STATE OF TEXAS

PURCHASE ORDER
1. Agency Name & No. 4. Purchase Order No. 12. HUB: 13. Order Type:
TEXAS STATE LIBRARY 306 306-17-8005 N/A Service
& ARCHIVES COMMISSION
Tax Exempt agency of the Texas State Government 5.PCC S 14. Vendor Identification No: _
2. Agency Billing Address 6. Current Document No. 15. Vendor Address:
**ACCOUNTING DEPARTMENT**
T Lib & Archi Ci issi
exas State |I;(a)ryB°x 1r§5|1v6e s bommission Mother Goose on the Loose, LLC
Austin, TX 78711-2516 7. Document (order) amt
Email invoices to: AP@tsl.texas.gov $5.,000.00 6620 Chippewa Drive
Phone: (5612) 463-5473; Fax: (512) 475-0185 A Baltimore, MD 21209
*VENDOR MUST REFERENCE PURCHASE ORDER 8. REF DOC .
NUMBER ON ALL INVOICES OR INVOICE WILL BE 16. Vendor Contact Info:
RETURNED TO VENDOR. THIS PURCHASE HAS BEEN Betsy Diamant-Cohen
DETERMINED TO BE THE "BEST VALUE. 9 Service Period or Phone: (443) 928-3915 Fax:
3. Destination of goods or service Expected Delivery Date: | Email: betsydc@mgol.org
FOB Destination 9/1/2016 - 12/31/2016
Receiving Hours: 7:30 AM - 4:00 PM
Receiving Dock, Room G-007 10. Agency Contact: Pam Rodriguez Phone: (512) 463-3037
Texas State Library & Archives Commission Email: prodriguez@tsl.texas.gov Fax: (512) 475-3393
1201 Brazos Street
Austin, TX 78701 11. TSLAC Project Contact: Christine McNew Phone: (512) 463-4856

Email: cmcnew@tsl.texas.gov

17. Description

The Vendor has been contracted per the Terms and Conditions of RFO # 306-16-8010, the Performing Vendor will conduct a total of 2 workshops on
Early Literacy Storytimes during this fiscal year. These workshops will be provided to library staff throughout the State of Texas. Workshops are not for
TSLAC staff. Vendor will coordinate workshops with TSLAC Project Contact in Box #11. Workshops will be delivered during the period of 9/1/2016
through 12/31/2016.

Please refer to Amendment 1 of Contract # 306-16-8010 for further details. Countersignature will be included on Amendment 1.

TSLAC & LSTA terms and conditions with invoicing instructions are attached to the Contract. Vendor is not to exceed the total amount listed on the
Contract without prior approval and amendment to this PO by the TSLAC Purchasing Department.

18. SFX INDEX AY coBJ AOBJ AMOUNT INVOICE NO.
001 24312 17 7213 7222 $5,000.00
19. Line No 20. Goods & Service 21.NIGP Code 22.Qty 23. Units 24. Unit Price 25. Extended Amt
1. The Transforming Preschool Storytime workshop available 924-16 2 Each $2,500.00 $5,000.00

to library staff statewide:
Two workshop between 9/1/2016 - 12/31/2016

Grant Number: LS-00-16-0044-16 — FFY 2016 | CFDA: 45.310 — Grants to States | Institute of Museum and Library Services
INTERNAL PO ONLY Grand Total $5,000.00

26. Legal Cites: TPASS Delegated Purchases as defined by TAC Title 34, Part 1, Chapter 20, Subchapter C, Rule §20.41

27. Division Tracking Number: LDN 17-029

Per Texas Tax Code 151.309, the Texas State Library and Archives Commission is a tax-exempt agency.
If you need further proof of this, please contact the Agency Contact in box #10.

Confirmation of receipt is required, please sign box #29 and return signed PO via email: purchasing@tsl.texas.gov or fax: (512) 475-3393.

28. Approval Signature Date 29. Vendor Signature Date

Py, e 5kl
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STATE OF TEXAS
PURCHASE ORDER
5/27/2016 Amended per PR # LDN 16-184. Please refer to Amendment 1 of the Contract for additional workshops that will added to the contract.

1. Agency Name & No. 4. Purchase Order No. 12. HUB: 13. Order Type:
TEXAS STATE LIBRARY 306 306-16-8010 N/A Service
& ARCHIVES COMMISSION
Tax Exempt agency of the Texas State Government 5.PCC S 14. Vendor ldentification No: R
2. Agency Billing Address 6. Current Document No. 15. Vendor Address:
*ACCOUNTING DEPARTMENT**
T State Lib & Archives Commission
exas Sl ',;gr)éox 1r§5|1v§ Mother Goose on the Loose, LLC
Austin, TX 78711-2516 7. Document (order) amt
Email invoices to: AP@tsl.texas.gov $24,978.00 6620 Chippewa Drive
Phone: (512) 463-5473; Fax: (512) 475-0185 e Baltimore, MD 21209
*VENDOR MUST REFERENCE PURCHASE ORDER 8. REF DOC : .
NUMBER ON ALL INVOICES OR INVOICE WILL BE 16. Vendor Contact Info:
RETURNED TO VENDOR. THIS PURCHASE HAS BEEN Betsy Diamant-Cohen
DETERMINED TO BE THE "BEST VALUE. 9. Service Period or Phone: (443) 928-3915 Fax:

3. Destination of goods or service Expected Delivery Date: | Email: betsydc@mgol.org

FOB Destination 7/14/2015 - 8/31/2016
Receiving Hours: 7:30 AM - 4:00 PM

10. Agency Contact: Renee Pogue Phone: (512) 463-5488

Lorenzo de Zavala State Archives and Library Email: purchasing@ts!.texas.gov Fax: (512) 475-3393
1201 Brazos Street, Loading Dock

Austin, TX 78701 11. TSLAC Project Contact: Christine McNew Phone: (512) 463-4856

Email: mcnew@tsl.texas.gov

17. Description

Per the Terms and Conditions of Contract 306-16-8010, the Performing Vendor will conduct a total of 9 workshops on Early Literacy Storytimes during
this fiscal year. These workshops will be provided to library staff throughout the State of Texas. Workshops are not for TSLAC staff. Vendor will
coordinate workshops with TSLAC Project Contact in Box #1.

Please refer to Amendment 1 of Contract # 306-16-8010 for further details. Additional workshop will be scheduled in the month of June 30, 2016.

TSLAC and Federal/LSTA Terms and Conditions are included in the Contract. Countersignature will be included on Amendment 1.

18. SFX INDEX AY coBJ AOBJ AMOUNT INVOICE NO.
001 24312 16 7213 7222 $24,978.00
19. Line No 20. Goods & Service 21.NIGP Code 22.Qty 23. Units 24, Unit Price 25. Extended Amt
1. The Transforming Preschool Storytime workshop 924-16 1 Lot(s) $24,978.00 — $24,§7§.607

available for library staff statewide:

Four workshops will be delivered between 9/14/15 and
11/20/15

Four workshops will be delivered between 2/22/16 and
4/1/2016

One workshop will be delivered on 6/30/2016.

Grant Number: LS-00-15-0044-15— FFY 2015 | CFDA: 45.310 — Grants to States | Institute of Museum and Library Services

INTERNAL PO ONLY Grand Total $24,978.00
26. Legal Cites: TPASS Delegated Purchases as defined by TAC Title 34, Part 1, Chapter 20, Subchapter C, Rule §20.41

27. Division Tracking Number: Early Literacy Storytime Workshop

Per Texas Tax Code 151.309, the Texas State Library and Archives Commission is a tax-exempt agency.
If you need further proof of this, please contact the Agency Contact in box #10.

Confirmation of receipt is required, please sign box #29 and return signed PO via email: purchasing@tsl.texas.gov or fax: (512) 475-3393.

28. Approval Signature Date 29. Vendor Signature Date
Pebuoupe, P |5l
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STATE OF TEXAS

1. Agency Name & No.

TEXAS STATE LIBRARY 306
& ARCHIVES COMMISSION

Tax Exempt agency of the Texas State Government

PURCHASE ORDER

4. Purchase Order No. 12. HUB: 13. Order Type:
306-16-8010 N/A Service

5. PCC S 14. Vendor Identification No: [ ]

2. Agency Billing Address

**ACCOUNTING DEPARTMENT**
Texas State Library & Archives Commission
PO Box 12516
Austin, TX 78711-2516
Email invoices to: AP@tsl.texas.gov
Phone: (512) 463-5473; Fax: (512) 475-0185

6. Current Document No.

15. Vendor Address:

7. Document (order) amt
$22,278.00

6620 Chippewa Drive
Baltimore, MD 21209

*VENDOR MUST REFERENCE PURCHASE ORDER
NUMBER ON ALL INVOICES OR INVOICE WILL BE
RETURNED TO VENDOR. THIS PURCHASE HAS BEEN
DETERMINED TO BE THE "BEST VALUE."

8. REF DOC

Mother Goose on the Loose, LLC

16. Vendor Contact Info:

3. Destination of goods or service
FOB Destination

Lorenzo de Zavala State Archives and Library

1201 Brazos Street, Loading Dock
Austin, TX 78701

9. Service Period or
Expected Delivery Date:

7/14/2015 - 1

Betsy Diamant-Cohen
Phone: (443) 928-3915

11202016 | EMail: betsyde@mgol.org

Fax:

10. Agency Contact: Renee Pogue

Email: rpogue@tsl.texas.gov

Phone: (512) 463-5488
Fax: (512) 475-3393

11. TSLAC Project Contact:

Christine McNew

Email: mcnew@tsl.texas.gov

Phone: (512) 463-4856

17. Description

Per the Terms and Conditions of Contract 306-16-8010, the Performing Vendor will conduct a total of 8 workshops on Early Literacy Storytimes.
TSLAC and Federal/LSTA Terms and Conditions are made a part of this Contract for all purposes.

Four workshops will be delivered between 9/14/15 and 11/20/15
Four workshops will be delivered between 2/22/16 and 4/1/16

Grant Number: LS-00-15-0044-15 — FFY 2015 | CFDA: 45.310 — Grants to States | Institute of Museum and Library Services

18. SFX INDEX AY COBJ AOBJ AMOUNT INVOICE NO.
001 24312 16 7276 $22,278.00
19. Line No 20. Goods & Service 21.NIGP Code  22.Qty  23. Units 24. Unit Price 25. Extended Amt
1. Per Contract # 306-16-8010 and Terms and Conditions of 924-16 1 Lot(s) $22,278.00 $22,278.00
RFP 306-16-8010 vendor will deliver
Grand Total $22,278.00

26. Legal Cites: Purchase for a library resource sharing program as defined by the Texas Government Code, Title 10, Section 2155.139

27. Division Tracking Number:

Early Literacy Storytime Workshop

Per Texas Tax Code 151.309, the Texas State Library and Archives Commission is a tax-exempt agency.
If you need further proof of this, please contact the Agency Contact in box #10.

Confirmation of receipt is required, please sign box #29 and return signed PO via email: purchasing@tsl.texas.gov or fax: (512) 475-3393.

28 Approval SigDJture

e e

Date

/D(I

Is\a«}‘f

29. Vendor Signature

Date

WY
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TEXAS STATE LIBRARY AND ARCHIVES COMMISSION
Contract for Services
Early Literacy Storytimes Workshop
Amendment 1 to Contract # 306-16-8010

This Amendment 1 is entered into by and between the Texas State Library and Archives Commission (TSLAC) and
Mother Goose on the Loose, LLC, pursuant to the authority contracted and in compliance with the provisions of the
Texas Government Code Chapter 441.

Except as emended below, all terms of the original Contract between TSLAC and Mother Goose on the Loose, LLC,
dated July 8, 2016, will remain in effect.

CONTRACTING PARTIES

The Receiving Agency: Texas State Library and Archives Commission (TSLAC)

Christine McNew will serve as Project Coordinator and primary contact for TSLAC. TSLAC may reassign Project
Coordinator responsibilities at its sole discretion. TSLAC will notify Performing Vendor within 24 hours of making
any reassignments.

The Performing Vendor: Mother Goose on the Loose, LLC

Betsy Diamant-Cohen will serve as the Project Manager and contact for Mother Goose on the Loose, LLC on all
services performed under this Contract. Performing Vendor will contact TSLAC 24 hours before reassigning
Project Manager and/or contact. TSLAC reserves the right to approve a proposed replacement. If proposed
replacement is not acceptable to TSLAC, parties will coordinate for a suitable replacement. If parties cannot agree
on an acceptable replacement, TSLAC reserves the right to cancel any remaining services to be performed under
this contract. In the case of such cancellation, TSLAC will only be responsible for paying Performing Vendor for
services delivered and accepted at the time of cancellation.

STATEMENT OF SERVICES TO BE PERFORMED

Services performed under this Amendment 1 are per the requirements outlined in the original Contract. Section I
of the original Contract is hereby amended by the following additional services to be performed to the original
Section Il

In addition to the eight (8) Early Literacy Storytimes workshops (Workshops) originally required under the original
Contract, the Performing Vendor will plan and conduct an additional three (3) Workshops between June 1 and
December 31, 2016, for a total of 11 Workshops. Each of the additional Workshops will be 6.5 hours of instruction
on the topic of best practices for planning and implementing interactive early literacy storytimes that support
acquisition of early literacy skills and learning across developmental domains to prepare young children for
success in kindergarten. The Workshops will be delivered at three (3) additional locations in Texas.

One Workshop will be delivered on June 30, 2016 in the Rio Grande Valley region. The dates and locations for
the other two Workshops will be determined cooperatively between TSLAC and Performing Vendor based on
available locations in the Dallas and Houston areas. The Performing Vendor is responsible for developing and
delivering all Workshop content detailed in Section 1.2.1 of the above referenced RFP # 306-16-8010, including
handouts and interactive exercises.

Each Workshop conducted by Performing Vendor must cover the same content as the original eight (8)
workshops, and be designed to meet TSLAC-established learning objectives. Workshop content will include
participant handouts; interactive and/or hands-on activities and exercises; and, additional resource lists as further
described in section 1.2.1 of the RFP. Performing Vendor must develop a visual presentation for the Workshop
that includes sufficient detail and delivery media to effectively convey the information being delivered to
participants who may be hearing impaired and/or have other disabilities. The Performing Vendor may revise
and/or adapt existing or previously presented workshop materials as appropriate, but only upon pre-approval of
TSLAC's Project Coordinator.

TSLAC's Project Coordinator will coordinate with Performing Vendor to determine final dates and times for
presentation of the additional three (3) Workshop locations that may include areas outlined below. While urban
centers are listed as presentation areas, the Workshops may be scheduled in rural libraries outside these cities.

Page 1 of 18



TEXAS STATE LIBRARY AND ARCHIVES COMMISSION
Contract for Services
Early Literacy Storytimes Workshop
Amendment 1 to Contract # 306-16-8010

This Amendment 1 amends the original 8 Workshop dates and locations by adding the following 3 dates
and locations:

Locations Dates Cost

1. Rio Grande Valley Area June 30, 2016 $2,700.00
2. Houston Area September 1, 2016 to December 31, 2016 $2,500.00
3. Dallas / Fort Worth Area September 1, 2016 to December 31, 2016 $2,500.00

The Workshop locations and dates will be determined based on availability factors at urban centers or rural
libraries as determined by TSLAC. If locations change from those listed above, TSLAC will identify a close,
suitable alternative location and communicate this information to the Performing Vendor as soon as practicable.

Each Workshop will be delivered on a weekday between the hours of 8:00 a.m. and 5:00 p.m., Central Time, and
be scheduled to minimize travel expenses.

Performing Vendor is responsible for all travel costs incurred by Performing Vendor and/or Performing Vendor's
employees and/or subcontractors in delivering services under this Contract. Receiving Agency staff may provide
courtesy automobile rides to Performing Vendor, provided no additional costs to the state are incurred, to ensure
efficient performance of the services provided under this Contract. Performing Vendor agrees to limit any liability,
damage, or other claims for accidents incurred while accepting a courtesy ride from the Receiving Agency staff to
the insurance coverage limits provided on the personal, non-owned, or hired vehicle.

TERMS OF CONTRACT

The term of service under this Amendment 1 is effective June 1, 2016 and extends the contract end date to
conclude no later than December 31, 2016, unless otherwise terminated earlier by either party. The Contracting
Parties may terminate this Contract by giving written notice at least thirty (30) days prior to the effective date of
such termination.

Per the terms of the referenced RFP, if the Performing Vendor cancels the accepted offer or any of the
Workshops under this Contract, the Performing Vendor is contractually required to pay liquidated
damages to TSLAC in an amount equal to the difference between the Performing Vendor’s offer and the
next best offer.

SOURCE OF FUNDS

Total of the original Contract and this Amendment 1 will not exceed $29,978. This project is funded in its entirety
through federal grant funds as outlined below.

Federal Grant Award Number LS-00-15-0044-15 — FFY 2015 — CFDA: 45.310 — | 9 of the total 11
Grants to States — Institute of Museum and Library Services: Workshops at a cost
of $24,978.00

e Percentage of total costs of the program which will be financed with Federal money: | 100%

e Dollar amount of Federal funds for the project: $24,978.00

e Percentage and dollar amount of total costs of the project that will be financed by | 0%
non-federal sources:

Federal Grant Award Number LS-00-16-0044-16 — FFY 2016 — CFDA: 45.310 - | 2 of the total 11

Grants to States — Institute of Museum and Library Services: Workshops at a cost
of $5,000.00
e Percentage of total costs of the program which will be financed with Federal money: | 100%
e Dollar amount of Federal funds for the project $5,000.00

e Percentage and dollar amount of total costs of the project that will be financed by | 0%
non-federal sources:

Page 2 of 18




VI.

TEXAS STATE LIBRARY AND ARCHIVES COMMISSION
Contract for Services
Early Literacy Storytimes Workshop
Amendment 1 to Contract # 306-16-8010

PAYMENT FOR SERVICES
Section V of the original Contract is hereby amended by adding the following.

Mother Goose on the Loose, LLC, Inc will provide three additional Workshops, for a total of 11 Workshops on the
topic specified in Section Il above. The three (3) additional Workshops will be delivered between June 1 and
December 31, 2016 will be at a cost of $7,700 for the three additional Workshops. The cost includes all
programming and materials development, in person delivery of the Workshop content, and all associated travel
expenses. Total reimbursement to Performing Vendor will not exceed $29,978.00 under the original Contract and
this Amendment 1.

Vendor must submit invoices for all items delivered to and accepted by TSLAC. Invoices must contain the
Vendor name, Vendor Identification Number (VIN) or Texas Identification Number (TIN), remittance address (city,
state, zip code), telephone number, TSLAC's full name, delivery address, Contract number, and a description of
the services and specified dates of service, and the total dollar amount.

Invoices submitted for services between the following dates should include the appropriate PO number:
September 1, 2015 — August 31, 2016: PO # 306-16-8010
September 1, 2016 — December 31, 2016: PO # 306-17-8005

All invoices must be submitted to one of the following addresses:

Texas State Library and Archives Commission
Accounting Department

P O Box 12516

Austin, TX 78711

or
email: AP@tsl.texas.gov
Vendor must submit invoices for all items delivered to and accepted by the Receiving Agency.

CONTRACT AMOUNT

This Amendment 1 amends Section VI of the original Contract:

The total amount of the original Contract and this Amendment 1 shall not exceed twenty-nine thousand nine
hundred seventy-eight and no/100 dollars ($29,978.00) without prior approval from the TSLAC’s Purchasing
Department and an amendment to this Amendment 1.

The original Contract and this Amendment 1 is subject to availability of funds and may be cancelled with no
additional cost to the agency if appropriations become unavailable. If this Contract is cancelled due to the
unavailability of appropriations, the agency will only pay for services that have already been rendered up to the
date of cancellation.
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TEXAS STATE LIBRARY AND ARCHIVES COMMISSION
Contract for Services
Early Literacy Storytimes Workshop
Amendment 1 to Contract # 306-16-8010

THE UNDERSIGNED RECEIVING AGENCY Hereby certifies that:

{1) SBervices specified above are necessary and essential for activiies that are properly within the statutory
functions and programs of the affected agencies of State Government:

{2) The services, supplies or materiais confracted for are not required by Section 21, Article 186, of the Constitution
of Texas to be supplied under contract given to ihe lowest responsible bidder.

RECEIING AGENCY PERFORMING VENDOR:
Texas State Library & Archives Commission Mother Goose on the Loose, LLC
1201 Brazos Street 6620 Chippewa Drive
Austin, Texas 78701 Baltimore, MD 21209

-;E 2 % f:"-‘l o 4 R -5 ] P f'|| @))

1 1 . ] e o k. | |/
- Mgl Pue’ SItlls 2ery Do (0/e s)23)201¢
Donna Osborne Date Sigralipe Dale
Chief Operational and Fiscal Officer {Must be an official empowered to enter into
Contract)

_Betsy Diamant-Cohen_
Approved; Typewritten or Printed Name Above

_. . -7
@@:ﬂ_@ :i_/ ._'Z_f?/:’){-s _President, Mother Goose on the Loose

Oate Title

eborah Littrell,
Director Library Development and
MNetworking

'E " W e [ ] Far i
ot 15 A E Y G._._f_ilé',f:‘ "'_-::]f /,Z#_f_é?
é.;ristine McNew, F‘rﬁj?ej; Cﬁurdlna#:{fr Frate
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Texas State Library and Archives Commission
Terms & Conditions

All of the following terms and conditions are hereby made part of this contract with the Texas State Library and Archives Commission (TSLAC) by
reference. Submitting a Response with a false statement is a material breach of contract and shall void the submitted Response or any resulting
contracts, and the Vendor shall be removed from all bid lists.

