Amount |Percentage of
|ey:vue their VID / EIN field blank. Contract
-Yes [J-No $ %
J-Yes [J-No $ %
[J-Yes [1-No $ %
[J-Yes [J-No $ %
[J-Yes [J-No $ %
[J-Yes [J-No $ %
-Yes [J-No $ %
O-Yes [-No $ %
O-Yes [J-No $ %
[O-Yes [J-No $ %
-Yes [J-No $ %
[d-Yes [J-No $ %
[O-Yes [-No $ %
-Yes [J-No $ %
[d-Yes [J-No $ %
[0-Yes [J-No $ %
[0-Yes [J-No $ %
O-Yes [J-No $ %
d-Yes [J-No $ %
[O-Yes [J-No $ %
[O-Yes [O-No $ %
[O-Yes [J-No $ %
[J-Yes [J-No $ %

REMINDER: as specified in SECTION 4 of the completed HSP form, if you (respondent) are awarded any portion of the requisition, you are required to
provide notice as soon as practical to all the subcontractors (HUBs and Non-HUBs) of their selection as a subcontractor. The notice must specify at a minimum the
contracting agency’s name and its point of contact for the contract, the contract award number, the subcontracting opportunity they (the subcontractor) will perform, the
approximate dollar value of the subcontracting opportunity and the expected percentage of the total contract that the subcontracting opportunity represents. A copy of
the notice required by this section must also be provided to the contracting agency’s point of contact for the contract no later than ten (10) working days after the
contract is awarded.

Page 1 of 1
(Attachment A)
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HSP Good Faith Effort - Method B (Attachment B)

Enter your company’s name here: Vertosoft LLC Requisition #: DIR-CPO-TMP-570

Rev. 2/17

IMPORTANT: If you responded “No” to SECTION 2, ltems c and d of the completed HSP form, you must submit a completed “HSP Good Faith Effort -
Method B (Attachment B)” for each of the subcontracting opportunities you listed in SECTION 2, Item b of the completed HSP form. You may photo-copy this
page or download the form at https://www.comptroller.texas.gov/purchasing/docs/hub-forms/hub-sbcont-plan-gfe-achm-b.pdf..

L1591 (o] B-3YH SUBCONTRACTING OPPORTUNITY
Enter the item number and description of the subcontracting opportunity you listed in SECTION 2, Item b, of the completed HSP form for which you are
completing the attachment.

Item Number: Description:

SlS9el'R:2'H MENTOR PROTEGE PROGRAM

If respondent is participating as a Mentor in a State of Texas Mentor Protégé Program, submitting its Protégé (Protégé must be a State of Texas certified HUB) as a
subcontractor to perform the subcontracting opportunity listed in SECTION B-1, constitutes a good faith effort to subcontract with a Texas certified HUB towards that
specific portion of work.

Check the appropriate box (Yes or No) that indicates whether you will be subcontracting the portion of work you listed in SECTION B-1 to your Protégé.
- Yes (If Yes, continue to SECTION B-4.)
[ - No / Not Applicable (If No or Not Applicable, continue to SECTION B-3 and SECTION B-4.)

SIS (o] /J=2H NOTIFICATION OF SUBCONTRACTING OPPORTUNITY

When completing this section you MUST comply with items a, b, ¢ and d, thereby demonstrating your Good Faith Effort of having notified Texas certified HUBs and
trade organizations or development centers about the subcontracting opportunity you listed in SECTION B-1. Your notice should include the scope of work,
information regarding the location to review plans and specifications, bonding and insurance requirements, required qualifications, and identify a contact person.
When sending notice of your subcontracting opportunity, you are encouraged to use the attached HUB Subcontracting Opportunity Notice form, which is also available

online at https://www.comptroller.texas.gov/purchasing/docs/hub-forms/HUBSubcontractingOpportunityNotificationForm.pdf.