Contracts awarded by TSLAC shall be governed by and construed in accordance with the laws of the State of Texas. The federal or state courts of the
United State located in Texas shall have jurisdiction to hear any dispute under potential contracts and serviced may be made upon TSLAC by first class
mail to its address as set forth herein.

In the events of conflicts or inconsistencies between this Contract and its exhibits or attachments, such conflicts or inconsistencies shall be resolved by
reference to the following order of priority: Signed TSLAC Contract, TSLAC Terms and Conditions, Attachments to the Contract, the Solicitation, and
Vendor's Response to the Solicitation.

10.

11.

12.

Notices. Unless specifically noted elsewhere in this Contract, any written notices required under this Contract will be either hand delivered to
Vendor's office address specified on the signature page of this Contract or to TSLAC’s Purchasing Department, 1201 Brazos Street, Room 309,
Austin, Texas 78701, or by U.S. Mail, certified, return receipt requested, addressed to the appropriate foregoing address. Notice will be effective
on receipt by the affected party. Either party may change the designated notice address by written notification to the other party.

Debarred Vendors List. Vendor represents and warrants that it and its principals are eligible to participate in this transaction and have not been
subjected to suspension, debarment, or similar ineligibility determined by any federal, state or local government entity and that Vendor is in
compliance with the State statues and rules relating to procurement and that Vendor or its subcontractors are not listed on the federal
government’s terrorism watch list as described in Executive Order 13224. Entities ineligible for federal procurement are listed at
http://www.sam.gov.

Duty to Disclose. If circumstances change or additional information is obtained regarding any of the representations and warranties, or any
other disclosure statements, provided by Vendor subsequent to the date of this Contract, Vendor's duty to disclose continues through the term of
this Contract.

Sales and Use Tax. The TSLAC, as an agency of the State of Texas, qualifies for exemption from State and Local Sales and Use Taxes
pursuant to the provisions of the Texas Limited Sales, Excise, and Use Tax Act. The Vendor may be able to claim exemption from payment of
applicable State taxes by complying with such procedures as may be prescribed by the State Comptroller of Public Accounts. Excise Tax
Exemption Certificates are available upon request.

Observance of TSLAC Rules and Regulations. Vendor agrees that at all times its employees will observe and comply with all regulations
when accessing the TSLAC facilities, including, but not limited to, parking and security regulations.

Non-Appropriation of Funds. The State funds are contingent on the availability of lawful appropriates by the Texas Legislature. If the Texas
Legislature fails to continue funding for the payments due under an order referencing this contract; the order will terminate as of the date that the
funding expires, and the State will have no further obligation to make any payments.

No Other Benefits. Vendor shall have no exclusive rights or benefits other than those set forth herein.

Prohibited Use of Appropriated or Other Funds Under Control of State Agency; Lobbying. Vendor represents and warrants that TSLAC's
payment to Vendor and Vendor’'s receipt of appropriated or other funds under this any resulting Contract are prohibited from use to pay or
employ a lobbyist. Refer to Texas Government Code § 556.005 or § 556.008. [Updated 1/13/2016]

Public Information Act. Information, documentation, and other material in connection with this solicitation or contract may be subject to public
disclosure pursuant to the Texas Government Code § 552.021 (the “Public Information Act”). Any part of a submitted Response that is of a
confidential or proprietary nature must be clearly and prominently marked on each page as such by the Vendor.

Confidentiality and Open Records. Vendor shall take all necessary and appropriate action to safeguard all sensitive data and other
confidential information from unauthorized disclosure. Whenever the transmission of confidential information is necessary, Vendor shall transmit
the information electronically, and such electronic transmission shall be secure and the data encrypted, at a minimum, using 128 AES encryption
to protect it from unauthorized disclosure.

Notwithstanding any provisions of this Contract to the contrary, Vendor understands that TSLAC will comply with the Texas Public Information
Act as interpreted by judicial opinions and opinions of the State’s Attorney General. Within three (3) days of receipt, Vendor shall refer to
TSLAC any third party requests received directly by Vendor for information to which Vendor has access as a result of or in the course of
performance under this Contract. Vendor is required to make any information created or exchanged with the state pursuant to this contract, and
not otherwise excepted from disclosure under the Texas Public Information Act, available in a format that is accessible by the public at no
additional charge to the State.

Antitrust. Vendor represents that neither the Vendor nor the company, corporation, partnership, or institution represented by the Vendor, or
anyone acting for such firm, corporation, or institution has violated the antitrust laws of this State or the Federal Antitrust Laws, nor
communicated directly or indirectly the proposal to any other person engaged in such line of business.

No Conflicts. Vendor represents and warrants that Vendor has no actual or potential conflicts of interest in providing services to TSLAC under
this Contract and that Vendor’s provision of services under this Contract would not reasonably create an appearance of impropriety. Without
limitation on the foregoing, other disclosures required under this Contract, and other prohibited work provisions of this Contract, Vendor shall,
throughout the term of this Contract, comply with and provide all of the following to TSLAC, upon request: a copy of Vendor’s most recent audit,
if any, together with a full disclosure of any and all internal control weaknesses, if any; disclosure and detailed description of Vendor's most
recent peer review, if any, stating the date of the review and irregularities, if any, and concluding comments; disclosure and detailed description
of any emerging irregularities, if any, that could materially affect TSLAC's interests; and disclosure and detailed description of how Vendor
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http://www.sam.gov/

13.
14.

15.

16.

17.

18.

19.

20.

21.

22.

23.

24.

25.

26.

Texas State Library and Archives Commission
Terms & Conditions

determines whether Vendor’s outside auditors provide consulting or other services to Vendor or Vendor's clients or to TSLAC.

Specifications. The State will not be bound by any oral statement or representation contrary to the written specifications.

Delivery.

a) Delivery shall be made during normal business hours (8am-5pm, CT), unless prior approval has been obtained from the TSLAC.

b)  No substitutions permitted without written approval of the TSLAC’s Purchasing Department.

c) If delay is foreseen, vendor shall give written notice to the TSLAC. Vendor must keep the TSLAC advised at all times of status of order.
Default in promised delivery (without accepted reasons) or failure to meet specifications authorizes the TSLAC to purchase supplies
elsewhere and charge full increase, if any, in cost and handling to defaulting vendor.

Permits, Licenses. Vendor represents and warrants that it has obtained all necessary permits, licenses, easements, waivers, and permissions

of whatsoever kind required for its performance and the performance of its subcontractors under this Contract.

Contract Fulfillment. If federal or state laws or regulations or other federal or state requirements are amended and judicially interpreted so that
either party cannot reasonably fulfill this contract, and if the parties cannot agree to an amendment that would enable substantial continuation of
the contract, the parties shall be discharged from any further obligations under this contract.

Control; Ownership; Legal Proceedings. Vendor shall immediately notify TSLAC in writing of any actual or anticipated change in the control
or ownership of Vendor and of any legal or administrative investigations or proceedings initiated against Vendor regardless of the jurisdiction
from which such proceedings originate.

Time Limits. Time is of the essence in the performance of this Contract. Vendor shall strictly comply with all of the deadlines, requirements,
and Standards of Performance for this Contract.

Inspection and Tests. All goods will be subject to inspection and test by the State. Authorized TSLAC personnel shall have access to supplier's
place of business for the purpose of inspecting merchandise. Tests shall be performed on samples submitted with the Response or on samples
taken from regular shipments. All costs shall be borne by the vendor in the event products tested fail to meet or exceed all conditions and
requirements of the specification. Goods delivered and rejected in whole or in part may, at the State’s option, be returned to the vendor or held
for disposition at vendor’'s expense. Latent defects may result in revocation of award.

Payment. Payment shall be made in accordance with Texas Prompt Payment Act, as specified in the Texas Government Code Chapter 2251.
TSLAC shall not pay any amounts for any purpose to Vendor or any entity, except as expressly provided in the Contract. TSLAC reserves the
right to make payments only upon receipt of a correct invoice, including all of the required supporting documentation. TSLAC also reserves the
right to refuse payments for invoices that exceed the rates specified in the Contract.

Dispute Resolution. Unless an applicable state statute or applicable federal law establishes another procedure for the resolution of disputes,
the dispute resolution process provided for in Texas Government Code Chapter 2260 shall be used, as further described herein, by TSLAC and
the Vendor to attempt to resolve all disputes arising under this contract. Vendor claims for breach of this contract that the parties cannot resolve
in the ordinary course of business shall be submitted to the negotiation process provided in the Texas Government Code Chapter 2260,
Subchapter B. To initiate the process, Vendor shall submit written notice, as required by subchapter B, to the Chief Financial Officer or the
designate. Said notice shall specifically state that the provisions of Chapter 2260, Subchapter B, are being invoked. A copy of the notice shall
also be given to all other representatives of Vendor and the TSLAC otherwise entitled to notice under the parties’ contract. Compliance by
Vendor with Subchapter B is a condition precedent to the filing of a contested case proceeding under the Texas Government Code Chapter
2260, Subchapter C. The contested case process, provided in the Texas Government Code Chapter 2260, Subchapter C, is Vendor's sole and
exclusive process for seeking a remedy for any and all alleged breaches of contract by TSLAC if the parties are unable to resolve their disputes
under this Section. Compliance with the contested case process provided in Subchapter C is a condition precedent to seeking consent to sue
from the Legislature under Chapter 107 of the Civil Practices and Remedies Code. Neither the execution of this contract by TSLAC nor any
other conduct of any representative of TSLAC relating to this contract shall be considered a waiver of sovereign immunity to suit. The
submission, processing and resolution of Vendor's claim is governed by the published rules adopted by the Office of the Attorney General
pursuant to Chapter 2260, as currently effective, hereafter enacted or subsequently amended. These rules are found in the Texas Administrative
Code. Neither the occurrence of an event nor the pendency of a claim constitutes grounds for the suspension of performance by the Vendor, in
whole or in part.

Gifts. The Vendor has not given, offered to give, nor intends 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 submitted Response or contract.

Compensation. Pursuant to the Texas Government Code § 2155.004, the Vendor has not received compensation for participation in the
preparation of the specifications for this solicitation or contract.

Certification Regarding Non-Payment of Child Support. Pursuant to Family Code § 231.006 (d), re: child support, the Vendor certifies that
the individual or business entity named in this Response is not ineligible to receive the specified payment and acknowledges that this contract
may be terminated and payment may be withheld if this certification is inaccurate. Furthermore, any bidder subject to § 231.006 must include
names and social security numbers of each person with at least 25% ownership of the business entity submitting the bid. This information must
be provided prior to award.

Eligibility. Under the Texas Government Code § 2155.004, the vendor certifies that the individual or business entity named in this Response or
contract is not ineligible to receive the specified contract and acknowledges that this contract may be terminated and payment withheld if this
certification is inaccurate. Vendor represents and warrants that it is not delinquent in the payment of any franchise taxes owed the State.

Liability for Taxes. Vendor represents and warrants that it shall pay all taxes or similar amounts resulting from this Contract, including, but not

limited to, any federal, state, or local income, sales or excise taxes of Vendor or its employees. TSLAC shall not be liable for any such taxes
resulting from this Contract.
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HUBs. Vendor represents and warrants that it shall comply with the Historically Underutilized Business requirements of this Contract.

Indemnification. Vendor shall indemnify and hold harmless the State of Texas and Customers, AND/OR THEIR OFFICERS, AGENTS,
EMPLOYEES, REPRESENTATIVES, CONTRACTORS, 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, or resulting from any acts
or omissions of the Vendor or its agents, employees, subcontractors in the execution or performance of the Contract and any Purchase Orders
issued under the Contract. THE DEFENSE SHALL BE COORDINATED BY VENDOR WITH THE OFFICE OF THE ATTORNEY GENERAL
WHEN TEXAS STATE AGENCIES ARE NAMED DEFENDANTS IN ANY LAWSUIT AND VENDOR MAY NOT AGREE TO ANY SETTLEMENT
WITHOUT FIRST OBTAINING THE CONCURRENCE FROM THE OFFICE OF THE ATTORNEY GENERAL. VENDOR AND THE
CUSTOMER AGREE TO FURNISH TIMELY WRITTEN NOTICE TO EACH OTHER OF ANY SUCH CLAIM.

Debt. Vendor agrees that any payments due under this contract will be applied towards any debt, including but not limited to delinquent taxes
and child support that is owed to the State of Texas. Vendor shall comply with rules adopted by TSLAC under the Texas Government Code §
403.055, 8403.0551, 82252.903 and other applicable laws and regulations regarding satisfaction of debts or delinquencies to the State.

Executive Head of a State Agency. Pursuant to Texas Government Code 8669.003, the TSLAC may not enter into a contract with a person
who employs a current or former Executive Head of a state agency until four years have passed since that person was the executive head of the
state agency. By submitting a response to the solicitation, the Respondent certifies that it does not employ any person who was the Executive
Head of a state agency in the past four years.

State Auditor’s Clause. Vendor understands that acceptance of funds under this contract 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. Vendor 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. Vendor will ensure that this clause concerning the authority to audit funds received indirectly by subcontractors through Vendor and
the requirement to cooperate is included in any subcontract it awards.

Infringements.

a) Vendor shall indemnify and hold harmless TSLAC and the State of Texas, AND/OR THEIR EMPLOYEES, AGENTS,
REPRESENTATIVES, CONTRACTORS, ASSIGNEES, AND/OR DESIGNEES from any and all third party claims involving infringement
of United States patents, trade and service marks, copyrights, trade secrets or other proprietary rights, and any other intellectual or
intangible property rights in connection with the PERFORMANCE OR ACTIONS OF VENDOR PURSUANT TO THIS CONTRACT.
VENDOR AND THE CUSTOMER AGREE TO FURNISH TIMELY WRITTEN NOTICE TO EACH OTHER OF ANY SUCH CLAIM.
VENDOR SHALL BE LIABLE TO PAY ALL COSTS OF DEFENSE, INLCUDING ATTORNEY'S FEES. THE DEFENSE SHALL BE
COORDINATED BY VENDOR WITH THE OFFICE OF THE ATTORNEY GENERAL WHEN TEXAS STATE AGENCIES ARE NAMED
DEFENDEANTS IN ANY LAWSUIT AND VENDOR MAY NOT AGREE TO ANY SETTLEMENT WITHOUT FIRST OBTAINING THE
CONCURRENCE FROM THE OFFICE OF THE ATTORNEY GENERAL.

b) Vendor shall have no liability under this section if the alleged infringement is caused in whole or in part by: (i) use of the product or
service for a purpose or in a manner for which the product or service was not designed, (ii) any modification made to the product without
Vendor's written approval, (iii) any modifications made to the product by the Vendor pursuant to TSLAC's specific instructions, (iv) any
intellectual property right owned by or licensed to TSLAC, or (v) any use of the product or service by TSLAC that is not in conformity with
the terms of any applicable license agreement.

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

Patents and Copyrights. Vendor shall defend and indemnify TSLAC and the State of Texas against claims of patent, trademark, copyright,
trade secret or other proprietary rights, violations or infringements arising from TSLAC’s or Vendor’'s use of or acquisition of any services or
other items provided to TSLAC by Vendor or otherwise to which TSLAC has access as a result of Vendor’'s performance under this Contract,
provided that TSLAC notify Vendor of any such claim within a five (5) working days time of TSLAC's receiving notice of any such claim. If
Vendor is notified of any claim subject to this Section, Vendor shall notify TSLAC of such claim within five (5) working days of such notice. If
TSLAC determines that a conflict exists between its interests and those of Vendor or if TSLAC is required by applicable law to select separate
counsel, TSLAC shall be permitted to select separate counsel, and the actual costs TSLAC's counsel shall be paid by Vendor. No settlement of
any such claim shall be made by Vendor without TSLAC's prior written approval. Vendor shall reimburse TSLAC and the State of Texas for any
claims, damages, losses, costs, expenses, judgments or any other amounts, including, but not limited to, attorneys’ fees and court costs arising
from any such claim. Vendor represents that it has determined what licenses, patents and permits are required under this Contract and has
acquired all such licenses, patents and claims.

Vendor Assignments. Vendor hereby assigns an ordering agency any and all claims for overcharges associated with this contract arising
under the antitrust laws of the United States 15 U.S.C.A Section 1, et seq (1973), and the antitrust laws of the State of Texas, TEX. Bus. &
Comm. Code Ann. Sec. 15.01, et seq (1967).

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

The TSLAC may exercise any other right, remedy or privilege which may be available to it under applicable law of the state and any other
applicable law or may proceed by appropriate court action to enforce the provisions of the Contract, or to recover damages for the breach of any
agreement being derived from the Contract. The exercise of any of the foregoing remedies will not constitute a termination of the Contract
unless the TSLAC notifies the Vendor in writing prior to the exercise of such remedy. The Vendor shall remain liable for all covenants and
indemnities under the Contract. The Respondent shall be liable for all costs and expenses, including court costs, incurred by the TSLAC with
respect to the enforcement of any of the remedies listed herein.
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Cancellation. The cancellation of the agreement, under any circumstances whatsoever, shall not effect or relieve Vendor from any obligation or
liability that may have been incurred or will be incurred pursuant to this agreement, and such cancellation by TSLAC shall not limit any other
right or remedy available to the TSLAC at law or in equity.

Agreement Amendments. No modification or amendment to the agreement shall become valid unless in writing and signed by both parties. All
correspondence regarding modifications or amendments to the agreement must be forwarded to the TSLAC Purchasing Department for prior
review and approval. Only the contract administrator within the Purchasing Department or his/her designee will be authorized to sign changes or
amendments.

Independent Vendor Status. Vendor agrees that Vendor and Vendor's employees and agents have no employer-employee relationship with
TSLAC. TSLAC shall not be responsible for the Federal Insurance Contribution Act (FICA) payments, federal or state unemployment taxes,
income tax withholding, Workers Compensation insurance payments, or any other insurance payments, nor will TSLAC furnish any medical or
retirement benefits, any paid vacation or sick leave.

Publicity. Vendor agrees that it shall not publicize this agreement or disclose, confirm or deny any details thereof to third parties or use any
photographs or video recordings of TSLAC's name in connection with any sales promotion or publicity event without the prior express written
approval of TSLAC.

Severability. If one or more provisions of this agreement, or the application of any provision to any party or circumstance is held invalid,
unenforceable, or illegal in any respect, the remainder of the agreement and the application of the provision to other parties or circumstances
shall remain valid and in full force and effect.

No Waiver. Nothing in this agreement shall be construed as a waiver of the state’s sovereign immunity. This agreement shall not constitute or
be construed as a waiver of any of the privileges, rights, defenses, remedies, or immunities available to the State of Texas. The failure to
enforce, or any delay in the enforcement, of any privileges, rights, defenses, remedies, or immunities available to the State of Texas under this
agreement or under applicable law shall not constitute a waiver of such privileges, rights, defenses, remedies, or immunities or be considered as
a basis for estoppel. TSLAC does not waive any privileges, rights defenses, or immunities available to TSLAC by entering into this agreement
or by its conduct prior to or subsequent to entering into this agreement.

Property Rights. For purposes of this contract, the term "work" is defined as all reports, work papers, work products, materials, approaches,
designs, specifications, systems, documentation, methodologies, concepts, intellectual property or other property developed, produced or
generated in connection with the services provided under the contract. The TSLAC and Vendor intend this contract to be a contract for services,
and each considers the work and any and all documentation or other products and results of the services to be rendered by Vendor to be a work
made for hire. By execution of a contract for these services, Vendor acknowledges and agrees that the work (and all rights therein) belongs to
and shall be the sole and exclusive property of the TSLAC.

If, for any reason, the work would not be considered a work-for-hire under applicable law, Vendor does hereby sell, assign, and transfer to the
TSLAC, its successors and assigns, the entire right, title and interest in and to the copyright of the work and any registrations and copyright
applications relating thereto, and any renewals and extensions thereof, and in and to all works based upon, derived from, or incorporating the
work, and in and to all income, royalties, damages, claims and payments now or hereafter due or payable with respect thereto, and in and to all
causes of action, either in law or in equity for past, present, or future infringement based on the copyrights, and in and all to rights
corresponding to the foregoing. Vendor agrees to execute all papers and to perform such other property rights as the TSLAC may deem
necessary to secure for TSLAC or its designee the rights herein assigned.

Copyrightable material made by the Vendor for TSLAC shall be considered work-made-for-hire for TSLAC within the meaning of the copyright
laws. Vendor shall assign all rights, title and interest in such copyrightable materials to TSLAC. Should this work product prove to be
patentable, Vendor will assign all patent rights to TSLAC upon request. TSLAC shall have the right, at its discretion, to keep such work product
as a trade secret.

Vendor and Vendor's employees shall have no rights of ownership of the Work and any documentation or other products and results of the
services or any other property of TSLAC. Any property or Work not specifically scheduled in this Contract as property of Vendor shall constitute
property of TSLAC.

In addition to compliance with the right to examination provisions of the Contract, Vendor must deliver to TSLAC, no later than the forty-eight
(48) hours after receipt of TSLAC's written request for same, all completed or partially completed Work and any and all documentation or other
products and results of the Services under such Contract. Vendor's failure to timely deliver such Work or any documentation or other products
and results of the Services will be considered a material breach of the Contract. With the prior written approval of TSLAC, this forty-eight (48)
hour period may be extended for delivery of certain completed or partially completed Work or other such information, if such extension is in the
best interest of the State of Texas or TSLAC. If Vendor fails to deliver such Work within forty-eight (48) hours after receipt of written request for
same, TSLAC may withhold all payments to Vendor, may withhold all authorization for payment of previously approved and future invoices, may
impose liquidated damages of $1,000 per each twenty-four (24) hour period of delay, or a pro rata amount for any portion of each such twenty-
four (24) hour period. During the transition from any successor of the Vendor, TSLAC may impose liquidated damages of $2,000 rather than
$1,000 per each twenty-four (24) hour period of delay, or a pro rata amount for any portion of each such twenty-four (24) hour period. These
liquidated damages are in addition to other remedies and rights that are applicable or available to TSLAC for such failure or delay under this
Contract.