Retain supporting documentation (i.e., certified letter, fax, e-mail) demonstrating evidence of your good faith effort to notify the Texas certified HUBs and trade
organizations or development centers. Also, be mindful that a working day is considered a normal business day of a state agency, not including weekends, federal or
state holidays, or days the agency is declared closed by its executive officer. The initial day the subcontracting opportunity notice is sent/provided to the HUBs and to
the trade organizations or development centers is considered to be “day zero” and does not count as one of the seven (7) working days.

a. Provide written notification of the subcontracting opportunity you listed in SECTION B-1, to three (3) or more Texas certified HUBs. Unless the contracting agency
specified a different time period, you must allow the HUBs at least seven (7) working days to respond to the notice prior to you submitting your bid response to the
contracting agency. When searching for Texas certified HUBs and verifying their HUB status, ensure that you use the State of Texas’ Centralized Master Bidders
List (CMBL) - Historically Underutilized Business (HUB) Directory Search located at http:/mycpa.cpa.state.tx.us/tpasscmblsearch/index.jsp. HUB status code “A”
signifies that the company is a Texas certified HUB.

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

Company Name Texas VID Date Notice Sent | p;y ¢ho HUB Respond?
(Do not enter Social Security Numbers.) (mm/ddlyyyy)

O-Yes [J-No

O - Yes O-No

O -Yes O-No

c. Provide written notification of the subcontracting opportunity you listed in SECTION B-1 to two (2) or more trade organizations or development centers in Texas to
assist in identifying potential HUBs by disseminating the subcontracting opportunity to their members/participants. Unless the contracting agency specified a
different time period, you must provide your subcontracting opportunity notice to trade organizations or development centers at least seven (7) working days prior to
submitting your bid response to the contracting agency. A list of trade organizations and development centers that have expressed an interest in receiving notices
of subcontracting opportunities is available on the Statewide HUB Program’s webpage at https://www.comptroller.texas.gov/purchasing/vendor/hub/resources.php.

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

Date Notice Sent | was the Notice Accepted?

Trade Organizations or Development Centers
(mm/ddlyyyy)

O - Yes d-No
[d-Yes []-No

Page 1 of 2
(Attachment B)
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HSP Good Faith Effort - Method B (Attachment B) Cont.

Enter your company’s name here: Vertosoft LLC Requisition #:  DIR-CPO-TMP-570

Rev. 2/17

i3 [0\ ]-E-H SUBCONTRACTOR SELECTION
Enter the item number and description of the subcontracting opportunity you listed in SECTION 2, Item b, of the completed HSP form for which you are completing
the attachment.

a. Enter the item number and description of the subcontracting opportunity for which you are completing this Attachment B continuation page.
Item Number: Description:

b. List the subcontractor(s) you selected to perform the subcontracting opportunity you listed in SECTION B-1. Also identify whether they are a Texas certified
HUB and their Texas Vendor Identification (VID) Number or federal Emplioyer Identification Number (EIN), the approximate dollar value of the work to be
subcontracted, and the expected percentage of work to be subcontracted. When searching for Texas certified HUBs and verifying their HUB status, ensure that
you use the State of Texas' Centralized Master Bidders List (CMBL) - Historically Underutilized Business (HUB) Directory Search located at
http://mycpa.cpa.state.tx.us/tpasscmblsearch/index.jsp. HUB status code “A” signifies that the company is a Texas certified HUB.

T (ified HUB Texas VID or fedgral EIN Approximate Expected
Company Name exas certirie Do not enter Social Security Numbers Dollar Amount | Percentage of
If you do not know their VID / EIN, c t t
leave their VID / EIN field blank ontrac

O- Yes O-No %

O- Yes O-No %

O- Yes - No %

O- Yes O-No

%

O- Yes O-No %

- Yes - No %

- Yes - No %

- Yes - No %

- Yes O-No %

P | n |n | n | n || A | A | A | N

O- Yes - No %

c. If any of the subcontractors you have selected to perform the subcontracting opportunity you listed in SECTION B-1 is not a Texas certified HUB, provide written
justification for your selection process (attach additional page if necessary):

REMINDER: As specified in SECTION 4 of the completed HSP form, if you (respondent) are awarded any portion of the requisition, you are required to provide
notice as soon as practical to all the subcontractors (HUBs and Non-HUBs) of their selection as a subcontractor. The notice must specify at a minimum the
contracting agency’s name and its point of contact for the contract, the contract award number, the subcontracting opportunity it (the subcontractor) will perform, the
approximate dollar value of the subcontracting opportunity and the expected percentage of the total contract that the subcontracting opportunity represents. A copy of
the notice required by this section must also be provided to the contracting agency’s point of contact for the contract no later than ten (10) working days after the
contract is awarded.