Acceptance of Products and Services. All products furnished and all services performed under this agreement shall be to the satisfaction of
TSLAC and in accordance with the specifications, terms, and conditions of this contract. TSLAC reserves the right to inspect the products
furnished or the services performed, and to determine the quality, acceptability, and fitness of such products or services.

Deceptive Trade Practices Act (DTPA). Vendor represents and warrants that it has not been the subject of a Deceptive Trade Practices Act or
any unfair business practice administrative hearing or court suit, and that Vendor has not been found to be guilty of such practices in such
proceedings. Vendor certifies that it has no officers who have served as officers of other entities who have been the subject of a Deceptive
Trade Practices Act or any unfair business administrative hearing or court suit, and that such officers have not been found to be guilty of such
practices in such proceedings.
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Immigration. Vendor represents and warrants that it will comply with the requirements of the Immigration Reform and Control Act of 1986, the
Immigration Act of 1990 (“Immigration Act”), and the lllegal Reform and Immigrant Responsibility Act of 1996 (“IRIRA") regarding employment
verification and retention of verification forms for any individuals hired who will perform any labor or services under this Contract. Vendor also
represents and warrants that it shall comply with the requirements of the Immigration Act regarding creation of the lottery system for granting
visas and IRIRA which created three (3) year, ten (10) year and permanent bars to entrance into the United States.

Criminal Conviction Certification. The Vendor represents and warrants that Vendor has not and Vendor's employees have not been
convicted of a felony criminal offense, or that, if such a conviction has occurred, Vendor has fully advised TSLAC as to the facts and
circumstances surrounding the conviction. Vendor has a continuing duty to amend, supplement or correct this representation and warranty not
later than ten (10) days after discovering additional information relating to felony criminal convictions of Vendor or any of its employees. Vendor
shall not allow any employee convicted of a felony criminal offense to perform tasks related to the contract without such disclosure and express
permission from TSLAC.

Subcontracting. Itis contemplated by the parties hereto that the Vendor shall conduct the performances provided by this contract substantially
with its own resources and through the services of its own staff. In the event the Vendor should determine that it is necessary or expedient to
subcontract for any of the performances specified herein, the Vendor shall subcontract for such performances only after the Vendor has
transmitted to TSLAC a true copy of the subcontract the Vendor proposes to execute with a subcontractor and has obtained TSLAC's written
approval for subcontracting the subject performance in advance of executing a subcontract. The Vendor, in subcontracting for any products or
performances specified herein, expressly understands and acknowledges that in entering into such subcontracting(s), TSLAC is in no manner
liable to any subcontractor(s) of the Vendor. In no event shall this provision relieve the Vendor of the responsibility for ensuring that the finished
products and/or services rendered under all subcontracts are rendered so as to comply with all terms of this contract.

Assignment. The Vendor will not assign its rights under this contract or delegate the performance of its duties under this contract without prior
written approval from TSLAC.

Accessibility. TSLAC is required to follow Texas Administrative Code, Title 1, Part 10, Chapter 206, Accessibility and Usability of State Web
Sites, Texas Administrative Code, Title 1, Part 10, Chapter 213, and the Federal Section 508, Accessibility Standards.

Ethics. Any individual who interacts with public purchasers in any capacity is required to adhere to the guidelines established in the Texas
Government Code §2155.003. The Rule outlines the ethical standards required of public purchaser, employees, and vendors who interact with
public purchasers in the conduct of state business. Specifically, a TSLAC employee may not have an interest in, or in any matter be connected
with a contract or solicitation for a purchase of goods or services by an agency of the state; or in any manner, including by rebate or gift, accept
or receive from a person to whom a contract may be awarded, directly or indirectly, anything of value or a promise, obligation, or contract for
future reward or compensation. Entities who are interested in seeking business opportunities with the state must be mindful of these restrictions
when interacting with public purchasers of TSLAC or purchasers of other state agencies.

Convictions in connection with Hurricane Katrina, Hurricane Rita, and subsequent disasters. Per Senate Bill 608, 80th Legislative
Session, TSLAC will not accept Responses, nor award contracts to persons convicted of violating a federal law in connection with a contract
awarded by the federal government for relief, recovery, or reconstruction efforts as a result of Hurricane Katrina, Hurricane Rita, and subsequent
disasters.

Equal Opportunity. Vendor represents and warrants that it shall not discriminate against any person on the basis of race, color, national origin,
creed, religion, political belief, sex, sexual orientation, age and disability in the performance of awards.

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

Force Majeure. Neither Vendor nor TSLAC shall be liable to the other for any delay in, or failure of performance, of any requirement included in
any award resulting from a solicitation caused by force majeure. The existence of such causes of delay or failure shall extend the period of
performance until after the causes of delay or failure have been removed provided the non-performing party exercises all reasonable due
diligence to perform. Force majeure is defined as acts of God, war, fires, explosions, hurricanes, floods, failure of transportation, or other causes
that are beyond the reasonable control of either party and that by exercise of due foresight such party could not reasonably have been expected
to avoid, and which, by the exercise of all reasonable due diligence, such party is unable to overcome. Each party must inform the other in
writing, with proof of receipt, within three (3) business days of the existence of such force majeure, or otherwise waive this right as a defense.

Termination. Vendor shall have the right to terminate contracts awarded from this Contract upon a material breach of its terms by TSLAC,
which are not cured within thirty (30) days of written notice. If Vendor (a) terminates or suspends its business (b) becomes subject to any
bankruptcy or insolvency proceeding under any Federal or State statue or (c) becomes or subject to direct control by a trustee, receiver, or
similar authority, TSLAC may, in addition to its other legal rights and remedies, terminate this agreement on seven (7) days notice to Vendor.
Upon such termination, Vendor will offer TSLAC a prorated refund or subscription fee.

In the event that the Contract is terminated for any reason, or upon its expiration, the TSLAC shall retain ownership of all associated work
products and documentation obtained from the Vendor under the Contract.

Termination for Convenience. TSLAC reserves the right, in its sole discretion, to terminate the Contract on thirty (30) days written notice to the
Vendor. TSLAS also reserves the right, in its sole discretion, to terminate the Contract immediately, with written notice to the Vendor, if it is in
the best interests of TSLAC or the State.

Termination Remedies. Upon an Event of Default, TSLAC, without limiting any other rights or remedies it may have by law, equity, or under

this Contract, will have the right to institute an action for actual damages and/or injunctive relief and/or to terminate the Contract immediately.
TSLAC's termination of this Contract shall not limit or waive any remedies TSLAC may have for breach by Vendor of its past, present, or future
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duties and obligations created by this Contract or otherwise required by applicable law.

All remedies available to TSLAC for breach or anticipatory breach of this Contract by Vendor are cumulative and may be exercised concurrently
or separately, and the exercise of any one remedy shall not be deemed an election of such remedy to the exclusion of other remedies.
Liguidated damages, actual damages, cost projections, injunction relief and/or performance bonds may also be invoked either separately or
combined with any other remedy in accordance with applicable law.

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

Supporting Documents; Right to Audit; Independent Audits. Vendor shall maintain and retain supporting fiscal documents adequate to
ensure that claims for Contract funds are in accordance with applicable TSLAC and State of Texas requirements. Vendor shall maintain all such
documents and other records relating to this Contract and the State’s property for a period of four (4) years after the date of submission of the
final invoices or until a resolution of all billing questions, whichever is later. Vendor shall make available at reasonable times and upon
reasonable notice, and for reasonable periods, all information related to the State’s property, such as work papers, reports, books, data, files,
software, records, and other supporting documents pertaining to this Contract, for purposes of inspecting, monitoring, auditing, or evaluating by
TSLAC, State of Texas or their authorized representatives. Vendor shall cooperate with auditors and other authorized TSLAC and State of
Texas representatives and shall provide them with prompt access to all of such State’s property as requested by TSLAC or the State of Texas.
By example, and not as exclusion to other breaches or failures, Vendor’s failure to comply with this Section shall constitute a material breach of
this Contract and shall authorize TSLAC to immediately assess liquidated damages as described in Section 29 of Appendix C for such failure.
For purposes of this Section, the “State’s property” includes, but is not limited to, “Work” as defined in the solicitation. TSLAC may require, at
Vendor's sole cost and expense, independent audits by a qualified certified public accounting firm of Vendor's books and records or the State’s
property. The independent auditing shall provide TSLAC with a copy of such audit at the same time it is provided to Vendor. TSLAC retains the
right to issue the request for Statement of Qualifications for the services of an independent certified public accounting firm under this Contract.
In addition to and without limitation on the other audit provisions of this Contract, pursuant to the Texas Government Code §2262.003, the state
auditor may conduct an audit or investigation of Vendor or any other entity or person receiving funds from the state directly under this Contract
or indirectly through a subcontract under this Contract. The acceptance of funds by Vendor or any other entity or person directly under this
Contract or indirectly through a subcontract under this Contract acts as acceptance of the authority of the state auditor, under the direction of the
legislative audit committee, to conduct an audit or investigation in connection with those funds. Under the direction of the legislative audit
committee, Vendor or other entity that is the subject of an audit or investigation by the state auditor must provide the state auditor with access to
any information the state auditor considers relevant to the investigation or audit. This Contract may be amended unilaterally by TSLAC to
comply with any rules and procedures of the state auditor in the implementation and enforcement of § 2262.003.

Under procedures provided by the state auditor on September 5, 2003, in addition to the above,

1. Vendor understands that the acceptance of funds under this Contract acts as acceptance of the authority of the state auditor to conduct
an audit or investigation in connection with those funds;

2. Vendor further agrees to cooperate fully with the state auditor in the conduct of the audit or investigation, including providing all records
requested,;

3. Vendor shall ensure that this paragraph concerning the authority to audit funds received indirectly by subcontractors through Vendor and
the requirement to cooperate is included in any subcontract it awards; and

4. The state auditor shall at any time have access to and the rights to examine, audit, excerpt, and transcribe any pertinent books,
documents, working papers, and records of Vendor relating to this Contract.

Limitation on Authority; No Other Obligations. Vendor shall have no authority to act for or on behalf of TSLAC or the State of Texas except
as expressly provided for in the Contract; no other authority, power or use is granted or implied. Vendor may not incur any debts, obligations,
expenses, or liabilities of any kind on behalf of the State of Texas or TSLAC.

Records Retention. Vendor shall maintain and retain supporting fiscal and any other documents relevant to showing that any payments under
this Contract funds were expended in accordance with the laws and regulations of the State of Texas, including, but not limited to, requirements
of the Comptroller of the State of Texas and the State Auditor. Vendor shall maintain all such documents and other records relating to this
Contract and the State's property seven (7) years after the expiration or termination of the Contract. [Updated 04/08/2016]

Insurance & Other Security. Vendor represents and warrants that it will, upon five (5) days of request, provide TSLAC with current written
certificates of insurance or other proof acceptable to TSLAC of the following insurance coverage:

a) Standard Workers Compensation Insurance covering all personnel who will provide services under the Contract;

b) Commercial General Liability Insurance, personal injury and advertising injury with, at a minimum, the following limits: $500,000 minimum
each occurrence; $1,000,000 per general aggregate.

c) Professional Liability Insurance: $500,000 minimum each occurrence limit; $1,000,000 minimum aggregate limit.

Vendor represents and warrants that all of the above coverage is with companies licensed in the state of Texas, with 'A' rating from Best, and
authorized to provide the corresponding coverage. Vendor also represents and warrants that all policies contain endorsements prohibiting
cancellation except upon at least thirty (30) days prior written notice to TSLAC. Vendor represents and warrants that it shall maintain the
above insurance coverage during the term of the Contract, and shall provide TSLAC with an executed copy of the policies immediately upon
request.

Workers’ Compensation Insurance Coverage.
a) Definitions:

Certificate of coverage ("certificate”)- A copy of a certificate of insurance, a certificate of authority to self-insure issued by the commission,
or a coverage agreement (TWCC-81, TWCC-82, TWCC-83, or TWCC-84), showing statutory workers' compensation insurance coverage
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for the person's or entity's employees providing services on a project, for the duration of the project.

Duration of the project - includes the time from the beginning of the work on the project until the contractor's/person's work on the project
has been completed and accepted by the governmental entity.

Persons providing services on the project ("subcontractor" in §406.096) - includes all persons or entities performing all or part of the
services the contractor has undertaken to perform on the project, regardless of whether that person contracted directly with the contractor
and regardless of whether that person has employees. This includes, without limitation, independent contractors, subcontractors, leasing
companies, motor carriers, owner-operators, employees of any such entity, or employees of any entity which furnishes persons to
provide services on the project. "Services" include, without limitation, providing, hauling, or delivering equipment or materials, or providing
labor, transportation, or other service related to a project. "Services" does not include activities unrelated to the project, such as
food/beverage vendors, office supply deliveries, and delivery of portable toilets.

The contractor shall provide coverage, based on proper reporting of classification codes and payroll amounts and filing of any coverage
agreements, which meets the statutory requirements of Texas Labor Code, § 401.011(44) for all employees of the contractor providing
services on the project, for the duration of the project.

The Contractor must provide a certificate of coverage to the governmental entity prior to being awarded the contract.

If the coverage period shown on the contractor's current certificate of coverage ends during the duration of the project, the contractor
must, prior to the end of the coverage period, file a new certificate of coverage with the governmental entity showing that coverage has
been extended.

The contractor shall obtain from each person providing services on a project, and provide to the governmental entity:

1) a certificate of coverage, prior to that person beginning work on the project, so the governmental entity will have on file certificates of
coverage showing coverage for all persons providing services on the project; and

2) no later than seven days after receipt by the contractor, a new certificate of coverage showing extension of coverage, if the
coverage period shown on the current certificate of coverage ends during the duration of the project.

The contractor shall retain all required certificates of coverage for the duration of the project and for one year thereafter.

The contractor shall notify the governmental entity in writing by certified mail or personal delivery, within 10 days after the contractor
knew or should have known, of any change that materially affects the provision of coverage of any person providing services on the
project.

The contractor shall post on each project site a notice, in the text, form and manner prescribed by the Texas Workers' Compensation
Commission, informing all persons providing services on the project that they are required to be covered, and stating how a person may
verify coverage and report lack of coverage.

The contractor shall contractually require each person with whom it contracts to provide services on a project, to:

1) provide coverage, based on proper reporting of classification codes and payroll amounts and filing of any coverage agreements,
which meets the statutory requirements of Texas Labor Code, § 401.011(44) for all of its employees providing services on the
project, for the duration of the project;

2) provide to the contractor, prior to that person beginning work on the project, a certificate of coverage showing that coverage is being
provided for all employees of the person providing services on the project, for the duration of the project;

3) provide the contractor, prior to the end of the coverage period, a new certificate of coverage showing extension of coverage, if the
coverage period shown on the current certificate of coverage ends during the duration of the project;

4) obtain from each other person with whom it contracts, and provide to the contractor:
i. a certificate of coverage, prior to the other person beginning work on the project; and

ii. a new certificate of coverage showing extension of coverage, prior to the end of the coverage period, if the coverage period
shown on the current certificate of coverage ends during the duration of the project;

5) retain all required certificates of coverage on file for the duration of the project and for one year thereafter;

6) notify the governmental entity in writing by certified mail or personal delivery, within 10 days after the person knew or should have
known, of any change that materially affects the provision of coverage of any person providing services on the project; and

7) contractually require each person with whom it contracts, to perform as required by paragraphs (1) - (7), with the certificates of
coverage to be provided to the person for whom they are providing services.

By signing this contract or providing or causing to be provided a certificate of coverage, the contractor is representing to the
governmental entity that all employees of the contractor who will provide services on the project will be covered by workers'
compensation coverage for the duration of the project, that the coverage will be based on proper reporting of classification codes and
payroll amounts, and that all coverage agreements will be filed with the appropriate insurance carrier or, in the case of a self-insured, with
the commission's Division of Self-Insurance Regulation. Providing false or misleading information may subject the contractor to
administrative penalties, criminal penalties, civil penalties, or other civil actions.

The contractor's failure to comply with any of these provisions is a breach of contract by the contractor which entitles the governmental
entity to declare the contract void if the contractor does not remedy the breach within ten days after receipt of notice of breach from the
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governmental entity.

)  VENDOR AGREES AND ACKNOWLEDGES THAT DURING THE EXISTENCE OF THIS CONTRACT, VENDOR SHALL BE ENTIRELY
RESPONSIBLE FOR THE LIABILITY AND PAYMENT OF VENDOR’'S AND VENDOR'S EMPLOYEES’ TAXES OF WHATEVER KIND,
ARISING OUT OF THE PERFORMANCES IN THIS CONTRACT. VENDOR AGREES TO COMPLY WITH ALL STATE AND FEDERAL
LAWS APPLICABLE TO ANY SUCH PERSONS, INCLUDING LAWS REGARDING WAGES, TAXES, INSURANCE, AND WORKERS'
COMPENSATION. TSLAC AND/OR THE STATE SHALL NOT BE LIABLE TO THE VENDOR, 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.

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

64. Workers Compensation & Employers Liability. Vendor represents and warrants that it will, upon five (5) days of request, provide TSLAC with

65.

66.

67.

68.

current certificates of insurance or other proof acceptable to TSLAC of the following insurance coverage: must maintain Workers’ Compensation
insurance coverage in accordance with statutory limits as follows:

a) Standard Workers Compensation Insurance covering all personnel who will provide services under the Contract
b) Commercial General Liability Insurance, Occurrence based:

Bodily injury and Property Damage

Each Occurrence limit: $1,000,000

Aggregate limit: $2,000,000

Medical Expense each person: $5,000

Personal Injury & Advertising Liability: $1,000,000
Products/Completed Operations Aggregate Limit: $2,000,000
Damage to Premise Rented to You: $50,000

c) Professional Liability Insurance: $500,000 minimum each occurrence limit; $1,000,000 minimum aggregate limit
d) Employers Liability: Each Accident $1,000,000

e) Disease — Each Employee: $1,000,000

f)  Disease — Policy Limit: $1,000,000

Vendor represents and warrants that all of the above coverage is with companies licensed in the state of Texas, with 'A' rating from Best, and
authorized to provide the corresponding coverage. Vendor also represents and warrants that all policies contain endorsements prohibiting
cancellation except upon at least thirty (30) days prior written notice to TSLAC. Vendor represents and warrants that it shall maintain the
above insurance coverage during the term of the Contract, and shall provide TSLAC with an executed copy of the policies immediately upon
request.

Vendor Responsibility for Damage to Government Property. The Vendor shall be liable for all damages to government-owned, leased, or
occupied property and equipment caused by the Vendor an its employees, agents, subcontractors, and suppliers, including any delivery or
cartage company, in connection with any performance pursuant to the Contract. The Vendor shall notify the TSLAC Project Manager in writing
of any such damage within one (1) calendar day.

Vendor Performance. The TSLAC may monitor the performance of the Contract issued under this solicitation. All services and goods under
the Contract shall be performed at an acceptable service levels and in a manner consistent with acceptable industry standards, custom, and
practice. The Vendor will receive a paper copy of this report, as well as an e-mailed copy. The TSLAC will provide a sample of the Vendor
Performance Report upon request.

Change Management. Vendor shall assign only qualified personnel to this Contract. Vendor, in it's reasonable discretion, reserves the right to
substitute appropriate key personnel to accomplish its duties so long as the substituted personnel are equally qualified and skilled in the tasks
necessary to accomplish the tasks and services required. Vendor shall provide to TSLAC prior written notice of any proposed change in key
personnel involved in providing services under this Contract. Subcontractors providing services under the Contract shall meet the same
requirements and level of experience as required of the Vendor. No subcontract under the Contract shall relieve the Vendor of responsibility for
ensuring the requested services are provided. If Vendor uses a subcontractor for any or all of the work required, the following conditions shall
apply:

a) Vendors planning to subcontract all or a portion of the work to be performed shall identify the proposed subcontractors.
b)  Subcontracting shall be solely at Vendor's expense.

c) TSLAC retains the right to check subcontractor's background and approve or reject the use of submitted subcontractors.
d) Vendor shall be the sole contact for TSLAC. Vendor shall list a designated point of contact for all TSLAC inquiries.

Federal, State, and Local Requirements. Vendor shall demonstrate on-site compliance with the Federal Tax Reform Act of 1986, Section
1706, amending Section 530 of the Revenue Act of 1978, dealing with issuance of Form W-2's to common law employees. Vendor is
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responsible for both federal and State unemployment insurance coverage and standard Worker's Compensation Insurance coverage. Vendor
shall comply with all federal and State tax laws and withholding requirements. The State of Texas shall not be liable to Vendor or its employees
for any Unemployment or Workers' Compensation coverage, or federal or State withholding requirements. Vendor shall indemnify the State of
Texas and shall pay all costs, penalties, or losses resulting from Vendor's omission or breach of this Section.

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

This Contract may be amended only upon written agreement between TSLAC and Vendor; however, this Contract may not be amended so as
to make it conflict with the laws of the State. TSLAC may issue Purchase Order Change Notices for ordering and tracking purposes consistent
with this Contract provided such Purchase Order Change Notices reference the Contract.

No Liability Upon Termination. If this Contract is terminated for any reason, TSLAC and the State of Texas shall not be liable to Vendor for
any damages, claims, losses, or any other amounts arising from or related to any such termination. However, Vendor may be entitled to the
remedies provided in Texas Government Code Chapter 2260. Vendor or Vendor's employees, representatives, agents and any subcontractors
shall serve as an independent contractor in providing services under any Contract resulting from this solicitation. Vendor or Vendor's employees,
representatives, agents and any subcontractors shall not be employees of TSLAC. Should Vendor subcontract any of the services required in
this solicitation, Vendor expressly understands and acknowledges that in entering into such subcontract(s), TSLAC is in no manner liable to any
subcontractor(s) of Vendor. In no event shall this provision relieve Vendor of the responsibility for ensuring that the services rendered under all
subcontracts are rendered in compliance with this solicitation.