Page 2 of 2
(Attachment B)
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HUB Subcontracting Opportunity Notification Form

In accordance with Texas Gov't Code, Chapter 2161, each state agency that considers entering into a contract with an expected value of $100,000 or more shall, before the
agency solicits bids, proposals, offers, or other applicable expressions of interest, determine whether subcontracting opportunities are probable under the contract. The state
agency | have identified below in Section B has determined that subcontracting opportunities are probable under the requisition to which my company will be responding.

34 Texas Administrative Code, §20.285 requires all respondents (prime contractors) bidding on the contract to provide notice of each of their subcontracting opportunities to at
least three (3) Texas certified HUBs (who work within the respective industry applicable to the subcontracting opportunity), and allow the HUBs at least seven (7) working days
to respond to the notice prior to the respondent submitting its bid response to the contracting agency. In addition, at least seven (7) working days prior to submitting its bid
response to the contracting agency, the respondent must provide notice of each of its subcontracting opportunities to two (2) or more trade organizations or development centers
(in Texas) that serves members of groups (i.e., Asian Pacific American, Black American, Hispanic American, Native American, Woman, Service Disabled Veteran)
identified in Texas Administrative Code §20.282(19)(C).

We respectfully request that vendors interested in bidding on the subcontracting opportunity scope of work identified in Section C, ltem 2, reply no later than the date and time
identified in Section C, Item 1. Submit your response to the point-of-contact referenced in Section A.

Esla!m PRIME CONTRACTOR’S INFORMATION

Company Name: Vertosoft LLC State of Texas VID #: 81-3911287
Point-of-Contact: Chet Hayes Phone #: 571.707.4137
E-mail Address: chet@vertosoft.com Fax# 571-291-4119

E!!IE“:! CONTRACTING STATE AGENCY AND REQUISITION INFORMATION

Agency Name:

Point-of-Contact: Phone #:
Requisition # DIR-CPO-TMP-570 Bid Open Date: 4/28/2023

(mm/ddlyyyy)

Eg!l:!!l! SUBCONTRACTING OPPORTUNITY RESPONSE DUE DATE, DESCRIPTION, REQUIREMENTS AND RELATED INFORMATION

1. Potential Subcontractor’s Bid Response Due Date:

If you would like for our company to consider your company’s bid for the subcontracting opportunity identified below in Item 2,

we must receive your bid response no later than on
Central Time Date (mm/ddlyyyy)

In accordance with 34 TAC §20.285, each notice of subcontracting opportunity shall be provided to at least three (3) Texas certified HUBs, and allow the HUBs at
least seven (7) working days to respond to the notice prior to submitting our bid response to the contracting agency. In addition, at least seven (7) working days prior
to us submitting our bid response to the contracting agency, we must provide notice of each of our subcontracting opportunities to two (2) or more trade
organizations or development centers (in Texas) that serves members of groups (i.e., Asian Pacific American, Black American, Hispanic American, Native
American, Woman, Service Disabled Veteran) identified in Texas Administrative Code, §20.282(19)(C).

(A working day is considered a normal business day of a state agency, not including weekends, federal or state holidays, or days the agency is declared closed
by its executive officer. The initial day the subcontracting opportunity notice is sent/provided to the HUBs and to the trade organizations or development centers
is considered to be “day zero” and does not count as one of the seven (7) working days.)

2. Subcontracting Opportunity Scope of Work:

3. Required Qualifications: |:| - Not Applicable

4. Bonding/Insurance Requirements: |:| Not Applicable

5. Location to review plans/specifications: |:| Not Applicable
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Amendment Number 1
to
Contract Number DIR-CPO-5327
between
State of Texas, acting by and through the Department of Information Resources
and
Vertosoft, LLC

This Amendment Number 1 to Contract Number DIR-CPO-5327 (“Contract”) is between
the Department of Information Resources (hereinafter “DIR") and Vertosoft (hereinafter
“Successful Respondent”). DIR and Successful Respondent agree to modify the terms and
conditions of the Contract as follows

1. Appendix C, Pricing Index is hereby replaced in its entirety with Appendix C, Pricing
Index (per Amendment 1), as attached.

All other terms and conditions of the Contract, not expressly amended herein, shall
remain in full force and effect. In the event of conflict among the provisions, the order of
precedence shall be Amendment Number 1, and then the Contract.

REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK

Amendment 1
Contract DIR-CPO-5327

rev. 05/2024 Page 1
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IN WITNESS WHEREOF, the parties hereby execute this amendment to be effective as of
the date of the last signature, but in all events, no later than 5/02/2026.

Vertosoft, LLC

Authorized By: Signature on file

Jay Colavita
Name:

President

Title:

11/23/2024 | 10:05 PM PST
Date:

The State of Texas, acting by and through the Department of Information Resources

Authorized By; Signature on file

Name:_Lisa Massock

Title: Chief Procurement Officer

Date: 1/7/2025 | 8:45 AM CST

Office of General Counsel: Initials on File  12/16/2024 | 10:37 AM CST

Amendment 1
Contract DIR-CPO-5327

rev. 05/2024 Page 2
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Amendment Number 2
to
Contract Number DIR-CPO-5327
between
State of Texas, acting by and through the Department of Information Resources
and
Vertosoft, LLC

This Amendment Numbe 2 (“Amendment”) t Contract Numbe DIR-CPO-5327

("Contract”) is between the Department of Information Resources (hereinafter “DIR") and

Vet s ft, LL (hereinafter “Successful Respondent”). DIR and “Su essful Resp ndent”
eet madifythete ms nd nditi ns fthe Contract sf Il ws:

1. Appendix A, Standard Contract Terms and Conditions Se ti ns 10.4(B)(xxv) epl ed
in its enti ety with the f Il win :

xxv) neithe it, n its h Idin mp nies  subsidi ies, is:
() ListedinSe ti n889 fthe2019 N ti n | Defense Auth iz ti nA t;
(b) Listed in Se ti n 1260H fthe 2021 N ti n | Defense Auth iz ti nA t;
(c) Owned by the government of a country on the U.S. Department of Commerce's
f ei n dves ieslistunde 15 .F.RSe ti n7914;
(d nt lledby ny venin eult ybdyl tedin unty ntheU.S.
Department of Commerce’s foreign adversaries list under 15 C.F.R Section 791.4; and

xxvi) Il inf mati n p vided by Successful Respondent is u ent, u te, nd
mplete.

All the te ms nd nditi ns fthe Contract s mended, n texp essly mended he ein,
sh Il emaninfullf e ndeffe t.Intheevent f nflit mon thep visi ns,the de
f p e eden e sh Il be this Amendment Numbe 3, nd then Amendment 2, nd then
Amendment 1, ndthenthe nt t.

REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK

Amendment 2
nt tDIR- PO-5327

rev. 05/2024 P e1
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IN WITNESS WHEREOF, the p ties he eby exe ute this mendmentt be effe tive s f
. . 5/7/2025 | 2:21 PM CDT
thed te fthel stsi n tue butin llevents,n | te th n .

Vertosoft, LLC

Authorized By: Signature on file

Jay Colavita
Name:

Title: President

5/4/2025 | 9:45 PM CDT
Date:

The State of Texas, acting by and through the Department of Information Resources

Authorized By: Signature on file

Name; Lis Mass k

Title: _hief P u ement Offi e

5/7/2025 | 2:21 PM CDT
Date:

Amendment 2
nt tDIR- PO-5327

rev. 05/2024 P e2
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Amendment Number 3
to
Contract Number DIR-CPO-5327
between
State of Texas, acting by and through the Department of Information Resources
and
Vertosoft, LLC

This Amendment Number 3 to Contract Number DIR-CPO-5327 (“Contract”) is between
the Department of Information Resources (“DIR") and Vertosoft, LLC ("Successful
Respondent”). DIR and Successful Respondent agree to modify the terms and conditions
of the Contract as follows:

1. Appendix C, Pricing Index (Per Amendment 1), is hereby replaced in its entirety with
Appendix C, Pricing Index (per Amendment 3), as attached.