Independent Vendor. Vendor or Vendor's employees, representatives, agents, and any subcontractors shall serve as an independent
contracting in providing services under any Purchase Order. Vendor or Vendor's employees, representatives, agents and any subcontractors
shall not be employees of the TSLAC. Should Vendor subcontract any of the services required, Vendor expressly understands and
acknowledges that in entering into such subcontract(s), the TSLAC is in no manner liable to any subcontractor(s) of Vendor. In no event shall
this provision relieve the Vendor of the responsibility for ensuring that the services rendered under all subcontracts are rendered in compliance
with the specifications.

Buy Texas. Vendor represents and warrants that it will buy Texas products and materials for use in providing the services authorized herein
when such products and materials are available at a comparable price and in a comparable period of time when compared to non-Texas
products and materials.

Texas Bidder. Vendor represents and warrants that if a Texas address is shown as the address of Vendor, then Vendor qualifies as a Resident
Bidder as defined by the Texas Government Code § 2155.444. This term is not applicable when Federal funds are used.

Environmental Protection. The Vendor shall be in compliance with all applicable standards, orders, or regulations issued pursuant to the
mandates of the Clean Air Act (42 U.S.C. §7401 et seq.) and the Federal Water Pollution Control Act, as amended, (33 U.S.C. 81251 et seq.).

TSLAC Anti-Fraud Policy. Vendor represents and warrants that it has read and understood and shall comply with the Comptroller of Public
Account’s Anti-Fraud Policy located on the Comptroller's website at http://www.window.texas.gov/ssv/ethics.html, as such Policy currently reads
and as it as amended throughout the term of this Contract.

Electronic and Information Resources Accessibility Standards. As Required by 1 Texas Administrative Code Chapter 213 (Applicable to
State Agency and Institution of Higher Education Purchases Only)

1) Effective September 1, 2006 state agencies and institutions of higher education shall procure products which comply with the State of
Texas Accessibility requirements for Electronic and Information Resources specified in 1 Texas Administrative Code Chapter 213 when
such products are available in the commercial marketplace or when such products are developed in response to a procurement
solicitation.

2) Vendor shall provide TSLAC with the URL to its Voluntary Product Accessibility Template (VPAT) for reviewing compliance with the State
of Texas Accessibility requirements (based on the federal standards established under Section 508 of the Rehabilitation Act), or indicate
that the product/service accessibility information is available from the General Services Administration “Buy Accessible Wizard”
(http://www.buyaccessible.gov). Vendors not listed with the “Buy Accessible Wizard” or supplying a URL to their VPAT must provide
TSLAC with a report that addresses the same accessibility criteria in substantively the same format. Additional information regarding the
“Buy Accessible Wizard” or obtaining a copy of the VPAT is located at http://www.section508.gov/.

Provision for Direct Deposit. The electronic funds transfer (“EFT”) provisions of Texas law were codified in the Texas Government Code
§403.016. Depending on eligibility under the law, certain payments from the State may be directly deposited into Vendor's bank account or may
be made by warrant. If Vendor is eligible for direct deposit and wishes to be paid by direct deposit, Vendor must complete the form title “Vendor
Direct Deposit Authorization” and return it as soon as possible to: Texas State Library & Archives Commission, Attention: Accounting, PO Box
12516 Austin, Texas 78711.

Disclosure of Security Breach. Vendor shall provide notice to the Purchasing Department at (512) 463-3037 or purchasing@tsl.texas.gov
within twenty-four (24) hours of Vendor’s discovery or reasonable belief that there has been unauthorized use, exposure, access, disclosure,
compromise, modification, or loss of sensitive or confidential TSLAC information (“Security Incident”). Within twenty-four (24) hours of the
notification of a Security Incident, Vendor shall provide a written report to TSLAC’s Purchasing Department detailing the circumstances of the
incident, which includes at a minimum:

a) A description of the nature of the Security Incident;
b)  The type of TSLAC information involved;

¢) Who may have obtained TSLAC information;
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d) What steps Vendor has taken or will take to investigate the Security Incident;
e) What steps Vendor has taken or will take to mitigate any negative effect of the Security Incident; and
f) A point of contact for additional information.

Each day thereafter until the investigation is complete, Vendor shall provide TSLAC'’s Purchasing Department with a written report regarding
the status of the investigation and the following additional information as it becomes available:

a) Who is known or suspected to have gained unauthorized access to TSLAC information;

b)  Whether there is any knowledge if TSLAC information has been abused or compromised;

c) What additional steps Vendor has taken or will take to investigate the Security Incident;

d) What steps Vendor has taken or will take to mitigate any negative effect of the Security Incident; and

e) What corrective action Vendor has taken or will take to prevent future similar unauthorized use or disclosure.

Vendor shall confer with TSLAC’s Purchasing Department regarding the proper course of the investigation and risk mitigation. TSLAC
reserves the right to conduct an independent investigation of any Security Incident, and should TSLAC choose to do so, Vendor shall
cooperate fully by making resources, personnel, and systems access available to TSLAC and TSLAC's authorized representative(s). Subject
to review and approval of TSLAC, Vendor, at its own cost, shall provide notice that satisfies the requirements of applicable law to individuals
whose personal, confidential, or privileged data were compromised or likely compromised as a result of the Security Incident. If TSLAC, in its
sole discretion, elects to send its own separate notice, then all costs associated with preparing and providing notice shall be reimbursed to
TSLAC by Vendor. If Vendor does not reimburse such costs within thirty (30) days of TSLAC'’s written request, then TSLAC shall have the
right to collect such costs.

79. Information Security Requirements.

a) Vendor shall comply with all applicable state and federal laws and regulations regarding confidentiality, privacy, and security pertaining to
TSLAC confidential information.

b) Access to sensitive or confidential TSLAC information. Vendor represents and warrants that it will take all necessary and appropriate
action within its abilities to safeguard sensitive or confidential TSLAC information and to protect it from unauthorized disclosure. If
communications with Vendor necessitate the release of confidential TSLAC information, the Confidential Treatment of Information
Acknowledgement form (CTIA) must be signed by each individual who will require access to or may be exposed to that information.
Vendor shall access TSLAC's systems and sensitive or confidential TSLAC information only for the purposes for which it is authorized.

Vendor shall ensure that any sensitive or confidential TSLAC information in the custody of Vendor is properly sanitized or destroyed
when the information is no longer required to be retained by TSLAC or Vendor in accordance with this agreement. Electronic media used
for storing any confidential TSLAC information must be sanitized by clearing, purging or destroying in accordance with NIST Special
Publication 800-88 Guidelines for Media Sanitization. Vendor must maintain a record documenting the removal and completion of all
sanitization procedures with the following information:

1) Date and time of sanitization/destruction,

2) Description of the item(s) and serial number(s) if applicable,
3) Inventory number(s), and

4) Procedures and tools used for sanitization/destruction.

No later than sixty (60) days from contract expiration or termination or as otherwise specified in this agreement,
Vendor must complete the sanitization and destruction of the data and provide to TSLAC all sanitization documentation.

Vendor shall not access, process, store or transmit IRS Federal Taxpayer Information unless expressly authorized by this agreement. Vendor
shall comply with IRS Publication 1075 requirements if it accesses, processes, stores, or transmits IRS Federal Taxpayer Information.

c) Access to Internal TSLAC Network and Systems. As a condition of gaining remote access to any internal TSLAC network and systems,
Vendor must comply with TSLAC's policies and procedures. TSLAC's remote access request procedures will require Vendor to submit a
Remote Access Request form for TSLAC's review and approval. Remote access technologies provided by Vendor must be approved by
TSLAC's Information Security Officer. Individuals shall not access internal TSLAC network and systems from outside the United States.
Individuals who are provided with access to TSLAC network or systems will be required to participate in TSLAC's Security Awareness
Training on an annual basis. The State and TSLAC's Fiscal Year begins on September 1 and ends on August 31. Vendor shall maintain
records of all individuals who have completed TSLAC-required training for the duration of the individual's employment with Vendor, plus
five years. Upon TSLAC's written request, Vendor shall provide copies of the certificates of completion for TSLAC's Security Awareness
Training. On November 1% of each year, Vendor shall submit a list to TSLAC which identifies all individuals who have current access to
TSLAC network or systems as well as the most recent training completion date for each individual. TSLAC, in its sole discretion, may
deny network or system access to any individual that does not complete TSLAC-required training within thirty (30) calendar days following
the date of TSLAC's grant of access under this Contract.

d) TSLAC reserves the right to audit the security measures in effect on Vendor's connected systems without prior warning. Vendor must
secure its own connected systems in a manner consistent with an auditable information security framework. TSLAC'’s audit can consist of
a review of third party audit results of Vendor’s security measures (e.g., SSAE-16 Type I, ISO 27002 assessment). TSLAC also reserves
the right to immediately terminate network and system connections not meeting such requirements.

e) TSLAC data shall not be accessed from, stored at or transported to locations outside of the United States.

f)  Where applicable, encryption shall conform to or exceed Federal Information Processing Standard (FIPS) 140-2:
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1) Backup media containing TSLAC data shall be encrypted at all times.
2) Transmission of TSLAC data across public networks shall be protected by encryption methods such as Virtual Private Network
(“VPN"), Secure Shell File Transfer Protocol (“SFTPS”), or File Transfer Protocol over SSL/TLS (“FTPS").

g) If Vendor is a software manufacturer, then Vendor represents and warrants that it has implemented processes for the protection,

detection, remediation, mitigation and timely customer notification of software vulnerabilities associated with its software provided under
this agreement.

80. Transition. Upon termination of the Contract for any reason, Vendor shall, in good faith and with reasonable cooperation, aid in the transition to

81.

any new agreement and provider. In accordance with this Contract, Vendor shall deliver to TSLAC all completed, or partially completed work
and any and all documentation or other products and results of these services.

E. Verify. By entering into a Contract, the Vendor certifies and ensures that it utilizes and will continue to utilize, for the term of this Contract, the
U.S. Department of Homeland Security’s E-Verify system to determine the eligibility of:

a. All persons employed to perform duties within Texas, during the Term of the Contract; and

b.  All persons (including subcontractors) assigned by the Vendor to perform work pursuant to the Contract, within the United States of
America.

The Vendor shall provide, upon request of the Texas State Library & Archives Commission, an electronic or hardcopy screenshot of the
confirmation or tentative non-confirmation screen containing the E-Verify case verification number for attachment to the Form -9 for the three
most recent hires that match the criteria above, by the Vendor, and Vendor's subcontractors, as proof that this provision is being followed.

If this certification is falsely made, the Contract may be immediately terminated, at the discretion of the state and at no fault to the State, with no

prior notification. The Vendor shall also be responsible for the costs of any re-solicitation that they State must undertake to replace the
terminated Contract.
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GENERAL TERMS AND CONDITIONS

A. The Vendor will comply with the following parts of the Texas Comptroller of Public Accounts UGMS revised June

2004, located at: http://www.window.state.tx.us/procurement/catrad/ugms.pdf

B. The Vendor will comply with Grant Reform 2 CFR Parts §200 and §3187.

C. Vendor will comply with all Federal statutes relating to nondiscrimination. These include but are not limited to:

(a) Title VI of the Civil Rights Act of 1964 (P.L. 88-352) which prohibits discrimination on the basis of race, color,
religion or national origin;

(b) Title IX of the Education Amendments of 1972, as amended (20 U.S.C. §81681-1683, and 1685-1686), which
prohibits discrimination on the basis of sex;

(c) Section 504 of the Rehabilitation Act of 1973, as amended (29 U.S.C. §794), which prohibits discrimination on
the basis of disability and the Americans With Disabilities Act of 1990;

(d) The Age Discrimination Act of 1974, as amended (42 U.S.C. §86101-6107), which prohibits discrimination on
the basis of age;

(e) The Drug Abuse Office and Treatment Act of 1972 (P.L. 92-255), as amended, relating to nondiscrimination
on the basis of drug abuse;

(f) The Comprehensive Alcohol Abuse and Alcoholism Prevention, Treatment and Rehabilitation Act of 1970
(P.L. 91-616), as amended, relating to the nondiscrimination on the basis of alcohol abuse or alcoholism;

(g) 88523 and 527 of the Public Health Service Act of 1912 (42 U.S.C. 290 dd-3 and 290 ee-3), as amended,
relating to confidentiality of alcohol and drug abuse patient records;

(h) Title VIII of the Civil Rights Act of 1968 (42 U.S.C. §3601 et seq.), as amended, relating to nondiscrimination
in the sale, rental or financing of housing;

(i) Any other nondiscrimination provisions in the specific statute(s) under which application for Federal
assistance is being made; and

() The requirements of any other nondiscrimination statute(s) which may apply to the application.

The Vendor, if a private entity, will comply with Federal law pertaining to trafficking in persons. Vendor and its
employees may not

1. Engage in severe forms of trafficking in persons during the period of time that the award is in effect;
2. Procure a commercial sex act during the period of time that the award is in effect; or
3. Use forced labor in the performance of the award or subawards under the award.

The Vendor certifies by this contract that no Federal appropriated funds have been paid or will be paid, by or on
behalf of the Vendor, to any person for influencing or attempting to influence an officer or employee of any agency, a
Member of Congress, an officer or employee of Congress, or an employee of a Member of Congress in connection
with the making of any Federal grant, the entering into of any cooperative agreement, and the extension,
continuation, renewal, amendment, or modification of any Federal grant or cooperative agreement. If any funds other
than Federal appropriated funds have been paid or will be paid for such purpose, the Vendor shall complete and
submit OMB form SF-LLL, Disclosure of Lobbying Activities, in accordance with its instructions. The Vendor shall
require that the language of this certification be included in the award documents for all subawards at all tiers
(including subgrants, contracts under grants and cooperative agreements, and subcontracts) and that all Vendors
shall certify and disclose accordingly, as specified in Title 31 U.S. Code, Sec. 1352.

Vendor’s authorized representative certifies to the best of his or her knowledge and belief that neither Vendor nor
any of its principals:
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(a) are presently excluded or disqualified;

(b) have been convicted within the preceding three years of any of the offenses listed in 2 CFR Part §180.800(a)
or had a civil judgment rendered against it or them for one of those offenses within that time period,;

(c) are presently indicted for or otherwise criminally or civilly charged by a governmental entity (Federal, State, or
local) with commission of any of the offenses listed in 2 CFR §180.800 (a); or

(d) have had one or more public transactions (Federal, State, or local) terminated within the preceding three
years for cause or default. Where the Vendor is unable to certify to any of the statements in this certification,
the Vendor shall attach an explanation to these Terms and Conditions.

G. Vendor understands that acceptance of funds under this contract acts as acceptance of the authority of the Texas
State Auditor's Office, or any successor agency, to conduct an audit or investigation in connection with those funds.
Vendor 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. Vendor will ensure that this clause concerning the authority
to audit funds received indirectly by Sub-Contractors through Vendor, and the requirement to cooperate, is included
in any sub-grant awarded.

H. The Vendor agrees to main all financial and programmatic records, supporting documents, statistical records, and
other records relating to this grant award for three year after the last State Program Report for the Texas LSTA 5-
Year Plan 2013-2017, is submitted on December 31, 2018. The Contractor will maintain their records through
December 31, 2021.

I.  The Vendor agrees to develop or revise, as necessary, any specific written documentation of its current procedures

for

(1) collecting and reporting performance measures;

(2) conducting a fixed asset inventory; and or,

(3) any other issues identified in Vendor’s internal audit report or grant activities.
Drafts of this procedural documentation will be submitted to TSLAC by dates established mutually between TSLAC
and Vendor. TSLAC will provide review and guidance to enable final versions to be approved on or before
established deadlines.

J. Vendor may copyright any work that is subject to copyright and was developed, or for which ownership was
acquired, under a Federal award. Vendor understands that the federal awarding agency, IMLS, reserves a royalty-
free, nonexclusive, and irrevocable right to reproduce, publish or otherwise use; and to authorize others to use, for
Federal purposes (2 CFR §200.315).
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ENFORCEMENT

A. Remedies for noncompliance. If Vendor materially fails to comply with any term of the contract, whether stated in

a state or federal statute or regulation, an assurance, in a state plan or application, a notice of award, or
elsewhere, TSLAC may take one or more of the following actions, or impose other sanctions, as appropriate in
the circumstances:

1. Temporarily withhold cash payments pending correction of the deficiency by the Vendor, or more severe
enforcement action by TSLAC,;

2. Disallow (that is, deny both use of funds and matching credit for) all or part of the cost of the activity or
action not in compliance;

3. Wholly or partly suspend or terminate the current contract for the Vendor’s program;

4. Withhold further awards for the program; or

5. Take other remedies that may be legally available.

Hearings, appeals. In taking an enforcement action, TSLAC will provide the Vendor an opportunity for such
hearing, appeal, or other administrative proceeding to which the Vendor is entitled under any statute or regulation
applicable to the action involved.

Effects of suspension and termination. Costs of Vendor resulting from obligations incurred by the Vendor during a
suspension or after termination of an award are not allowable unless TSLAC expressly authorized in the notice of
suspension or termination, or subsequently. Other Vendor costs during suspension or after termination that are
necessary, and not reasonably avoidable, are allowable if:

1. The costs resulting from obligations that were properly incurred by the Vendor before the effective date of
suspension or termination are not in anticipation of it and, in the case of a termination, are non-
cancelable; and,

2. The costs would be allowable if the award were not suspended, or expired normally at the end of the
funding period in which the termination takes effect.

Relationship to Debarment and Suspension. The enforcement remedies identified in this section, including
suspension and termination, do not preclude Vendor from being subject to "Debarment and Suspension" under
Executive Order 12549 (see UGMS Part Ill, Subpart C, Sec 35) and state law.
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TEXAS STATE LIBRARY AND ARCHIVES COMMISSION
Contract for Services
Contract # 306-17-8010

This Contract is entered into by and between the Texas State Library and Archives Commission (TSLAC), an agency of the State of
Texas, and Enfold Systems, pursuant to the authority contracted and in compliance with the provisions of the Texas Government Code
Chapter 441.

CONTRACTING PARTIES

The Receiving Agency: Texas State Library and Archives Commission (TSLAC)
Henry Stokes will serve as Contract Manager and primary contact for TSLAC. TSLAC may reassign Project Manager’'s
responsibilities at its sole discretion. TSLAC will notify Performing Vendor within 24 hours of making any reassignments.

The Performing Vendor: Enfold Systems, a company located at 4617 Montrose Blvd, Suite C215, Houston, TX 77006. Alan
Runyan will serve as the point of contact for this Contract. Performing Vendor will notify TSLAC within 24 hours of making any
reassignments.

STATEMENT OF SERVICES TO BE PROVIDED

Enfold Systems will provide annual online subscription to Enfold Systems’ Ploud Service. This subscription provides a website
template, hosted websites, training and technical support for Texas public libraries that will benefit from a SaaS service. Ploud
service features include:

Role Overview:

e Library Site Administrators: Library Site Administrators are staff of participating libraries. The primary role of Library Site
Administrators is to manage the SaaS Library site, customize features for their specific library, address technical issues,
and otherwise provide for the smooth running of their site. These users will have access to the site control panel in order
to have access to site functionality such as theme selection.

A participating library may have one or more Library Site Administrators with varying levels of site management expertise.
Each Library Site Administrator will have access to the Help Desk and support area. All SaaS participating libraries will
have at least one Library Site Administrator who oversees all the content, and will also have Content Author privileges.

e Library Content Authors: Library Content Authors are staff of participating libraries. Each SaaS Library website is
initialized with all the required Products installed and with migrated content (from existing Plinkit site) or preloaded content
(from New SaaS Library site). Some content is meant to be updated by library staff, some will be updated dynamically
(e.g. by displaying RSS feeds in a page), and some is meant to remain static (e.g. links to licensed content that rarely
need to be updated). Library Content Authors may have privileges to create, delete, update, and publish content as
assigned by the site administrator.

SaaS Platform Management: The following are understood as requirements for hosting the Ploud library websites on the
SaaS Library platform:

Cloud-based SaaS Platform Features: There are several platform management requirements that are transparent to the end
user but that Enfold Systems will be performing on a regular basis.
e Providing tier-1 help desk support for participating SaaS libraries. Tier-1 help desk support is defined as:
o  Optimizing response times
Ensuring that the SaaS platform is available 98% of time (24/7/365)
Backing up websites daily to off-site storage
Having security measures in place to mitigate against malicious activity
Except in cases of emergency, backups, updates and other maintenance will take place during identified periods of
downtime to minimize disruptions.

O O O O

Domain Name Registration: Migrated libraries will be using either an Enfold-provided URL (Libraries using an Enfold URL will
be in this format; domain name pending: {{siteidentifier}}.ourplatform.com), or libraries may use their own purchased domain
name. Documentation will be provided on how libraries can use their own domain name.

SaaS Library Site Administrator Benefits: Library Site Administrators will realize the benefits of the SaaS platform by being

empowered with the knowledge and resources to manage their own sites. This includes the following:

e Allowing monthly tracking of website statistics via third party tracking such as Google Analytics.

e Allowing defined roles for administrative and content management access to websites for library staff and contractors

e Enfold will troubleshoot access and use issues by communicating directly with Library Site Administrators through the
Help Desk described in the next section.
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TEXAS STATE LIBRARY AND ARCHIVES COMMISSION
Contract for Services
Contract # 306-17-8010

SaaS Customization Features: The platform will include all of the Plone base features, including standard content, file and
image management, publishing workflow, and user account management. In addition to these standard content management
features, the SaaS Library will include unique features that will allow content authors and editors to further customize their
sites’ look and feel thus creating a unique design. These features will include:

Drag and Drop Page Layout: Custom layouts can be created through a drag and drop interface to create pages that are
unique to one another. These custom layouts can be divided into different sections and those sections can contain multiple
content areas such as images, news items, events, carousels, etc.