All other terms and conditions of the Contract [as amended], not expressly amended
herein, shall remain in full force and effect. In the event of conflict among the provisions,
the order of precedence shall be Amendment Number Amendment 3, Amendment Number
Amendment 2, Amendment Number 1, and then the Contract.

REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK

Amendment 3
Contract DIR-CPO-5327

rev. 05/2024 Page 1
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IN WITNESS WHEREOF, the parties hereby execute this amendment to be effective as of
the date of the last signature, but in all events, no later than 5/02/2026.

Vertosoft, LLC

Authorized By: Signature on file

Name: Jay Colavita

Title: jay@vertosoft.com

Date: 8/14/2025 | 8:14 AM PDT

The State of Texas, acting by and through the Department of Information Resources

Authorized By: Signature on file

Name:_Lisa Massock

Title: Chief Procurement Officer

Date: 8/20/2025 | 11:04 AM CDT

Initals on file

Office of General Counsel:

8/15/2025 | 1:33 PM CDT

Amendment 3
Contract DIR-CPO-5327

rev. 05/2024 Page 2
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Amendment Number 4
to
Contract Number DIR-CPO-5327
between
State of Texas, acting by and through the Department of Information Resources
and
Vertosoft LLC

This Amendment Number 4 to Contract Number DIR-CPO-5327 (“Contract”) is between
the Department of Information Resources (hereinafter “DIR") and Vertosoft LLC (hereinafter
“Successful Respondent”). DIR and Successful Respondent agree to modify the terms and
conditions of the Contract as follows:

1. Appendix C, Pricing Index (per Amendment 3), is hereby replaced in its entirety with
Appendix C, Pricing Index (per Amendment 4), as attached.

All other terms and conditions of the Contract, not expressly amended herein, shall remain
in full force and effect. In the event of conflict among the provisions, the order of precedence
shall be Amendment Number 4, Amendment Number 3, Amendment Number 2,
Amendment Number 1, and then the Contract.

REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK

Amendment 4
Contract DIR-CPO-5327

rev. 05/2024 Page 1
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IN WITNESS WHEREOF, the parties hereby execute this amendment to be effective as of
the date of the last signature.

Vertosoft LLC

Authorized By: Signature on File

Name: Jay Colavita

Title: President

Date: 1/27/2026 | 12:26 PM PST

The State of Texas, acting by and through the Department of Information Resources

Authorized By: Signature on File

Name; Lisa Massock

Title: Chief Procurement Officer

2/10/2026 | 8:37 AM CST
Date:

. iti i 2/5/2026 | 5:43 PM CST
Office of General Counsel: Initial on File

Amendment 4
Contract DIR-CPO-5327

rev. 05/2024 Page 2
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1-Software

Vertosoft, LLC

APPENDIX C-PRICING INDEX
DIR-CPO-5327 (per Amendment 4)
Software (COTS) and Related Services

DISCOUNT OF
MSRP/List Price

Category

SaaS/ Software Data Management and

Unit of Measure

Varies based on

process intelligence to improve efficiency and
accelerate business processes

1 O,
Alation Analytics Solutions >71% Configuration
SaaS/Software Atrtificial Intelligence - Delivers
secure enterprise automation alongside Varies based on
Automation Anywhere 5.00%

Configuration

BeyondTrust

SaaS/Software Is a Cybersecurity - identity

security platform that allows you to detect
threats across your entire identity estate and 290%

respond by controlling privileges, access,
credentials, and secret cybersecurity solution.

Varies based on
Configuration

Claroty

SaaS/Software solution that automatically
identifies industrial assets and network
activity to provide real- time cybersecurity 10.00%

monitoring and process integrity alerts.

Varies based on
Configuration

DataRobot

SaaS/Software Artificial Intelligence Platform
that provides full flexibility to integrate within
our current ecosystem, including pulling data
directly from Microsoft Azure to save time 5.00%
and reduce risk, and providing insights
through Microsoft Power BI.

Varies based on
Configuration

Devo

SaaS/ Cybersecurity Platform that enables
security and operations teams to address
commf)n use cases |ncl.ud|ng centralized 8.40%
logging, SIEM, compliance and fraud
detection software solution.