Image Carousels: Image carousels can be implemented anywhere on the site using images that content authors upload.
These images can link to different areas of the sites as needed. Note — not in place yet — leave in document?

Responsive Design: Every design that will be available on the SaaS Library platform will have been designed ‘responsively’.
Responsive design is an approach to web page creation that makes use of flexible layouts whose goal is to build web pages
that detect the visitor's screen size and orientation and change the layout accordingly. Therefore every site hosted on the
platform will be optimized for mobile devices such as phones and tablets.

Multiple Theme Selection: Additional themes will be added to the platform on a regular basis. Library Site Administrators can
change their theme by selecting one from the site control panels.

Bulk Uploading: Content managers will be able to bulk upload files to the site instead of having to upload files one at a time.

Events and Calendars: The Event engine has been rewritten to include repeating events, and visual calendars.

e Repeating Events: The repeating events configuration gives virtually limitless ways to repeat events over a period of time.

e Visual Calendars: Events can be displayed in their native event listing or can be viewed within a visual calendar that
displays events in daily, weekly or monthly views.

Forms Management: Library Content Authors will be able to create Forms anywhere on the site to collect user information.
These forms can collect data for later export to an excel spreadsheet and/or the information can be emailed to certain
individuals when a user submits a form.

Help Desk and Support: Enfold Systems will establish and maintain a Help Desk and provide support for libraries
implementing and using the Saa$S Library platform. The support will include:

Training Webinars: Webinars will be provided to guide library staff in the creation, editing, and management of their websites.
An overview webinar will address how to use the system in general, including (but not limited to) how to log-in, create roles,
edit the website, and upload images. This webinar is designed to empower users to manage their own sites, including (but not
limited to) how to get support and creating a support request, using the FAQs, and how to use the selfhelp area to address
known issues. The target audience is Library Content Authors and Library Site Administrators. Additional webinars will focus
on new feature implementations, basic content management strategies, image manipulation guidelines and general web site
management advice. Webinars will be both live and archived for future viewing.

Support Documentation: Enfold will provide a range of written documentation such as FAQs and screencasts for libraries to
consult. This documentation will be updated and expanded as needed based on user issues and site evaluation.

Help Desk: Participating libraries have access to a help desk for individual assistance with issues with their websites. Library
staff may enter tickets to resolve issues. This help desk ticketing system provides automatic email notification and escalation
procedures to ensure that tickets are handled in a timely manner and that none get lost.

Communications: SaaS Library communications to all participating libraries will be through email concerning platform
upgrades, help desk changes, feature roll-outs, etc.

Feature Requests and Voting: Library Site Administrators will be able to submit new feature requests and vote on which ones
they would like implemented. Those features that are most popular across the platform can be introduced into the next
planned feature release.

Approximately 210 Texas public libraries will be participating in this resource during the period of September 1, 2016
— August 31, 2017. A list of participating libraries will be provided in Appendix A of this Contract.
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TEXAS STATE LIBRARY AND ARCHIVES COMMISSION
Contract for Services
Contract # 306-17-8010

CONTRACT AMOUNT

The total amount for the Contract shall not exceed ninety thousand seven hundred twenty and no/100 dollars ($90,720.00)
without prior written approval from the TSLAC Purchasing Department.

This resource will be provided to each participating Texas public libraries at the rate of $36.00 per month or $432.00 per year.

Additional Texas public libraries may be added to the contract during the contract year for a pro-rated monthly amount at the
sole discretion of TSLAC.

CONTRACT TERM

This Contract will become effective upon receipt of the fully executed Contract. The service period under this Contract will be
from September 1, 2016 through August 31, 2017, unless otherwise terminated earlier by either party. This Contract is an
annual subscription and can be purchased on an annual basis at the discretion of TSLAC.

The Contracting Parties may terminate this Contract by giving written notice at least thirty (30) days prior to the effective dates
of such termination.

An Awarded Vendor that cancels an offer under this Contract after TSLAC awards a contract will require the Awarded Vendor
to pay liquidated damages to TSLAC in an amount equal to the difference between the Awarded Vendor’s offer and the next
best offer.

Any legal action concerning this Contract must be brought in accordance with the dispute resolution process provided in Texas
Government Code, Chapter 2260 and may only be filed in a Texas State Court of appropriate jurisdiction in Travis County,
Texas.

SOURCE OF FUNDS

The total amount of this Contract shall not exceed ninety thousand seven hundred twenty and no/100 dollars ($90,720.00)
without prior approval from the TSLAC’s Purchasing Department and an executed amendment to this Contract.

This Contract is subject to availability of funds and may be cancelled with no additional cost to the agency if appropriations
become unavailable. If this Contract is cancelled due to the unavailability of appropriations, the agency will only pay for
services that have already been rendered up to the date of cancellation.

TSLAC AUTHORIZATION

TSLAC represents and warrants that it has the right to enter into this Contract on behalf of each and every one of the
participating Texas public libraries. To the best of its ability, TSLAC shall work with all of the public libraries and all Authorized
Users to ensure reasonable compliance with all terms and conditions of this Contract.

ACCESSIBILITY REQUIREMENTS

Under Texas Government Code Chapter 2054, Subchapter M, and implementing rules of the Texas Department of Information
Resources (DIR), TSLAC must procure Products that comply with the Accessibility Standards when such Products are
available in the commercial marketplace or when such services are developed in response to a procurement solicitation.
Accordingly, Enfold Systems must provide electronic and information resources and associated Product documentation and
technical support that comply with Accessibility Standards.

A. Evaluation, Testing and Monitoring

1. TSLAC may review, test, evaluate and monitor Enfold Systems’ Products and associated documentation and
technical support for compliance with the Accessibility Standards. Reviewing, testing, evaluation and
monitoring may be conducted before and after the award of this Contract. Testing and monitoring may include
user acceptance testing.

2. Neither (a) the review, testing (including acceptance testing), evaluation or monitoring of any Product, nor (b)
the absence of such review, testing, evaluation or monitoring, will result in a waiver of the State’s right to
contest Enfold Systems’ assertion of compliance with the Accessibility standards.

3. Enfold Systems agrees to cooperate fully and provide TSLAC and its representatives timely access to Products,
records and other items and information needed to conduct such review, evaluation, testing and monitoring.
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TEXAS STATE LIBRARY AND ARCHIVES COMMISSION
Contract for Services
Contract # 306-17-8010

B. Representations and Warranties

1. Enfold Systems represents and warrants that: (a) as of the effective date of this contract, the Products and
associated documentation and technical support comply with the Accessibility Standards as they exist at the
time of entering the contract, unless and to the extent the Parties otherwise expressly agree in writing; and (b) if
the Products will be in the custody of the state or TSLAC client or recipient after the contract expiration or
termination, the Products will continue to comply with such Accessibility Standards after the expiration or
termination of the contract term, unless TSLAC and/or the Academic and Public Libraries use the Product in a
manner that renders it noncompliant.

2. In the event Enfold Systems should have known, becomes aware, or is notified that the Product and associated
documentation and technical support do not comply with the Accessibility Standards, Enfold Systems
represents and warrants that it will, in a timely manner and at no cost to TSLAC and/or the Academic or Public
Libraries, perform all necessary steps to satisfy the Accessibility Standards, including but not limited to
remediation, replacement, and upgrading of the Product, or providing a suitable substitute.

3. Enfold Systems acknowledges and agrees that these representations and warranties are essential inducements
on which TSLAC relies in awarding this contract.

4, Enfold Systems’ representations and warranties under this subsection will survive the termination or expiration
of the contract and will remain in full force and effect throughout the useful life of the Product.

C. Remedies

1. Pursuant to Texas Government Code § 2054.465, neither Enfold Systems nor any other person has cause of
action against TSLAC for a claim of a failure to comply with Texas Government Code Chapter 2054,
Subchapter M, and rules of the Department of Information Resources.

2. In the event of a breach of Enfold Systems’ representations and warranties, Enfold Systems will be liable for
direct and consequential damages and any other remedies to which TSLAC may be entitled. This remedy is
cumulative of any and all other remedies to which TSLAC may be entitled under the contract and other
applicable law.

D. Timeline for ADA Requirements Completion

Accessibility Issue Estimated date to be resolved:
Provide a copy of the VPAT report September 30, 2016

PAYMENT FOR SERVICES

Vendor must submit invoices for all items delivered to and accepted by TSLAC. Invoices must contain the Vendor name,
Texas Identification Number (TIN), remittance address (city, state, zip code), telephone number, TSLAC'’s full name, delivery
address (see below), Contract Number, a description with the dates of service, and the total dollar amount. Performing Vendor
must place the following Contract number on each invoice issued under this Contract.

TSLAC shall timely reimburse Enfold Systems based upon receipt of itemized invoices submitted by Enfold Systems in
compliance with TSLAC’s invoicing instructions and in accordance with the Texas Prompt Payment Act. TSLAC shall make
reimbursements by direct deposit or the issuance of state warrants for payment to Enfold Systems.

All reimbursements must be drawn on the appropriation item(s) or account(s) of the TSLAC from which like expenditures
would normally be paid, based upon vouchers drawn by Enfold Systems’ payable to TSLAC within thirty (30) days of receipt of
invoices.

Vendor must place the following tracking number on each invoice for the time period specified in this contract. Tracking
numbers for additional terms will be assigned in future renewal documents.

For Initial Contract Term of September 1, 2016 — August 31, 2017: 306-17-8010

Invoices for services under this Contract must contain the Contract number listed above and be submitted to the following
address. Invoices not sent to either the physical OR email address below will not be accepted nor processed for payment.
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TEXAS STATE LIBRARY AND ARCHIVES COMMISSION
Contract for Services
Contract # 306-17-8010

Texas State Library and Archives Commission
Accounting Department

P O Box 12516

Austin, Texas 78711

OR, via email at: AP@tsl.texas.gov

Vendor must submit invoices for all items delivered to and accepted by the Receiving Agency within 30 days of providing
services.

Payments to Enfold Systems will be tied to the successful completion of specified projects and/or services for the given month.
Enfold Systems may submit invoices as services are completed, but shall submit no more than one invoice per month and
those invoices will be for authorized expenses performed under the terms of this Contract. Once the invoice is reviewed and
accepted and services for a month are determined complete by TSLAC, approval for payment will be processed upon receipt
of an accepted invoice.

TERMS AND CONDITIONS
TSLAC’s Terms and Conditions are those listed in Appendix B to this Contract. The Texas State Library and Archives

Commission reserves the right to amend or add to the terms and conditions as necessary. Enfold Systems will be notified of
any changes.
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TEXAS STATE LIBRARY AND ARCHIVES COMMISSION
Contract for Services
Contract # 306-17-8010

THE UNDERSIGNED RECEIVING AGENCY Hereby certifies that:

(1) Services specified above are necessary and essential for activities that are properly within the statutory functions and

programs of the affected agencies of State Government;

(2) The services, supplies or materials contracted for are not required by Section 21, Article 16, of the Constitution of Texas to
be supplied under contract given to the lowest responsible bidder.

RECEIVING AGENCY

Texas State Library & Archives Commission
1201 Brazos Street
Austin, Texas 78701

c(\b

Date

onna Osborne

Chief Operations and Fiscal Officer
Approved by:
«
{jé?i‘éazﬁ SV 9/Q
Deborah Littrell Date
Library Development and Networking
Director
He /JQ/@ 6 17)1t
Henry Stokes Date'

Library Technz logy Consultant

! Date

driguez, CT
Senior Purchaser

Page

PERFORMING VENDOR

Enfold Systems
4617 Montrose Blvd, Suite C215
Houston, TX 77006

Qfay{/ Aoyt 08/24/2016
Signature © ¢ Date
Alan Runyan

President & CEO

Title
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08/24/2016


APPENDIX A

List of Participating Libraries

Abernathy Public Library

Allan Shivers Library & Museum
Allen Memorial Public Library

Alma M Carpenter Public Library
Alvord Public Library

Anson Public Library

Aphne Pattillo Nixon Public Library
Archer Public Library

Atlanta Public Library

Austin County Library System

Balch Springs Library-Learning Center
Bastrop Public Library

Baylor County Free Library

Bellville Public Library

Bertha Voyer Memorial Library
Betty Foster Public Library
Bicentennial City-County Library

BJ Hill Library

Blanche K Werner Public Library
Blanco County South Library District
Bowie Public Library

Bremond Public Library

Bridge City Public Library
Burkburnett Library

Callahan County Library

Cameron Public Library

Camp Wood Public Library

Carl & Mary Welhausen Library
Carnegie City-County Library
Carnegie Library of Ballinger
Centennial Memorial Library Charlotte Public Library
Chico Public Library Inc

City County Library

City of Presidio Library

City of Wolfforth Library

Cochran County Love Memorial Library
Cockrell Hill Public Library

Coke County Library

Coldspring Area Public Library Inc
Comanche Public Library
Commerce Public Library
County-City Library
Crandall-Combine Community Library
Crockett County Public Library
Crosby County Library

Cross Plains Public Library

D Brown Memorial Library
Daingerfield Public Library

Dawson County Public Library
DelLeon City County Library

Dennis M O Connor Public Library
Depot Public Library

Dickens County Spur Public Library
Dilley Public Library

Dr Eugene Clark Library

Dripping Springs Community Library
Dublin Public Library

Duval County/San Diego Public Library

East Parker County Library

East Travis Gateway Library District
Edwards Public Library

Electra Public Library

Elgin Public Library

Elsa Public Library

Ethel L Whipple Memorial Library
Eula & David Wintermann Library
Fairfield Library

Falls City Public Library

Fannie Brown Booth Memorial Library
Ferris Public Library

Floyd County Library

FM Buck Richards Memorial Library
Foard County Library

Forest Hill Public Library

Fort Stockton Public Library
Frankston Depot Library

Gaines County Library

Genevieve Miller Hitchcock Public Library
Gibbs Memorial Library

Giddings Public Library

Gilbreath Memorial Library

Gilliam Memorial Public Library
Grapeland Public Library
Groesbeck Public Library

Groves Public Library

Gunter Library and Museum
Guthrie CSD & King County Consolidated Library
Hale Center Public Library Inc
Hamilton Public Library

Harrie P Woodson Memorial Library
Haskell County Library

Hooks Public Library

Howard County Library
Hutchins-Atwell Public Library
Imperial Public Library

Iraan Public Library

Irion County Library (MB Noelke)
Jacksonville Public Library

Jeff Davis County Library

Joe A Hall High School and Community Library
Johnson City Library

Jones Public Library

Joshua School & Public Library
Jourdanton Community Library
Justin Community Library

Karnes City Public Library

Kendrick Memorial Library

Kenedy Public Library

Kennedale Public Library

Kent County Library

Kirbyville Public Library

Kountze Public Library

Krum Public Library

Lago Vista Public Library

Lake Whitney Library

Lakehills Area Library
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Lamb County Library
Lampasas Public Library

Lee Public Library

Leonard Public Library
Liberty Municipal Library
Lindale Library

Livingston Municipal Library
Lucy Hill Patterson Memorial Library
Lumberton Public Library
Madison County Library
Marfa Public Library

Mason County M Beven Eckert Memorial Library
Mathis Public Library

Maud Public Library
McGinley Memorial Public Library
McMullen Memorial Library
Menard Public Library

Merkel Public Library

Mickey Reily Public Library
Mineola Memorial Library
Mitchell County Public Library
Motley County Library

Mount Calm Public Library
Muenster Public Library
Muleshoe Area Public Library
Nancy Nail Memorial Library
Naples Public Library

Nellie Pederson Civic Library
Nesbitt Memorial Library

New Boston Public Library
New Waverly Public Library
Newton County Public Library
Nocona Public Library

NTLC

Olton Area Library

Palacios Library Inc

Pauline and Jane Chilton Memorial Marlin Public Library

Pearsall Public Library

Pilot Point Community Library
Pittsburg-Camp County Public Library
Pleasanton Public Library

Post Public Library

Poteet Public Library

Quemado Public Library
Quitman Public Library

Rankin Public Library

Real County Public Library
Reber Memorial Library

Red Waller Community Library
Reeves County Library

Rhome Public Library

Riter C Hulsey Public Library
Rotan Public Library

Rube Sessions Memorial Library
Rylander Memorial Library
Sabinal Public Library

Salado Public Library District

Schulenburg Public Library
Seagoville Public Library
Shackelford County Library
Sinton Public Library

Slaton City Library

Smithville Public Library
Spicewood Community Library
Springtown Public Library
Stamford Carnegie Library
Sterling County Public Library
Stonewall County Library
Sulphur Springs Public Library
Sunnyvale Public Library
Sutton County Library

Taft Public Library

Teague Public Library

The Colony Public Library
Thompson Sawyer Public Library
Upton County Public Library
Utopia Memorial Library
Valley Mills Public Library

Van Horn City County Library
Van Zandt County Library
Vidor Public Library

Virgil & Josephine Gordon Memorial Library
Waelder Public Library

Waller County Library

Ward County Library

Weimar Public Library

Wells Branch Community Library
West End Public Library

West Public Library

West Texas Library Group
Whitewright Public Library
Winkler County Library

Wolfe City Public Library
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APPENDIX B
Texas State Library and Archives Commission
Terms & Conditions

All of the following terms and conditions are hereby made part of this contract with the Texas State Library and Archives Commission (TSLAC) by
reference. Submitting a Response with a false statement is a material breach of contract and shall void the submitted Response or any resulting
contracts, and the Vendor shall be removed from all solicitation lists. Under these terms and conditions, a Purchase Order is also considered a
contract between TSLAC and the Vendor.

Contracts awarded by TSLAC shall be governed by and construed in accordance with the laws of the State of Texas. Any legal action concerning
this Contract must be brought in accordance with the dispute resolution process provided in Texas Government Code § 2260 and may only be filed in
a Texas State Court of appropriate jurisdiction in Travis County, Texas. Nothing in this Contract or its Appendices shall be construed to waive the
State’s sovereign immunity. The federal or state courts of the United State located in Texas shall have jurisdiction to hear any dispute under potential
contracts and serviced may be made upon TSLAC by first class mail to its address as set forth herein.

In the events of conflicts or inconsistencies between this Contract and its exhibits or attachments, such conflicts or inconsistencies shall be resolved
by reference to the following order of priority: Signed TSLAC Contract, TSLAC Terms and Conditions, Attachments to the Contract, the
Solicitation, and Vendor’s Response to the Solicitation.

1. Notices. Unless specifically noted elsewhere in this Contract, any written notices required under this Contract will be either hand delivered to
Vendor’s office address specified on the signature page of this Contract or to TSLAC’s Purchasing Department, 1201 Brazos Street, Room 309,
Austin, Texas 78701, or by U.S. Mail, certified, return receipt requested, addressed to the appropriate foregoing address. Notice will be
effective on receipt by the affected party. Either party may change the designated notice address by written notification to the other party.

2. Debarred Vendors List. Vendor represents and warrants that it and its principals are eligible to participate in this transaction and have not been
subjected to suspension, debarment, or similar ineligibility determined by any federal, state or local government entity and that Vendor is in
compliance with the State statues and rules relating to procurement and that Vendor or its subcontractors are not listed on the federal
government’s terrorism watch list as described in Executive Order 13224. Entities ineligible for federal procurement are listed at
https://www.sam.gov.

3. Duty to Disclose. If circumstances change or additional information is obtained regarding any of the representations and warranties, or any
other disclosure statements, provided by Vendor subsequent to the date of this Contract, Vendor’s duty to disclose continues through the term of
this Contract.

4. Sales and Use Tax. The TSLAC, as an agency of the State of Texas, qualifies for exemption from State and Local Sales and Use Taxes
pursuant to the provisions of the Texas Limited Sales, Excise, and Use Tax Act. The Vendor may be able to claim exemption from payment of
applicable State taxes by complying with such procedures as may be prescribed by the State Comptroller of Public Accounts. Excise Tax
Exemption Certificates are available upon request.

5. Observance of TSLAC Rules and Regulations. Vendor agrees that at all times its employees will observe and comply with all regulations
when accessing the TSLAC facilities, including, but not limited to, parking and security regulations.

6. Non-Appropriation of Funds. The State funds are contingent on the availability of lawful appropriates by the Texas Legislature. If the Texas
Legislature fails to continue funding for the payments due under an order referencing this contract; the order will terminate as of the date that the
funding expires, and the State will have no further obligation to make any payments.

7. No Other Benefits. Vendor shall have no exclusive rights or benefits other than those set forth herein.

8. Prohibited Use of Appropriated or Other Funds Under Control of State Agency; Lobbying. Vendor represents and warrants that TSLAC’s
payment to Vendor and Vendor’s receipt of appropriated or other funds under this or any resulting Contract is prohibited from use to pay or
employ a lobbyist. Refer to Texas Government Code §§ 556.005 or 556.008. [Updated 08/10/2016]

9. Public Information Act. Information, documentation, and other material in connection with this Solicitation or contract may be subject to
public disclosure pursuant to Texas Government Code § 552.021 (the “Public Information Act”). Any part of a submitted Response that is of a
confidential or proprietary nature must be clearly and prominently marked on each page as such by the Vendor.