Varies based on
Configuration
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Digital.ai

Vertosoft, LLC
APPENDIX C - PRICING INDEX

DIR-CPO-5327 (per Amendment 4)

Software (COTS) and Related Services

Category

SaaS/Software Engineering and Product
Development Software Solution

DISCOUNT OF
MSRP/List Price

6.00%

Unit of Measure

Varies based on
Configuration

Esper

SaaS/Software Solution that allows for
collaborative policy drafting, review and
publishing Business process.

5.00%

Varies based on
Configuration

Harness

SaaS/Software that provides a simple, safe,

and secure way for engineering and DevOps

teams across all industries and maturities to

accelerate building and testing of software
artifacts solution.

5.00%

Varies based on
Configuration

HCL

SaaS/Software a Cybersecurity and Business
Application product line, which contains
Multiple discounts.

4.00% to 20.00%

Varies based on
Configuration

Immuta

SaaS/Software a Data Security Platform that
provides three layers of protection —
Discover, Secure, and Detect — to deliver
scalable, comprehensive data protection
without sacrificing data access

20.00%

Varies based on
Configuration

OpenGov

SaaS/ Software that provides Government
with Solutions that includes Budgeting &
Planning, Permitting & Licensing,
Procurement, Cartegraph Asset Management,
and Financials solutions.

25.00%

Varies based on
Configuration

PublicInput

SaaS/Software Community Engagement
software solution

5.00%

Varies based on
Configuration

Spare Labs

SaaS/Software On Demand Mobility Solution

5.00%

Varies based on
Configuration
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Vertosoft, LLC

APPENDIX C-PRICING INDEX
DIR-CPO-5327 (per Amendment 4)
Software (COTS) and Related Services

DISCOUNT OF

. . Unit of Measure
MSRP/List Price

Category

SaaS/Software Platform for Building, running )
StreamSets and monitoring data pipelines and Analytics 10.00% Varies .based.on
complete solution. (For Government) Configuration
SaaS/Software Platform for Building, running
and monitoring data pipelines and Analytics Varies based on
StreamSets complete solution. (Non-Production 6.00% Configuration
Collector)
SaaS/Software Platform for Building, running
and monitoring data pipelines and Analytics Varies based on
StreamSets complete solution. (Non-Production Control 25.00% Configuration
HUB)
SaaS/Software - Analytics Software Varies based on
Thirdline o . 9.09% . .
Application Solution ' Configuration
SaaS/Software that optimizes and accelerates '
Tricentis end-to-end testing of your entire digital 9.09% Varies .based. on
landscape solution. Configuration
SaaS/Software Document and Data Varies based on
Workiva Collaboration Platform solution for Business 16.00% ! i
Applications Configuration
Autura SaaS/Software platform used to improve 5.00% ,
traffic flow and enhance law enforcement Varies .based_ on
productivity. configuration
Cornerstone OnDemand SaaS/Learning and Human Capital 10.00% Varies based on
Management solution that provides talent, ‘ )
career management, and customized configuration
professional development platforms.
Docker SaaS/Software platform designed to help 5.00% Per user
developers build, share, and run container
applications.
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government infrastructure operations,
planning and development focused on traffic

Mmanagement.

Fluxx Labs SaaS'based grants managemgnt software 5.00% Varies based on
solution that enables data-driven ; )
grantmaking so agencies can improve configuration
decisions and maximize grant impact.

HAAS Alert SaaS/Software Safety Cloud®, an advanced 5.00% Varies based on
collision prevention service sending real-time configuration
digital alerts from emergency vehicles to
drivers and connected cars via vehicle
dashboards and infotainment systems,
navigation applications, and smartphones.

InvoiceCloud SaaS/Software platform for EIectronic'B’iII 16.67%-50% Varies based on
Presentment & Payment (EBPP) to facilitate ) _
collection of Government & Non- Configuration
Government receivables that include Utility,

Tax, Licenses, Permitting and other financial
applications.

Ivy.ai S'afaS/ngtware.to Modernize and streamllhe 5.00% Varies based on
citizen interactions for government agencies, . )
with communication platforms. configuration

MicroStrategy SaaS/Software Al powered data analytics 5.00% Varies based on
platform

configuration

Motive Technologies SaaS/Al-powered fleet management platform 5.00% Varies based on
that enhances safety, compliance, and configuration
efficiency for businesses. Solutions include
real-time tracking, driver safety monitoring,
automated compliance tools, and fleet
maintenance management.