10. Confidentiality and Open Records. Vendor shall take all necessary and appropriate action to safeguard all sensitive data and other confidential
information from unauthorized disclosure. Whenever the transmission of confidential information is necessary, Vendor shall transmit the
information electronically, and such electronic transmission shall be secure and the data encrypted, at a minimum, using 128 AES encryption to
protect it from unauthorized disclosure.

Notwithstanding any provisions of this Contract to the contrary, Vendor understands that TSLAC will comply with the Texas Public
Information Act as interpreted by judicial opinions and opinions of the State’s Attorney General. Within three (3) days of receipt, Vendor shall
refer to TSLAC any third party requests received directly by Vendor for information to which Vendor has access as a result of or in the course
of performance under this Contract. Vendor is required to make any information created or exchanged with the state pursuant to this contract,
and not otherwise excepted from disclosure under the Texas Public Information Act, available in a format that is accessible by the public at no
additional charge to the State.
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11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

21.

Texas State Library and Archives Commission
Terms & Conditions

Antitrust. Vendor represents that neither the Vendor nor the company, corporation, partnership, or institution represented by the Vendor, or
anyone acting for such firm, corporation, or institution has violated the antitrust laws of this State or the Federal Antitrust Laws, nor
communicated directly or indirectly the proposal to any other person engaged in such line of business.

No Conflicts. Vendor represents and warrants that Vendor has no actual or potential conflicts of interest in providing services to TSLAC under
this Contract and that Vendor’s provision of services under this Contract would not reasonably create an appearance of impropriety. Without
limitation on the foregoing, other disclosures required under this Contract, and other prohibited work provisions of this Contract, Vendor shall,
throughout the term of this Contract, comply with and provide all of the following to TSLAC, upon request: a copy of Vendor’s most recent
audit, if any, together with a full disclosure of any and all internal control weaknesses, if any; disclosure and detailed description of Vendor’s
most recent peer review, if any, stating the date of the review and irregularities, if any, and concluding comments; disclosure and detailed
description of any emerging irregularities, if any, that could materially affect TSLAC’s interests; and disclosure and detailed description of how
Vendor determines whether Vendor’s outside auditors provide consulting or other services to Vendor or Vendor’s clients or to TSLAC.

Specifications. The State will not be bound by any oral statement or representation contrary to the written specifications, Unless otherwise
specified, items shall be new and unused and of current production.

Delivery.

a. Delivery shall be made during normal business hours (7:30am-4:30pm, CT), unless prior approval or specific instructions have has been
provided from the TSLAC Purchasing Department.

b.  No substitutions are permitted without written approval of the TSLAC’s Purchasing Department.

c. Ifdelay is foreseen, Vendor shall give written notice to the TSLAC. Vendor must keep the TSLAC advised at all times of status of order or
completion of services. Default in promised delivery (without accepted reasons) or failure to meet specifications authorizes the TSLAC to
purchase supplies or services elsewhere and charge full increase, if any, in cost and handling to defaulting Vendor.

Permits, Licenses. Vendor represents and warrants that it has obtained all necessary permits, licenses, easements, waivers, and permissions of
whatsoever kind required for its performance and the performance of its subcontractors under this Contract.

Contract Fulfillment. If federal or state laws or regulations or other federal or state requirements are amended and judicially interpreted so that
either party cannot reasonably fulfill this contract, and if the parties cannot agree to an amendment that would enable substantial continuation of
the contract, the parties shall be discharged from any further obligations under this contract.

Control; Ownership; Legal Proceedings. Vendor shall immediately notify TSLAC in writing of any actual or anticipated change in the control
or ownership of Vendor and of any legal or administrative investigations or proceedings initiated against Vendor regardless of the jurisdiction
from which such proceedings originate.

Time Limits. Time is of the essence in the performance of this Contract. Vendor shall strictly comply with all of the deadlines, requirements,
and Standards of Performance for this Contract.

Inspection and Tests. All goods will be subject to inspection and test by the State. Authorized TSLAC personnel shall have access to supplier’s
place of business for the purpose of inspecting merchandise. Tests shall be performed on samples submitted with the Response or on samples
taken from regular shipments. All costs shall be borne by the vendor in the event products tested fail to meet or exceed all conditions and
requirements of the specification. Goods delivered and rejected in whole or in part may, at the State’s option, be returned to the vendor or held
for disposition at vendor’s expense. Latent defects may result in revocation of award.

Payment. Payment shall be made in accordance with Texas Prompt Payment Act, as specified in the Texas Government Code § 2251. TSLAC
shall not pay any amounts for any purpose to Vendor or any entity, except as expressly provided in the Contract. TSLAC reserves the right to
make payments only upon receipt of a correct invoice, including all of the required supporting documentation. TSLAC also reserves the right to
refuse payments for invoices that exceed the rates specified in the Contract.

Dispute Resolution. Unless an applicable state statute or applicable federal law establishes another procedure for the resolution of disputes, the
dispute resolution process provided for in the Texas Government Code § 2260, shall be used, as further described herein, by TSLAC and the
Vendor to attempt to resolve all disputes arising under this contract. Vendor claims for breach of this contract that the parties cannot resolve in
the ordinary course of business shall be submitted to the negotiation process provided in the Texas Government Code § 2260, Subchapter B, of
the. To initiate the process, Vendor shall submit written notice, as required by subchapter B, to the Chief Financial Officer or the designate. Said
notice shall specifically state that the provisions of the Texas Government Code § 2260, Subchapter B, are being invoked. A copy of the notice
shall also be given to all other representatives of Vendor and the TSLAC otherwise entitled to notice under the parties' contract. Compliance by
Vendor with Subchapter B is a condition precedent to the filing of a contested case proceeding under the Texas Government Code § 2260,
Subchapter C. The contested case process provided in the Texas Government Code § 2260, Subchapter C, is Vendor's sole and exclusive process
for seeking a remedy for any and all alleged breaches of contract by TSLAC if the parties are unable to resolve their disputes under this Section.
Compliance with the contested case process provided in Subchapter C is a condition precedent to seeking consent to sue from the Legislature
under Chapter 107 of the Civil Practices and Remedies Code. Neither the execution of this contract by TSLAC nor any other conduct of any
representative of TSLAC relating to this contract shall be considered a waiver of sovereign immunity to suit. The submission, processing and
resolution of Vendor's claim is governed by the published rules adopted by the Office of the Attorney General pursuant to the Texas
Government Code § 2260, as currently effective, hereafter enacted or subsequently amended. These rules are found in the Texas Administrative
Code. Neither the occurrence of an event nor the pendency of a claim constitutes grounds for the suspension of performance by the Vendor, in
whole or in part.
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Gifts. The Vendor has not given, offered to give, nor intends 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 submitted Response or contract.

Compensation. Pursuant to Texas Government Code § 2155.004, the Vendor has not received compensation for participation in the preparation
of the specifications for this Solicitation or Contract.

Certification Regarding Non-Payment of Child Support. Pursuant to Family Code § 231.006 (d), re: child support, the Vendor certifies that
the individual or business entity named in this Response is not ineligible to receive the specified payment and acknowledges that this contract
may be terminated and payment may be withheld if this certification is inaccurate. Furthermore, any bidder subject to § 231.006 must include
names and social security numbers of each person with at least 25% ownership of the business entity submitting the bid. This information must
be provided prior to award.

Eligibility. Under Texas Government Code, § 2155.004 of the the vendor certifies that the individual or business entity named in this Response
or contract is not ineligible to receive the specified contract and acknowledges that this contract may be terminated and payment withheld if this
certification is inaccurate. Vendor represents and warrants that it is not delinquent in the payment of any franchise taxes owed the State.

Liability for Taxes. Vendor represents and warrants that it shall pay all taxes or similar amounts resulting from this Contract, including, but not
limited to, any federal, state, or local income, sales or excise taxes of Vendor or its employees. TSLAC shall not be liable for any such taxes
resulting from this Contract.

HUBs. Vendor represents and warrants that it shall comply with the Historically Underutilized Business requirements of this Contract.

Indemnification. Vendor shall defend, indemnify, and hold harmless the State of Texas and Customers, ITS OFFICERS, AND EMPLOYEES,
AND VENDORS, FROM ANY AND AGAINST ALL CLAIMS, ACTIONS, SUITS, DEMANDS, PROCEEDINGS, COSTS, DAMAGES,
AND LIABILITIES, INCLUDING WITHOUT LIMITATION ATTORNEY’S FEES AND COURT COSTS, ARISING OUT OF,
CONNECTED WITH, OR RESULTING FROM ANY ACTS OR OMISSIONS OF VENDOR OR ANY AGENT, EMPLOYEE,
SUBCONTRACTOR, OR SUPPLIER OF VENDOR IN THE EXECUTION OR PERFORMANCE OF THIS CONTRACT. VENDOR SHALL
COORDINATE ITS DEFENSE WITH THE TEXAS ATTORNEY GENERAL AS REQUEST BY TEXAS STATE LIBRARY AND
ARCHIVES COMMISSION (TSLAC).

THIS PARAGRAPH IS NOTE INTEDED TO AND SHALL NOT BE CONSTRUED TO REQUIRE VENDOR TO INDEMNIFY OR HOLD
HARMLESS THE STATE OR TSLAC FOR ANY CLAIMS OR LIABILITIES RESULTING FROM THE NEGLIGENT ACTS OR
OMISSISSION OF TSLAC OR ITS EMPLOYEES. arising out of, or resulting from any acts or omissions of the Vendor or its agents,
employees, subcontractors in the execution or performance of the Contract and any Purchase Orders issued under the Contract. THE DEFENSE
SHALL BE COORDINATED BY VENDOR WITH THE OFFICE OF THE ATTORNEY GENERAL WHEN TEXAS STATE AGENCIES
ARE NAMED DEFENDANTS IN ANY LAWSUIT AND VENDOR MAY NOT AGREE TO ANY SETTLEMENT WITHOUT FIRST
OBTAINING THE CONCURRENCE FROM THE OFFICE OF THE ATTORNEY GENERAL. VENDOR AND THE CUSTOMER AGREE
TO FURNISH TIMELY WRITTEN NOTICE TO EACH OTHER OF ANY SUCH CLAIM.

Debt. Vendor agrees that any payments due under this contract will be applied towards any debt, including but not limited to delinquent taxes
and child support that is owed to the State of Texas. Vendor shall comply with rules adopted by TSLAC under the Texas Government Code §
403.055, § 403.0551, § 2252.903 and other applicable laws and regulations regarding satisfaction of debts or delinquencies to the State.

Executive Head of a State Agency. Pursuant to Texas Government Code § 669.003, the TSLAC may not enter into a contract with a person
who employs a current or former Executive Head of a state agency until four years have passed since that person was the executive head of the
state agency. By submitting a Solicitation Response, the Respondent certifies that it does not employ any person who was the Executive Head
of a state agency in the past four years.

State Auditor’s Clause. Vendor understands that acceptance of funds under this contract 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. Vendor 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. Vendor will ensure that this clause concerning the authority to audit funds received indirectly by subcontractors through Vendor and
the requirement to cooperate is included in any subcontract it awards.

Infringements.

a) Vendor shall indemnify and hold harmless TSLAC and the State of Texas, AND/OR THEIR EMPLOYEES, AGENTS,
REPRESENTATIVES, CONTRACTORS, ASSIGNEES, AND/OR DESIGNEES from any and all third party claims involving
infringement of United States patents, trade and service marks, copyrights, trade secrets or other proprietary rights, and any other
intellectual or intangible property rights in connection with the PERFORMANCE OR ACTIONS OF VENDOR PURSUANT TO THIS
CONTRACT. VENDOR AND THE CUSTOMER AGREE TO FURNISH TIMELY WRITTEN NOTICE TO EACH OTHER OF ANY
SUCH CLAIM. VENDOR SHALL BE LIABLE TO PAY ALL COSTS OF DEFENSE, INLCUDING ATTORNEY’S FEES. THE
DEFENSE SHALL BE COORDINATED BY VENDOR WITH THE OFFICE OF THE ATTORNEY GENERAL WHEN TEXAS
STATE AGENCIES ARE NAMED DEFENDEANTS IN ANY LAWSUIT AND VENDOR MAY NOT AGREE TO ANY
SETTLEMENT WITHOUT FIRST OBTAINING THE CONCURRENCE FROM THE OFFICE OF THE ATTORNEY GENERAL.
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b) Vendor shall have no liability under this section if the alleged infringement is caused in whole or in part by: (i) use of the product or service
for a purpose or in a manner for which the product or service was not designed, (ii) any modification made to the product without Vendor’s
written approval, (iii) any modifications made to the product by the Vendor pursuant to TSLAC’s specific instructions, (iv) any intellectual
property right owned by or licensed to TSLAC, or (v) any use of the product or service by TSLAC that is not in conformity with the terms
of any applicable license agreement.

c¢) If Vendor becomes aware of an actual or potential claim, or TSLAC provides the Vendor with notice of an actual or potential claim,
Vendor may (or in the case of an injunction against TSLAC, shall) at Vendor’s sole option and expense; (i) procure for the Vendor the right
to continue to use the affected portion of the product or service, or (ii) modify or replace the affected portion of the product or service with
functionally equivalent or superior product or service so that TSLAC’s use in non-infringing.

Patents and Copyrights. Vendor shall defend and indemnify TSLAC and the State of Texas against claims of patent, trademark, copyright,
trade secret or other proprietary rights, violations or infringements arising from TSLAC’s or Vendor’s use of or acquisition of any services or
other items provided to TSLAC by Vendor or otherwise to which TSLAC has access as a result of Vendor’s performance under this Contract,
provided that TSLAC notify Vendor of any such claim within a five (5) working days time of TSLAC’s receiving notice of any such claim. If
Vendor is notified of any claim subject to this Section, Vendor shall notify TSLAC of such claim within five (5) working days of such notice. If
TSLAC determines that a conflict exists between its interests and those of Vendor or if TSLAC is required by applicable law to select separate
counsel, TSLAC shall be permitted to select separate counsel, and the actual costs TSLAC’s counsel shall be paid by Vendor. No settlement of
any such claim shall be made by Vendor without TSLAC’s prior written approval. Vendor shall reimburse TSLAC and the State of Texas for
any claims, damages, losses, costs, expenses, judgments or any other amounts, including, but not limited to, attorneys’ fees and court costs
arising from any such claim. Vendor represents that it has determined what licenses, patents and permits are required under this Contract and
has acquired all such licenses, patents and claims.

Vendor Assignments. Vendor hereby assigns an ordering agency any and all claims for overcharges associated with this contract arising under
the antitrust laws of the United States 15 U.S.C.A Section 1, et seq (1973), and the antitrust laws of the State of Texas, Texas Business &
Commerce. Code § 15.01, et seq (1967).

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

The TSLAC may exercise any other right, remedy or privilege which may be available to it under applicable law of the state and any other
applicable law or may proceed by appropriate court action to enforce the provisions of the Contract, or to recover damages for the breach of any
agreement being derived from the Contract. The exercise of any of the foregoing remedies will not constitute a termination of the Contract
unless the TSLAC notifies the Vendor in writing prior to the exercise of such remedy. The Vendor shall remain liable for all covenants and
indemnities under the Contract. The Respondent shall be liable for all costs and expenses, including court costs, incurred by the TSLAC with
respect to the enforcement of any of the remedies listed herein.

Cancellation. The cancellation of the agreement, under any circumstances whatsoever, shall not effect or relieve Vendor from any obligation or
liability that may have been incurred or will be incurred pursuant to this agreement, and such cancellation by TSLAC shall not limit any other
right or remedy available to the TSLAC at law or in equity.

Agreement Amendments. No modification or amendment to the agreement shall become valid unless in writing and signed by both parties.
All correspondence regarding modifications or amendments to the agreement must be forwarded to the TSLAC Purchasing Department for prior
review and approval. Only the contract administrator within the Purchasing Department or his/her designee will be authorized to sign changes or
amendments.

Independent Vendor Status. Vendor agrees that Vendor and Vendor's employees and agents have no employer-employee relationship with
TSLAC. TSLAC shall not be responsible for the Federal Insurance Contribution Act (FICA) payments, federal or state unemployment taxes,
income tax withholding, Workers Compensation insurance payments, or any other insurance payments, nor will TSLAC furnish any medical or
retirement benefits, any paid vacation or sick leave.

Publicity. Vendor agrees that it shall not publicize this agreement or disclose, confirm or deny any details thereof to third parties or use any
photographs or video recordings of TSLAC's name in connection with any sales promotion or publicity event without the prior express written
approval of TSLAC.

Severability. If one or more provisions of this agreement, or the application of any provision to any party or circumstance is held invalid,
unenforceable, or illegal in any respect, the remainder of the agreement and the application of the provision to other parties or circumstances
shall remain valid and in full force and effect.

No Waiver. Nothing in this agreement shall be construed as a waiver of the state’s sovereign immunity. This agreement shall not constitute or
be construed as a waiver of any of the privileges, rights, defenses, remedies, or immunities available to the State of Texas. The failure to
enforce, or any delay in the enforcement, of any privileges, rights, defenses, remedies, or immunities available to the State of Texas under this
agreement or under applicable law shall not constitute a waiver of such privileges, rights, defenses, remedies, or immunities or be considered as
a basis for estoppel. TSLAC does not waive any privileges, rights defenses, or immunities available to TSLAC by entering into this agreement
or by its conduct prior to or subsequent to entering into this agreement.
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Property Rights. For purposes of this contract, the term "work" is defined as all reports, work papers, work products, materials, approaches,
designs, specifications, systems, documentation, methodologies, concepts, intellectual property or other property developed, produced or
generated in connection with the services provided under the contract. The TSLAC and Vendor intend this contract to be a contract for services,
and each considers the work and any and all documentation or other products and results of the services to be rendered by Vendor to be a work
made for hire. By execution of a contract for these services, Vendor acknowledges and agrees that the work (and all rights therein) belongs to
and shall be the sole and exclusive property of the TSLAC.

If, for any reason, the work would not be considered a work-for-hire under applicable law, Vendor does hereby sell, assign, and transfer to the
TSLAC, its successors and assigns, the entire right, title and interest in and to the copyright of the work and any registrations and copyright
applications relating thereto, and any renewals and extensions thereof, and in and to all works based upon, derived from, or incorporating the
work, and in and to all income, royalties, damages, claims and payments now or hereafter due or payable with respect thereto, and in and to all
causes of action, either in law or in equity for past, present, or future infringement based on the copyrights, and in and all to rights corresponding
to the foregoing. Vendor agrees to execute all papers and to perform such other property rights as the TSLAC may deem necessary to secure for
TSLAC or its designee the rights herein assigned.

Copyrightable material made by the Vendor for TSLAC shall be considered work-made-for-hire for TSLAC within the meaning of the
copyright laws. Vendor shall assign all rights, title and interest in such copyrightable materials to TSLAC. Should this work product prove to be
patentable, Vendor will assign all patent rights to TSLAC upon request. TSLAC shall have the right, at its discretion, to keep such work product
as a trade secret.

Vendor and Vendor’s employees shall have no rights of ownership of the Work and any documentation or other products and results of the
services or any other property of TSLAC. Any property or Work not specifically scheduled in this Contract as property of Vendor shall
constitute property of TSLAC.

In addition to compliance with the right to examination provisions of the Contract, Vendor must deliver to TSLAC, no later than the forty-eight
(48) hours after receipt of TSLAC’s written request for same, all completed or partially completed Work and any and all documentation or other
products and results of the Services under such Contract. Vendor’s failure to timely deliver such Work or any documentation or other products
and results of the Services will be considered a material breach of the Contract. With the prior written approval of TSLAC, this forty-eight (48)
hour period may be extended for delivery of certain completed or partially completed Work or other such information, if such extension is in the
best interest of the State of Texas or TSLAC. If Vendor fails to deliver such Work within forty-eight (48) hours after receipt of written request
for same, TSLAC may withhold all payments to Vendor, may withhold all authorization for payment of previously approved and future
invoices, may impose liquidated damages of $1,000 per each twenty-four (24) hour period of delay, or a pro rata amount for any portion of each
such twenty-four (24) hour period. During the transition from any successor of the Vendor, TSLAC may impose liquidated damages of $2,000
rather than $1,000 per each twenty-four (24) hour period of delay, or a pro rata amount for any portion of each such twenty-four (24) hour
period. These liquidated damages are in addition to other remedies and rights that are applicable or available to TSLAC for such failure or delay
under this Contract.

Acceptance of Products and Services. All products furnished and all services performed under this agreement shall be to the satisfaction of
TSLAC and in accordance with the specifications, terms, and conditions of this contract. TSLAC reserves the right to inspect the products
furnished or the services performed, and to determine the quality, acceptability, and fitness of such products or services.

Deceptive Trade Practices Act (DTPA). Vendor represents and warrants that it has not been the subject of a Deceptive Trade Practices Act or
any unfair business practice administrative hearing or court suit, and that Vendor has not been found to be guilty of such practices in such
proceedings. Vendor certifies that it has no officers who have served as officers of other entities who have been the subject of a Deceptive Trade
Practices Act or any unfair business administrative hearing or court suit, and that such officers have not been found to be guilty of such practices
in such proceedings.

Immigration. Vendor represents and warrants that it will comply with the requirements of the Immigration Reform and Control Act of 1986 ,
the Immigration Act of 1990 (“Immigration Act”), and the Illegal Reform and Immigrant Responsibility Act of 1996 (“IRIRA”) regarding
employment verification and retention of verification forms for any individuals hired who will perform any labor or services under this Contract.
Vendor also represents and warrants that it shall comply with the requirements of the Immigration Act regarding creation of the lottery system
for granting visas and IRIRA which created three (3) year, ten (10) year and permanent bars to entrance into the United States.

Criminal Conviction Certification. The Vendor represents and warrants that Vendor has not and Vendor’s employees have not been convicted
of a felony criminal offense, or that, if such a conviction has occurred, Vendor has fully advised TSLAC as to the facts and circumstances
surrounding the conviction. Vendor has a continuing duty to amend, supplement or correct this representation and warranty not later than ten
(10) days after discovering additional information relating to felony criminal convictions of Vendor or any of its employees. Vendor shall not
allow any employee convicted of a felony criminal offense to perform tasks related to the contract without such disclosure and express
permission from TSLAC.

Subcontracting. It is contemplated by the parties hereto that the Vendor shall conduct the performances provided by this contract substantially
with its own resources and through the services of its own staff. In the event the Vendor should determine that it is necessary or expedient to
subcontract for any of the performances specified herein, the Vendor shall subcontract for such performances only after the Vendor has
transmitted to TSLAC a true copy of the subcontract the Vendor proposes to execute with a subcontractor and has obtained TSLAC's written
approval for subcontracting the subject performance in advance of executing a subcontract. The Vendor, in subcontracting for any products or
performances specified herein, expressly understands and acknowledges that in entering into such subcontracting(s), TSLAC is in no manner
liable to any subcontractor(s) of the Vendor. In no event shall this provision relieve the Vendor of the responsibility for ensuring that the
finished products and/or services rendered under all subcontracts are rendered so as to comply with all terms of this contract.
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Assignment. The Vendor will not assign its rights under this contract or delegate the performance of its duties under this contract without prior
written approval from TSLAC.

Accessibility. TSLAC is required to follow Texas Administrative Code, Title 1, Part 10, Chapter 206, Accessibility and Usability of State Web
Sites, Texas Administrative Code, Title 1, Part 10, Chapter 213, and the Federal Section 508, Accessibility Standards.

Ethics. Any individual who interacts with public purchasers in any capacity is required to adhere to the guidelines established in the Texas
Government Code § 2155.003 of. The Rule outlines the ethical standards required of public purchaser, employees, and vendors who interact
with public purchasers in the conduct of state business. Specifically, a TSLAC employee may not have an interest in, or in any matter be
connected with a Contract or Solicitation for a purchase of goods or services by an agency of the state; or in any manner, including by rebate or
gift, accept or receive from a person to whom a contract may be awarded, directly or indirectly, anything of value or a promise, obligation, or
contract for future reward or compensation. Entities who are interested in seeking business opportunities with the state must be mindful of these
restrictions when interacting with public purchasers of TSLAC or purchasers of other state agencies.

Convictions in connection with Hurricane Katrina, Hurricane Rita, and subsequent disasters. Per Senate Bill 608, 80th Legislative
Session, TSLAC will not accept Responses, nor award contracts to persons convicted of violating a federal law in connection with a contract
awarded by the federal government for relief, recovery, or reconstruction efforts as a result of Hurricane Katrina, Hurricane Rita, and subsequent
disasters.

Equal Opportunity. Vendor represents and warrants that it shall not discriminate against any person on the basis of race, color, national origin,
creed, religion, political belief, sex, sexual orientation, age and disability in the performance of awards.

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

Force Majeure. Neither Vendor nor TSLAC shall be liable to the other for any delay in, or failure of performance, of any requirement included
in any award resulting from a Solicitation caused by force majeure. The existence of such causes of delay or failure shall extend the period of
performance until after the causes of delay or failure have been removed provided the non-performing party exercises all reasonable due
diligence to perform. Force majeure is defined as acts of God, war, fires, explosions, hurricanes, floods, failure of transportation, or other causes
that are beyond the reasonable control of either party and that by exercise of due foresight such party could not reasonably have been expected
to avoid, and which, by the exercise of all reasonable due diligence, such party is unable to overcome. Each party must inform the other in
writing, with proof of receipt, within three (3) business days of the existence of such force majeure, or otherwise waive this right as a defense.

Termination. Vendor shall have the right to terminate contracts awarded from this Contract upon a material breach of its terms by TSLAC,
which are not cured within thirty (30) days of written notice. If Vendor:

(a) terminates or suspends its business
(b) becomes subject to any bankruptcy or insolvency proceeding under any Federal or State statue or
(c) becomes or subject to direct control by a trustee, receiver, or similar authority,

TSLAC may, in addition to its other legal rights and remedies, terminate this agreement on seven (7) days notice to Vendor. Upon such
termination, Vendor will offer TSLAC a prorated refund or subscription fee.

In the event that the Contract is terminated for any reason, or upon its expiration, the TSLAC shall retain ownership of all associated work
products and documentation obtained from the Vendor under the Contract.

Termination for Convenience. TSLAC reserves the right, in its sole discretion, to terminate the Contract on thirty (30) days written notice to
the Vendor. TSLAC also reserves the right, in its sole discretion, to terminate the Contract immediately, with written notice to the Vendor, if it
is in the best interests of TSLAC or the State.

Termination Remedies. Upon an Event of Default, TSLAC, without limiting any other rights or remedies it may have by law, equity, or under
this Contract, will have the right to institute an action for actual damages and/or injunctive relief and/or to terminate the Contract immediately.
TSLAC’s termination of this Contract shall not limit or waive any remedies TSLAC may have for breach by Vendor of its past, present, or
future duties and obligations created by this Contract or otherwise required by applicable law.

All remedies available to TSLAC for breach or anticipatory breach of this Contract by Vendor are cumulative and may be exercised
concurrently or separately, and the exercise of any one remedy shall not be deemed an election of such remedy to the exclusion of other
remedies. Liquidated damages, actual damages, cost projections, injunction relief and/or performance bonds may also be invoked either
separately or combined with any other remedy in accordance with applicable law.

Survival of Terms. Termination of this Contract for any reason shall not release the Vendor from any liability or obligation set forth in the
Contract that is expressly stated to survive any such termination or by its nature would be intended to be applicable following any such
termination, including the provisions regarding confidentiality, indemnification, transition, records, audit, property rights, dispute resolution, and
invoice and fees verification.
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Supporting Documents; Right to Audit; Independent Audits. Vendor shall maintain and retain supporting fiscal documents adequate to
ensure that claims for Contract funds are in accordance with applicable TSLAC and State of Texas requirements. Vendor shall maintain all such
documents and other records relating to this Contract and the State’s property for a period of four (4) years after the date of submission of the
final invoices or until a resolution of all billing questions, whichever is later. Vendor shall make available at reasonable times and upon
reasonable notice, and for reasonable periods, all information related to the State’s property, such as work papers, reports, books, data, files,
software, records, and other supporting documents pertaining to this Contract, for purposes of inspecting, monitoring, auditing, or evaluating by
TSLAC, State of Texas or their authorized representatives. Vendor shall cooperate with auditors and other authorized TSLAC and State of
Texas representatives and shall provide them with prompt access to all of such State’s property as requested by TSLAC or the State of Texas.
By example, and not as an exclusion to other breaches or failures, Vendor’s failure to comply with this Section shall constitute a material breach
of this Contract and shall authorize TSLAC to immediately assess liquidated damages as described in Section 29 of Appendix C for such failure.
For purposes of this Section, the “State’s property” includes, but is not limited to, “Work” as defined in the Solicitation. TSLAC may require, at
Vendor’s sole cost and expense, independent audits by a qualified certified public accounting firm of Vendor’s books and records or the State’s
property. The independent auditing shall provide TSLAC with a copy of such audit at the same time it is provided to Vendor. TSLAC retains
the right to issue the request for Statement of Qualifications for the services of an independent certified public accounting firm under this
Contract. In addition to and without limitation on the other audit provisions of this Contract, pursuant to Texas Government Code § 2262.154,
the state auditor may conduct an audit or investigation of Vendor or any other entity or person receiving funds from the state directly under this
Contract or indirectly through a subcontract under this Contract. The acceptance of funds by Vendor or any other entity or person directly under
this Contract or indirectly through a subcontract under this Contract acts as acceptance of the authority of the state auditor, under the direction of
the legislative audit committee, to conduct an audit or investigation in connection with those funds. Under the direction of the legislative audit
committee, Vendor or other entity that is the subject of an audit or investigation by the state auditor must provide the state auditor with access to
any information the state auditor considers relevant to the investigation or audit. /Updated on 08/10/2016]

Under procedures provided by the state auditor on September 5, 2003, in addition to the above,

1) Vendor understands that the acceptance of funds under this Contract acts as acceptance of the authority of the state auditor to conduct
an audit or investigation in connection with those funds;

2) Vendor further agrees to cooperate fully with the state auditor in the conduct of the audit or investigation, including providing all
records requested;

3) Vendor shall ensure that this paragraph concerning the authority to audit funds received indirectly by subcontractors through Vendor
and the requirement to cooperate is included in any subcontract it awards; and

4) The state auditor shall at any time have access to and the rights to examine, audit, excerpt, and transcribe any pertinent books,
documents, working papers, and records of Vendor relating to this Contract.

Limitation on Authority; No Other Obligations. Vendor shall have no authority to act for or on behalf of TSLAC or the State of Texas
except as expressly provided for in the Contract; no other authority, power or use is granted or implied. Vendor may not incur any debts,
obligations, expenses, or liabilities of any kind on behalf of the State of Texas or TSLAC.

Records Retention. Vendor shall maintain and retain supporting fiscal and any other documents relevant to showing that any payments under
this Contract funds were expended in accordance with the laws and regulations of the State of Texas, including, but not limited to, requirements
of the Comptroller of the State of Texas and the State Auditor. Vendor shall maintain all such documents and other records relating to this
Contract and the State's property seven (7) years after the expiration or termination of the Contract. [Updated on 08/10/2016]

Insurance & Other Security. Vendor represents and warrants that it will, upon five (5) days of request, provide TSLAC with current written
certificates of insurance or other proof acceptable to TSLAC of the following insurance coverage:

a. Standard Workers Compensation Insurance as required by the Texas Workers’ Compensation Act and Employers’ Liability covering all
personnel who will provide services under the Contract with the following limits:
e $500,000 policy
e Each Accident limit: $100,000 bodily injury;
e $100,000 bodily injury by disease;
¢ Containing a waiver of subrogation as to the Texas State Library & Archives Commission;

b. Commercial General Liability Insurance, including Independent Contractor’s Liability and blanket Contractual Liability Covering, but not
limited to, the liability assumed under the indemnification provisions of this Contract; the CGL policy shall be written on an occurrence
basis and include endorsement CG2503 Amendment of Aggregate Limits of Insurance (per project) or its equivalent. Occurrence based:

e Each Occurrence limit: $1,000,000

General Aggregate limit: $1,000,000

Medical Expense each person: $5,000

Personal Injury (including death) & Advertising Liability: $500,000

Bodily injury and Property Damage: $500,000

Products/Completed Operations Aggregate Limit: $1,000,000

e Damage to Premise Rented to You: $50,000

c.  Professional Liability Insurance: $500,000 minimum each occurrence limit; $1,000,000 minimum aggregate limit

d. Comprehensive Automobile Liability Insurance; covering owned, hired, and non-owned vehicles, as well as loading and unloading hazards
with a minimum combined single limit for bodily injury (including death) and property damage: Each occurrence limit: $500,000
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e. Employers Liability: Each Accident - $1,000,000
f.  Disease — Each Employee: $1,000,000
g. Disease — Policy Limit: $1,000,000

Vendor represents and warrants that all of the above coverage is with companies licensed in the state of Texas, with 'A' rating from Best, and
authorized to provide the corresponding coverage. Vendor also represents and warrants that all policies contain endorsements prohibiting
cancellation, material change, or non-renewal except upon at least thirty (30) days prior written notice to TSLAC.

Vendor further represents and warrants that all policies, except for Workers’ Compensation and Employer’s Liability Insurance, shall be
endorsed to name the Texas State Library and Archives Commission as an additional insured and Loss Payee and shall be considered primary
for all claims. Vendor represents and warrants that it shall maintain the above insurance coverage during the term of the Contract and shall
provide TSLAC with an executed copy of the policies immediately upon request and at no expense. [Updated 08/10/2016]

63. Workers’ Compensation Insurance Coverage.
a.  Definitions:

Certificate of coverage ("certificate")- A copy of a certificate of insurance, a certificate of authority to self-insure issued by the commission,
or a coverage agreement (TWCC-81, TWCC-82, TWCC-83, or TWCC-84), showing statutory workers' compensation insurance coverage for
the person's or entity's employees providing services on a project, for the duration of the project.

Duration of the project - includes the time from the beginning of the work on the project until the contractor's/person's work on the project
has been completed and accepted by the governmental entity.

Persons providing services on the project ("subcontractor” in §406.096) - includes all persons or entities performing all or part of the services
the contractor has undertaken to perform on the project, regardless of whether that person contracted directly with the contractor and
regardless of whether that person has employees. This includes, without limitation, independent contractors, subcontractors, leasing
companies, motor carriers, owner-operators, employees of any such entity, or employees of any entity which furnishes persons to provide
services on the project. "Services" include, without limitation, providing, hauling, or delivering equipment or materials, or providing labor,
transportation, or other service related to a project. "Services" does not include activities unrelated to the project, such as food/beverage
vendors, office supply deliveries, and delivery of portable toilets.

b. The contractor shall provide coverage, based on proper reporting of classification codes and payroll amounts and filing of any coverage
agreements, which meets the statutory requirements of Texas Labor Code, § 401.011(44) for all employees of the contractor providing
services on the project, for the duration of the project.

c. The Contractor must provide a certificate of coverage to the governmental entity prior to being awarded the contract.

d. If the coverage period shown on the contractor's current certificate of coverage ends during the duration of the project, the contractor
must, prior to the end of the coverage period, file a new certificate of coverage with the governmental entity showing that coverage has
been extended.

e. The contractor shall obtain from each person providing services on a project, and provide to the governmental entity:

1) a certificate of coverage, prior to that person beginning work on the project, so the governmental entity will have on file
certificates of coverage showing coverage for all persons providing services on the project; and

2) no later than seven days after receipt by the contractor, a new certificate of coverage showing extension of coverage, if the
coverage period shown on the current certificate of coverage ends during the duration of the project.

f.  The contractor shall retain all required certificates of coverage for the duration of the project and for one year thereafter.

g.  The contractor shall notify the governmental entity in writing by certified mail or personal delivery, within 10 days after the contractor
knew or should have known, of any change that materially affects the provision of coverage of any person providing services on the
project.

h.  The contractor shall post on each project site a notice, in the text, form and manner prescribed by the Texas Workers' Compensation
Commission, informing all persons providing services on the project that they are required to be covered, and stating how a person may
verify coverage and report lack of coverage.

i.  The contractor shall contractually require each person with whom it contracts to provide services on a project, to:

1) provide coverage, based on proper reporting of classification codes and payroll amounts and filing of any coverage agreements,
which meets the statutory requirements of Texas Labor Code, Section 401.011(44) for all of its employees providing services on
the project, for the duration of the project;

2) provide to the contractor, prior to that person beginning work on the project, a certificate of coverage showing that coverage is
being provided for all employees of the person providing services on the project, for the duration of the project;
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3) provide the contractor, prior to the end of the coverage period, a new certificate of coverage showing extension of coverage, if the
coverage period shown on the current certificate of coverage ends during the duration of the project;

4) obtain from each other person with whom it contracts, and provide to the contractor:
i. a certificate of coverage, prior to the other person beginning work on the project; and

ii. a new certificate of coverage showing extension of coverage, prior to the end of the coverage period, if the coverage period
shown on the current certificate of coverage ends during the duration of the project;

5) retain all required certificates of coverage on file for the duration of the project and for one year thereafter;

6) notify the governmental entity in writing by certified mail or personal delivery, within 10 days after the person knew or should
have known, of any change that materially affects the provision of coverage of any person providing services on the project; and

7) contractually require each person with whom it contracts, to perform as required by paragraphs (1) - (7), with the certificates of
coverage to be provided to the person for whom they are providing services.

j- By signing this contract or providing or causing to be provided a certificate of coverage, the contractor is representing to the
governmental entity that all employees of the contractor who will provide services on the project will be covered by workers'
compensation coverage for the duration of the project, that the coverage will be based on proper reporting of classification codes and
payroll amounts, and that all coverage agreements will be filed with the appropriate insurance carrier or, in the case of a self-insured,
with the commission's Division of Self-Insurance Regulation. Providing false or misleading information may subject the contractor to
administrative penalties, criminal penalties, civil penalties, or other civil actions.

k.  The contractor's failure to comply with any of these provisions is a breach of contract by the contractor which entitles the governmental
entity to declare the contract void if the contractor does not remedy the breach within ten days after receipt of notice of breach from the
governmental entity.

1. VENDOR AGREES AND ACKNOWLEDGES THAT DURING THE EXISTENCE OF THIS CONTRACT, VENDOR SHALL BE
ENTIRELY RESPONSIBLE FOR THE LIABILITY AND PAYMENT OF VENDOR’S AND VENDOR'S EMPLOYEES’ TAXES OF
WHATEVER KIND, ARISING OUT OF THE PERFORMANCES IN THIS CONTRACT. VENDOR AGREES TO COMPLY WITH
ALL STATE AND FEDERAL LAWS APPLICABLE TO ANY SUCH PERSONS, INCLUDING LAWS REGARDING WAGES,
TAXES, INSURANCE, AND WORKERS' COMPENSATION. TSLAC AND/OR THE STATE SHALL NOT BE LIABLE TO THE
VENDOR, 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.

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

Vendor Responsibility for Damage to Government Property. The Vendor shall be liable for all damages to government-owned, leased, or
occupied property and equipment caused by the Vendor an its employees, agents, subcontractors, and suppliers, including any delivery or
cartage company, in connection with any performance pursuant to the Contract. The Vendor shall notify the TSLAC Project Manager in writing
of any such damage within one (1) calendar day.

Vendor Performance. The TSLAC may monitor the performance of the Contract issued under this Solicitation. All services and goods under
the Contract shall be performed at an acceptable service levels and in a manner consistent with acceptable industry standards, custom, and
practice. The Vendor will receive a hard copy of this report, as well as an e-mailed copy. The TSLAC will provide a sample of the Vendor
Performance Report upon request. More information can be found at

http://comptroller.texas.gov/procurement/prog/vendor performance/vendor-performance-faq/.

Change Management. Vendor shall assign only qualified personnel to this Contract. Vendor, in it's reasonable discretion, reserves the right to
substitute appropriate key personnel to accomplish its duties so long as the substituted personnel are equally qualified and skilled in the tasks
necessary to accomplish the tasks and services required. Vendor shall provide to TSLAC prior written notice of any proposed change in key
personnel involved in providing services under this Contract. Subcontractors providing services under the Contract shall meet the same
requirements and level of experience as required of the Vendor. No subcontract under the Contract shall relieve the Vendor of responsibility for
ensuring the requested services are provided. If Vendor uses a subcontractor for any or all of the work required, the following conditions shall
apply:

a.  Vendors planning to subcontract all or a portion of the work to be performed shall identify the proposed subcontractors.
b.  Subcontracting shall be solely at Vendor's expense.
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c. TSLAC retains the right to check subcontractor's background and approve or reject the use of submitted subcontractors.
d.  Vendor shall be the sole contact for TSLAC. Vendor shall list a designated point of contact for all TSLAC inquiries.

Federal, State, and Local Requirements. Vendor shall demonstrate on-site compliance with the Federal Tax Reform Act of 1986, Section
1706, amending Section 530 of the Revenue Act of 1978, dealing with issuance of Form W-2's to common law employees. Vendor is
responsible for both federal and State unemployment insurance coverage and standard Worker's Compensation Insurance coverage. Vendor
shall comply with all federal and State tax laws and withholding requirements. The State of Texas shall not be liable to Vendor or its employees
for any Unemployment or Workers' Compensation coverage, or federal or State withholding requirements. Vendor shall indemnify the State of
Texas and shall pay all costs, penalties, or losses resulting from Vendor's omission or breach of this Section

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

This Contract may be amended only upon written agreement between TSLAC and Vendor; however, this Contract may not be amended so as to
make it conflict with the laws of the State. TSLAC may issue Purchase Order Change Notices for ordering and tracking purposes consistent with
this Contract provided such Purchase Order Change Notices reference the Contract.

No Liability Upon Termination. If this Contract is terminated for any reason, TSLAC and the State of Texas shall not be liable to Vendor for
any damages, claims, losses, or any other amounts arising from or related to any such termination. However, Vendor may be entitled to the
remedies provided in Texas Government Code, § 2260. Vendor or Vendor's employees, representatives, agents and any subcontractors shall
serve as an independent contractor in providing services under any Contract resulting from this Solicitation. Vendor or Vendor's employees,
representatives, agents and any subcontractors shall not be employees of TSLAC. Should Vendor subcontract any of the services required in this
Solicitation, Vendor expressly understands and acknowledges that in entering into such subcontract(s), TSLAC is in no manner liable to any
subcontractor(s) of Vendor. In no event shall this provision relieve Vendor of the responsibility for ensuring that the services rendered under all
subcontracts are rendered in compliance with this Solicitation.

Independent Vendor. Vendor or Vendor’s employees, representatives, agents, and any subcontractors shall serve as an independent contracting
in providing services under any Purchase Order. Vendor or Vendor’s employees, representatives, agents and any subcontractors shall not be
employees of the TSLAC. Should Vendor subcontract any of the services required, Vendor expressly understands and acknowledges that in
entering into such subcontract(s), the TSLAC is in no manner liable to any subcontractor(s) of Vendor. In no event shall this provision relieve
the Vendor of the responsibility for ensuring that the services rendered under all subcontracts are rendered in compliance with the specifications.

Buy Texas. Vendor represents and warrants that it will buy Texas products and materials for use in providing the services authorized herein
when such products and materials are available at a comparable price and in a comparable period of time when compared to non-Texas products
and materials.

Texas Bidder. Vendor represents and warrants that if a Texas address is shown as the address of Vendor, then Vendor qualifies as a Resident
Bidder as defined by Texas Government Code § 2155.444 of the. This term is not applicable when Federal funds are used.