OPSWAT SaaS/Software solution focused on threat 5.00% Varies based on
prevention and process creation for secure configuration
data transfer and safe device access

Profit Apps SaaS/Software platform for employee 5.00% Varies based on
performance and engagement management. configuration

SecurityScorecard SaaS/Platform to automate risk management, 2 00% Varies based on
uncover vulnerabilities, and collaborate for a . ]

: configuration
secure supply chain.

UKG SaaS/Software Ultimate Kronos Group (UKG) 5.00% Varies based on
product line including but not limited to HR, configuration
Workforce Management, Payroll, Talent
Management, Timekeeping, etc.

UrbanSDK SaaS/Software system of record for 5.00% Varies based on

configuration
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agentless discovery, classification, and risk
assessment of data across cloud, SaaS, hybrid

\WordPress VIP SaaS/Content Management System platform 5.00% Varies based on
used to scale web presence, produce content, configuration
and improve performance

i SaaS/Cloud-based project management

\Wrike / pro) 9 5.00% Varies based on

software and support ; ,
configuration
SaaS/Customer Service solution supportin )

Zendesk S/cus ) bporting 5.00% Varies based on
CX initiatives by more efficiently managing ] _
and routing internal and external omni- configuration
channel communications with Al

i SaaS/Platform for data governance, )

Collibra / : 9 1.26% Varies based on
compliance, and metadata management, ] _
offering automated workflows. configuration

i SaaS/Platform for project portfolio

Gravity / project port 5.00% Varies based on
management, resource planning, and } _
workflow automation. configuration

i SaaS/Platform for zero-trust segmentation, )

[llumio / T . 9 5.00% Varies based on
cybersecurity risk reduction, and breach ; )
containment. configuration

i SaaS/Platform for cybersecurity skills )

Immersive Labs / ybs nty 5.00% Varies based on
development, threat simulation, and ' _
continuous workforce readiness assessment. configuration

) FedRAMP-compliant, fully managed cloud .

MongoDB: Atlas for } p y g 1.00% Varies based on

Government atabase for U.S. government workloads. ; )

configuration

MongoDB: Enterprise Customer Managgd, COTS squthn 'de5|gned 1.00% Varies based on

Advanced for enterprise environments, providing ‘ '
advanced data management, security, configuration
scalability, & support features for mission-
critical applications.

i Cloud-based SaaS solution combinin

Citian . D 9 . 3.00% Varies based on
transportation engineering, Al and digital twin ; ,
technology to deliver predictive analytics for configuration
traffic safety, asset management and
infrastructure investment.

P SaaS solution for interagency coordination, .

Civic Roundtable S gency coc 1C 3.00% Varies based on
providing secure document sharing, unified ; ,
communication, and progress tracking across configuration
government programs.

Cyera Cloud-native SaaS solution delivering 3.00%

Varies based on
configuration
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and on-premises environments.

Deep observability solution that provides 3.00%
network-derived telemetry to enrich cloud,
security, and monitoring tools, improving
hybrid cloud protection while optimizing tool
spend.

LogicMonitor Cloud-based SaaS observability platform 5.00%
delivering real-time visibility across hybrid
infrastructure. Automated discovery,
intelligent alerting, and Al-driven insights
help teams resolve issues early, while a
scalable agentless architecture supports
secure and efficient operations.
Cloud-based COTS solution offering an 550%
eLearning course catalog integrated with
leading LMSs to streamline deployment,
tracking, and workforce development.

Gigamon Varies based on

configuration

Varies based on
configuration

OpenSesame Varies based on

configuration

Cloud-based COTS solution delivering Al- 4.00%
assisted software security throughout the
SDLC via static & dynamic analysis, SCA,
container/APM, and remediation automation.

\Veracode Varies based on

configuration

2. Related Services

Implementation Package per unit for (To
include but not limited to: Technical Services, 2.18% Per Unit
Cloud, Governance App, Cloud Migration
etc)

Alation

Pre-Paid Tokens Implementation Packages

Automation Anywhere 5.00% Per Token

Vertosoft, LLC
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Implementation Services with the following
Positions Titles by the hour services (Program
DataRobot L . 2.27% Package
Manager, Data Scientist, Data Engineer, . .
. . . i Configuration
Solutions Architect, Solutions Technical

Services.)

Per Hour or Per

Success Subscription - Premium Large,
Digital.ai Standard and Small implementation 6.00%
packages

Per Subscription

Additional Implementation Support (beyond

contract scope) Specialized Staff Required (To
include but not limited to: Engineer, product
Esper Manager, Product and Interaction Designer, 5.00% Per Hour
Integration Specialist, etc..)

Continuous Delivery - Enterprise - Services -

0,
Harness Connected - On Premise implementation >00% Per Day

Technical Services Deployment and

OpenGov Implementation - Prepaid Packages 5.00% Per Hour
Configurations

Professional Services Deployment and

OpenGov ) 20.00% Per Hour
Implementation
StreamSets Jumpstart Implementation

StreamSets Package 10.00% Per Instance
Technical Services on the StreamSets

StreamSets 10.00% Per Day
platforms

StreamSets Enhanced Plus Support Packages 3.00% Per Subscription

Vertosoft, LLC
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Onboarding and Implementation Packages

Per Suite Install or

Ivy.ai

" o
Thirdline Full Suite or by Module 9.09% Per Module
Various Implementation Packages
Tricentis . . 9.09% Per Package
Configurations
Workiva Wdesk Document optimization and
Workiva Technical Services -ACFR Onboarding and 16.00% Per Hour
Implementation Services
Financial Management - Aftercare Extended Varies based on
All Brands / Vertosoft 5.00%
Support Customer Needs
All Brands / Vertosoft Implementation 20.00% Per Hour
All Brands / Vertosoft Configuration 20.00% Per Hour
All Brands / Vertosoft Integration 20.00% Per Hour
All Brands / Vertosoft Technical Services 20.00% Per Hour
All Brands / Vertosoft Data Analysis 20.00% Per Hour
All Brands / Vertosoft Data Storage 20.00% Per Hour
All Brands / Vertosoft Training 20.00% Per Hour
All Brands / Vertosoft Architecture Support 20.00% Per Hour
Autura Implementation and Training for vehicle 5.00% One Time Fee per
management Agency/Per Package
Configuration
Cornerstone OnDemand Implementation and configuration packages 10.00% Varies based on
configuration
Fluxx Labs Implementation, onboarding, configuration, 5.00% Per Hour/Per
etc. support services. Package
Configuration
HAAS Alert Activation packages 5.00% Per vehicle
Implementation and configuration packages 5.00% Per Package
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MicroStrategy Various support configurations 5.00% Varies based on
configuration
Motive Technologies Install and configuration packages 5.00% Per Package
Configuration
OPSWAT Implementation and configuration support 5.00% Per Package
packages Configuration
Profit Apps Product training, implementation, planning, 5.00% Per Package
and coaching. Configuration
SecurityScorecard Various testing, implementation, and 2.00% Varies based on
monitoring configuration
UKG Various Implementation and Training 5.00% Varies based on
Services/Support Customer Needs
\WordPress VIP Various application support, migration 5.00% Per Package
services.
\Worldgate Various Human Resource and Workforce
Investment Support services. 3.00% Per Hour/Per Unit
Zendesk Support for Customer Interaction and 5.00% Per Package
Experience Configuration
Collibra Various implementation, support, integration, 1.26% Varies based on
and more configuration
Gravity \Various implementation and configuration 5.00% Varies based on
configuration
[llumio Various support configurations 5.00% Varies based on
configuration
Immersive Labs \Various support and training configurations 5.00% Varies based on
configuration
MongoDB: Atlas for Various support configurations 1.00% Varies based on
Government configuration
MongoDB: Enterprise Various support configurations 1.00% Varies based on
Advanced configuration
Civic Roundtable VVarious support and service configurations 3.00% Varies based on
configuration
Cyera Various support and deployment 3.00% Varies based on
configurations configuration
Veracode Various support configurations 4.00% Varies based on

configuration
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Gigamon VVarious training, support, and implementation 3.00%

configurations

Varies based on
configuration

LogicMonitor Various support, training, and implementation 5.00%

. X Varies based on
configurations

configuration