Environmental Protection. The Vendor shall be in compliance with all applicable standards, orders, or regulations issued pursuant to the
mandates of the Clean Air Act (42 U.S.C. §7401 et seq.) and the Federal Water Pollution Control Act, as amended, (33 U.S.C. §1251 ef seq.).

Recovered Materials. Contractors must comply with Section 6002 of the Federal Solid Waste Disposal Act, as amended by the Resource
Conservation and Recovery Act. The requirements of Section 6002 include procuring only items that contain the highest percentage of
recovered materials practicable, as designated in the guidelines of the Environmental Protection Agency (EPA) at 40 Code of Federal
Regulations (CFR) Part 247.

TSLAC Anti-Fraud Policy. Vendor represents and warrants that it has read and understood and shall comply with the Comptroller of Public
Account’s Anti-Fraud Policy located on the Comptroller’s website at http://www.window.texas.gov/ssv/ethics.html, as such Policy currently
reads and as it as amended throughout the term of this Contract.

Electronic and Information Resources Accessibility Standards. As Required by 1 Texas Administrative Code Chapter 213 (Applicable to
State Agency and Institution of Higher Education Purchases Only)

1) Effective September 1, 2006 state agencies and institutions of higher education shall procure products which comply with the State of
Texas Accessibility requirements for Electronic and Information Resources specified in 1 Texas Administrative Code Chapter 213 when
such products are available in the commercial marketplace or when such products are developed in response to a procurement solicitation.

2) Vendor shall provide TSLAC with the URL to its Voluntary Product Accessibility Template (VPAT) for reviewing compliance with the
State of Texas Accessibility requirements (based on the federal standards established under Section 508 of the Rehabilitation Act), or
indicate that the product/service accessibility information is available from the General Services Administration “Buy Accessible Wizard”
(http://www.buyaccessible.gov). Vendors not listed with the “Buy Accessible Wizard” or supplying a URL to their VPAT must provide
TSLAC with a report that addresses the same accessibility criteria in substantively the same format. Additional information regarding the
“Buy Accessible Wizard” or obtaining a copy of the VPAT is located at http://www.section508.gov/.
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77. Provision for Direct Deposit. The electronic funds transfer (“EFT”) provisions of Texas law were codified in the Texas Government Code §

78.

79.

403.016. Depending on eligibility under the law, certain payments from the State may be directly deposited into Vendor’s bank account or may
be made by warrant. If Vendor is eligible for direct deposit and wishes to be paid by direct deposit, Vendor must complete the form title
“Vendor Direct Deposit Authorization” and return it as soon as possible to: Texas State Library & Archives Commission, Attention:
Accounting, PO Box 12516 Austin, Texas 78711.

Disclosure of Security Breach. Vendor shall provide notice to the Purchasing Department at (512) 463-3037 or purchasing@tsl.texas.gov
within twenty-four (24) hours of Vendor’s discovery or reasonable belief that there has been unauthorized use, exposure, access, disclosure,
compromise, modification, or loss of sensitive or confidential TSLAC information (“Security Incident”). Within twenty-four (24) hours of the
notification of a Security Incident, Vendor shall provide a written report to TSLAC’s Purchasing Department detailing the circumstances of the
incident, which includes at a minimum:

a) A description of the nature of the Security Incident;

b) The type of TSLAC information involved,

¢) Who may have obtained TSLAC information;

d) What steps Vendor has taken or will take to investigate the Security Incident;

e) What steps Vendor has taken or will take to mitigate any negative effect of the Security Incident; and
f) A point of contact for additional information.

Each day thereafter until the investigation is complete, Vendor shall provide TSLAC’s Purchasing Department with a written report regarding
the status of the investigation and the following additional information as it becomes available:

a)  Who is known or suspected to have gained unauthorized access to TSLAC information;

b) Whether there is any knowledge if TSLAC information has been abused or compromised;

c¢) What additional steps Vendor has taken or will take to investigate the Security Incident;

d) What steps Vendor has taken or will take to mitigate any negative effect of the Security Incident; and

e) What corrective action Vendor has taken or will take to prevent future similar unauthorized use or disclosure.

Vendor shall confer with TSLAC’s Purchasing Department regarding the proper course of the investigation and risk mitigation. TSLAC
reserves the right to conduct an independent investigation of any Security Incident, and should TSLAC choose to do so, Vendor shall cooperate
fully by making resources, personnel, and systems access available to TSLAC and TSLAC’s authorized representative(s). Subject to review and
approval of TSLAC, Vendor, at its own cost, shall provide notice that satisfies the requirements of applicable law to individuals whose personal,
confidential, or privileged data were compromised or likely compromised as a result of the Security Incident. If TSLAC, in its sole discretion,
elects to send its own separate notice, then all costs associated with preparing and providing notice shall be reimbursed to TSLAC by Vendor. If
Vendor does not reimburse such costs within thirty (30) days of TSLAC’s written request, then TSLAC shall have the right to collect such costs.

Information Security Requirements.

a)  Vendor shall comply with all applicable state and federal laws and regulations regarding confidentiality, privacy, and security pertaining to
TSLAC confidential information.

b) Access to sensitive or confidential TSLAC information. Vendor represents and warrants that it will take all necessary and appropriate
action within its abilities to safeguard sensitive or confidential TSLAC information and to protect it from unauthorized disclosure. If
communications with Vendor necessitate the release of confidential TSLAC information, the Confidential Treatment of Information
Acknowledgement form (CTIA) must be signed by each individual who will require access to or may be exposed to that information.
Vendor shall access TSLAC’s systems and sensitive or confidential TSLAC information only for the purposes for which it is authorized.

Vendor shall ensure that any sensitive or confidential TSLAC information in the custody of Vendor is properly sanitized or destroyed when the
information is no longer required to be retained by TSLAC or Vendor in accordance with this agreement. Electronic media used for storing any
confidential TSLAC information must be sanitized by clearing, purging or destroying in accordance with NIST Special Publication 800-88
Guidelines for Media Sanitization. Vendor must maintain a record documenting the removal and completion of all sanitization procedures with
the following information:

1) Date and time of sanitization/destruction,

2) Description of the item(s) and serial number(s) if applicable,
3) Inventory number(s), and

4) Procedures and tools used for sanitization/destruction.

No later than sixty (60) days from contract expiration or termination or as otherwise specified in this agreement,
Vendor must complete the sanitization and destruction of the data and provide to TSLAC all sanitization documentation.

Vendor shall not access, process, store or transmit IRS Federal Taxpayer Information unless expressly authorized by this agreement. Vendor
shall comply with IRS Publication 1075 requirements if it accesses, processes, stores, or transmits IRS Federal Taxpayer Information.
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c) Access to Internal TSLAC Network and Systems. As a condition of gaining remote access to any internal TSLAC network and systems,
Vendor must comply with TSLAC’s policies and procedures. TSLAC’s remote access request procedures will require Vendor to submit a
Remote Access Request form for TSLAC’s review and approval. Remote access technologies provided by Vendor must be approved by
TSLAC’s Information Security Officer. Individuals shall not access internal TSLAC network and systems from outside the United States.
Individuals who are provided with access to TSLAC network or systems will be required to participate in TSLAC’s Security Awareness
Training on an annual basis. The State and TSLAC’s Fiscal Year begins on September 1 and ends on August 31. Vendor shall maintain
records of all individuals who have completed TSLAC-required training for the duration of the individual’s employment with Vendor, plus
five years. Upon TSLAC’s written request, Vendor shall provide copies of the certificates of completion for TSLAC’s Security Awareness
Training. On November 1% of each year, Vendor shall submit a list to TSLAC which identifies all individuals who have current access to
TSLAC network or systems as well as the most recent training completion date for each individual. TSLAC, in its sole discretion, may
deny network or system access to any individual that does not complete TSLAC-required training within thirty (30) calendar days
following the date of TSLAC’s grant of access under this Contract.

d) TSLAC reserves the right to audit the security measures in effect on Vendor’s connected systems without prior warning. Vendor must
secure its own connected systems in a manner consistent with an auditable information security framework. TSLAC’s audit can consist of
a review of third party audit results of Vendor’s security measures (e.g., SSAE-16 Type II, ISO 27002 assessment). TSLAC also reserves
the right to immediately terminate network and system connections not meeting such requirements.

e) TSLAC data shall not be accessed from, stored at or transported to locations outside of the United States.
f)  Where applicable, encryption shall conform to or exceed Federal Information Processing Standard (FIPS) 140-2:

1) Backup media containing TSLAC data shall be encrypted at all times.
2) Transmission of TSLAC data across public networks shall be protected by encryption methods such as Virtual Private Network
(“VPN”), Secure Shell File Transfer Protocol (“SFTPS”), or File Transfer Protocol over SSL/TLS (“FTPS”).

g. If Vendor is a software manufacturer, then Vendor represents and warrants that it has implemented processes for the protection, detection,
remediation, mitigation and timely customer notification of software vulnerabilities associated with its software provided under this
agreement.

Transition. Upon termination of the Contract for any reason, Vendor shall, in good faith and with reasonable cooperation, aid in the transition
to any new agreement and provider. In accordance with this Contract, Vendor shall deliver to TSLAC all completed, or partially completed
work and any and all documentation or other products and results of these services.

E-Verify. By entering into a Contract, the Vendor certifies and ensures that it utilizes and will continue to utilize, for the term of this Contract,
the U.S. Department of Homeland Security’s E-Verify system to determine the eligibility of:

a)  All persons employed to perform duties within Texas, during the Term of the Contract; and

b) All persons (including subcontractors) assigned by the Vendor to perform work pursuant to the Contract, within the United States of
America.

The Vendor shall provide, upon request of the Texas State Library & Archives Commission, an electronic or hardcopy screenshot of the
confirmation or tentative non-confirmation screen containing the E-Verify case verification number for attachment to the Form I-9 for the three
most recent hires that match the criteria above, by the Vendor, and Vendor’s subcontractors, as proof that this provision is being followed.

If this certification is falsely made, the Contract may be immediately terminated, at the discretion of the state and at no fault to the State, with no

prior notification. The Vendor shall also be responsible for the costs of any re-solicitation that the State must undertake to replace the terminated
Contract.
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I. GENERAL TERMS AND CONDITIONS

A. The Vendor will comply with the following parts of the Texas Comptroller of Public Accounts UGMS revised June 2004, located at:
http://www.window.state.tx.us/procurement/catrad/ugms.pdf

B. The Vendor will comply with Grant Reform 2 CFR Parts §200 and §3187.
C.  Vendor will comply with all Federal statutes relating to nondiscrimination. These include but are not limited to:

(a) Title VI of the Civil Rights Act of 1964 (P.L. 88-352) which prohibits discrimination on the basis of race, color, religion or national
origin;

(b) Title IX of the Education Amendments of 1972, as amended (20 U.S.C. §§1681-1683, and 1685-1686), which prohibits discrimination
on the basis of sex;

(c) Section 504 of the Rehabilitation Act of 1973, as amended (29 U.S.C. §794), which prohibits discrimination on the basis of disability
and the Americans With Disabilities Act of 1990;

(d) The Age Discrimination Act of 1974, as amended (42 U.S.C. §§6101-6107), which prohibits discrimination on the basis of age;

(e) The Drug Abuse Office and Treatment Act of 1972 (P.L. 92-255), as amended, relating to nondiscrimination on the basis of drug
abuse;

(f) The Comprehensive Alcohol Abuse and Alcoholism Prevention, Treatment and Rehabilitation Act of 1970 (P.L. 91-616), as amended,
relating to the nondiscrimination on the basis of alcohol abuse or alcoholism;

(g) $8523 and 527 of the Public Health Service Act of 1912 (42 U.S.C. 290 dd-3 and 290 ee-3), as amended, relating to confidentiality of
alcohol and drug abuse patient records;

(h) Title VIl of the Civil Rights Act of 1968 (42 U.S.C. §3601 et seq.), as amended, relating to nondiscrimination in the sale, rental or
financing of housing;

(i) Any other nondiscrimination provisions in the specific statute(s) under which application for Federal assistance is being made; and

(i) The requirements of any other nondiscrimination statute(s) which may apply to the application.

D. The Vendor, if a private entity, will comply with Federal law pertaining to trafficking in persons. Vendor and its employees may not

1. Engage in severe forms of trafficking in persons during the period of time that the award is in effect;
2. Procure a commercial sex act during the period of time that the award is in effect; or
3. Use forced labor in the performance of the award or subawards under the award.

E. The Vendor certifies by this contract that no Federal appropriated funds have been paid or will be paid, by or on behalf of the Vendor, to any
person for influencing or attempting to influence an officer or employee of any agency, a Member of Congress, an officer or employee of
Congress, or an employee of a Member of Congress in connection with the making of any Federal grant, the entering into of any cooperative
agreement, and the extension, continuation, renewal, amendment, or modification of any Federal grant or cooperative agreement. If any
funds other than Federal appropriated funds have been paid or will be paid for such purpose, the Vendor shall complete and submit OMB
form SF-LLL, Disclosure of Lobbying Activities, in accordance with its instructions. The Vendor shall require that the language of this
certification be included in the award documents for all subawards at all tiers (including subgrants, contracts under grants and cooperative
agreements, and subcontracts) and that all Vendors shall certify and disclose accordingly, as specified in Title 31 U.S. Code, Sec. 1352.

F.  Vendor’s authorized representative certifies to the best of his or her knowledge and belief that neither Vendor nor any of its principals:

(a) are presently excluded or disqualified;

(b) have been convicted within the preceding three years of any of the offenses listed in 2 CFR Part §180.800(a) or had a civil judgment
rendered against it or them for one of those offenses within that time period;

(c) are presently indicted for or otherwise criminally or civilly charged by a governmental entity (Federal, State, or local) with commission
of any of the offenses listed in 2 CFR §180.800 (a); or

(d) have had one or more public transactions (Federal, State, or local) terminated within the preceding three years for cause or default.
Where the Vendor is unable to certify to any of the statements in this certification, the Vendor shall attach an explanation to these
Terms and Conditions.

G. Vendor understands that acceptance of funds under this contract acts as acceptance of the authority of the Texas State Auditor's Office, or
any successor agency, to conduct an audit or investigation in connection with those funds. Vendor 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. Vendor will
ensure that this clause concerning the authority to audit funds received indirectly by Sub-Contractors through Vendor, and the requirement
to cooperate, is included in any sub-grant awarded.

FAIN: LS-00-16-0044-16 Page 21 Updated 04/08/2016
CFDA Number: 45.310



Texas State Library and Archives Commission
Library Services and Technology Act (LSTA) Terms & Conditions

The Vendor agrees to main all financial and programmatic records, supporting documents, statistical records, and other records relating to
this grant award for three year after the last State Program Report for the Texas LSTA 5-Year Plan 2013-2017, is submitted on December 31,
2018. The Contractor will maintain their records through December 31, 2021.

The Vendor agrees to develop or revise, as necessary, any specific written documentation of its current procedures for

(1) collecting and reporting performance measures;

(2) conducting a fixed asset inventory; and or,

(3) any other issues identified in Vendor’s internal audit report or grant activities.
Drafts of this procedural documentation will be submitted to TSLAC by dates established mutually between TSLAC and Vendor. TSLAC will
provide review and guidance to enable final versions to be approved on or before established deadlines.
Vendor may copyright any work that is subject to copyright and was developed, or for which ownership was acquired, under a Federal award.
Vendor understands that the federal awarding agency, IMLS, reserves a royalty-free, nonexclusive, and irrevocable right to reproduce,
publish or otherwise use; and to authorize others to use, for Federal purposes (2 CFR §200.315).

Il. ENFORCEMENT

A.

B.

Remedies for noncompliance. If Vendor materially fails to comply with any term of the contract, whether stated in a state or federal
statute or regulation, an assurance, in a state plan or application, a notice of award, or elsewhere, TSLAC may take one or more of the
following actions, or impose other sanctions, as appropriate in the circumstances:

1. Temporarily withhold cash payments pending correction of the deficiency by the Vendor, or more severe enforcement action
by TSLAC;

2. Disallow (that is, deny both use of funds and matching credit for) all or part of the cost of the activity or action not in
compliance;

3. Wholly or partly suspend or terminate the current contract for the Vendor’s program;

Withhold further awards for the program; or

5. Take other remedies that may be legally available.

>

Hearings, appeals. In taking an enforcement action, TSLAC will provide the Vendor an opportunity for such hearing, appeal, or other
administrative proceeding to which the Vendor is entitled under any statute or regulation applicable to the action involved.

Effects of suspension and termination. Costs of Vendor resulting from obligations incurred by the Vendor during a suspension or after
termination of an award are not allowable unless TSLAC expressly authorized in the notice of suspension or termination, or subsequently.
Other Vendor costs during suspension or after termination that are necessary, and not reasonably avoidable, are allowable if:

1. The costs resulting from obligations that were properly incurred by the Vendor before the effective date of suspension or
termination are not in anticipation of it and, in the case of a termination, are non-cancelable; and,

2. The costs would be allowable if the award were not suspended, or expired normally at the end of the funding period in which
the termination takes effect.

Relationship to Debarment and Suspension. The enforcement remedies identified in this section, including suspension and termination,
do not preclude Vendor from being subject to "Debarment and Suspension" under Executive Order 12549 (see UGMS Part Ill, Subpart C,
Sec 35) and state law.
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INVOICING INSTRUCTIONS
NON-COMPLIANCE WITH INSTRUCTION MAY DELAY PAYMENT

Please use the following procedure when submitting your invoice:

1. Invoices must be in U.S. dollars

2. Invoices must be submitted to the agency at the invoice address shown in Section VIII of this Contract. If you prefer to submit your invoice
electronically, use the following email address: ap@ftsl.texas.gov

3. Your invoice must show vendor name and remit to address.
4. Invoice must be issued to the Texas State Library and Archives Commission (TSLAC).

The Contract Number must be on the invoice and packing slips. Invoices submitted without the Contract Number are not in compliance and
will result in delays in payment processing.

6. Vendor's Texas Identification Number (if issued) or Federal Tax ID Number must be on the invoice. Vendors who have not been issued a
Texas ldentification Number should contact the TSLAC Accounting Office at (512) 463-5473 for assistance.

7. Invoice must have description of each item or service, that corresponds with the description on the Contract and be in the order listed on this
Contract. Item numbers must be shown to correspond with the item numbers on the Contract.

8. Quantity delivered, unit and total price of each item or service must be shown, and all prices extended on the invoice.
9. All extensions on the invoice must be totaled, and the grand total shown.

10. Discount, if applicable, must be stated, and deducted to arrive at a Net total for the invoice.

11. Final delivery date of merchandise or period of service must be shown on the invoice.

DIRECT DEPOSIT
The Texas State Library and Archives Commission encourage vendors to receive payment by direct deposit. To receive future payments by
direct deposit, vendors should download and fill out the New Setup Direct Deposit/Advance Payment Notification, Form 74-207 available at
www.txdirectdeposit.org. Completed forms should be sent to the Agency invoice address listed in Section VIl of the Contract.

SALES AND USE TAX
The TSLAC, as an agency of the State of Texas, qualifies for exemption from State and Local Sales and Use Taxes pursuant to the provisions of the
Texas Limited Sales, Excise, and Use Tax Act. The Vendor may be able to claim exemption from payment of applicable State taxes by complying with
such procedures as may be prescribed by the State Comptroller of Public Accounts. Excise Tax Exemption Certificates are available upon request.

FRANCHISE TAX CERTIFICATION
Article 2.45, Texas business Corporation Act, prohibits the awarding of a contract to a corporation that is delinquent in a franchise tax owed to the state
under Chapter 171, Tax Code. By delivering merchandise or services on this order, a corporate contractor certifies that is not delinquent in a tax owed
to the state under Chapter 171, Tax Code. Delivering merchandise or services on this order while such a tax is delinquent constitutes material breach of
the purchase contract. A warrant payable to a corporate contractor will not be processed by the comptroller of public accounts until all corporate
indebtedness to the state is retired.

PAYMENT
Payment shall be made in accordance with Texas Prompt Payment Act, Chapter 2251 of Texas Government Code. TSLAC shall not pay any amounts
for any purpose to Vendor or any entity, except as expressly provided in the Contract. TSLAC reserves the right to make payments only upon receipt of
a correct invoice, including all of the required supporting documentation. TSLAC also reserves the right to refuse payments for invoices that exceed the
rates specified in the Contract. The State will incur no penalty for late payment if payment is made in 30 or fewer days from receipt of goods or services
and an uncontested invoice, whichever is later. Any payments later than 30 days from an uncontested invoice will start to accrue interest.

CERTIFICATION REGARDING NON-PAYMENT OF CHILD SUPPORT
Pursuant to Section 231.006 (d), Family Code, re: child support, the Vendor certifies that the individual or business entity named in this bid is not
ineligible to receive the specified payment and acknowledges that this contract may be terminated and payment may be withheld if this certification is
inaccurate.

DELINQUENT TAX/DEBT NOTIFICATION
Payments owed under this contract may be used towards any debt or delinquent taxes owed to the State of Texas by the vendor until debt or taxes are
paid in full.

DISPUTE RESOLUTION
Chapter 2260 Government Code, requires a contractor, as a condition precedent to seeking permission to sue the State of Texas under a contract, to
first negotiate, then mediate, then take the claim to a contested case hearing before the State Office of Administrative Hearings.

Vendors may request Advance Payment Notification by fax or email. This feature includes notification one business day before the deposit posts to the
vendor’s bank account. It also provides the amount of the deposit and which agency it came from. Vendors may also receive remittance information
with the notification. https://mycpa.cpa.state.tx.us/securitympiportal/displayLoginUser.do
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