
1. Agency Name & No.

TEXAS STATE LIBRARY 

& ARCHIVES COMMISSION 
306 

STATE OF TEXAS 

PURCHASE ORDER 

4. Purchase Order No. 12. HUB:

306-17 -8022

13. Order Type:

NIA Service 

Tax Exempt agency of the Texas State Government 5. PCC D 14. Vendor Identification No:  

2. Agency Billing Address 6. Current Document No. 15. Vendor Address: 

**ACCOUNTING DEPARTMENT** 
Texas State Library & Archives Commission 

Index Data LLC PO Box 12516 
Austin, TX 78711-2516 7. Document (order) amt

Email invoices to: invoices.accounting@tsl.texas.gov 
$10,000.00 

8 Faneuil Hall, Market Place 3rd Floor 

Phone: (512) 463-5473; Fax: (512) 475-0185 Boston, MA 02109 

*VENDOR MUST REFERENCE PURCHASE ORDER 8. REF DOC 
16. Vendor Contact Info:

NUMBER ON ALL INVOICES OR INVOICE WILL BE 
RETURNED TO VENDOR. THIS PURCHASE HAS BEEN Lynn Bailey 
DETERMINED TO BE THE "BEST VALUE." 9. Phone: (781) 729-6320 Fax: Service Period or 

3. Destination of goods or service Expected Delivery Date: Email: lynn@indexdata.com

FOB Destination 9/1/2016 - 8/31/2017 
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: purchasing@tsl.texas.gov Fax: (512) 475-3393 

1201 Brazos Street 
Austin, TX 78701 11. TSLAC Project Contact: Danielle Plumer Phone: (512) 463-5433 

Email: dplumer@tsl.texas.gov

17. Description

Renewal of Service Agreement for TexShare Database Menu and Authentication Service. The Library of Texas (LoT) search interface provides access 
to library catalogs and online database. 

Amendment 4 of Original Contrct that began in September 1, 2011. Amendment 4 has been countersigned on August 29, 2016. 

18. SFX INDEX AV COBJ AOBJ AMOUNT INVOICE NO. 

001 17112 17 7276 7104 $10,000.00 

21. NIGP Code 22. Qty 23. Units 24. Unit Price 25. Extended Amt 19. Line No 20. Goods & Service 

1. Renewal of service agreement for Discovery Texas 
(aka LOT) services for the period of 9/1/2016-8/31/2017 

920-45 1 Lot(s) $10,000.00 

Grant Number: LS-00-16-0044-16- FFY 20161 CFDA: 45.310- Grants to States I Institute of Museum and Library Services 

INTERNAL PO ONLY 

26. Legal Cites: DIR Blanket Exemption applies for this purchase 

27. Division Tracking Number: LON 17-038 

Grand Total 

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. 

$10,000.00 

$10,000.00 

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 
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This Amendment 4 is entered into by and between the Texas State Library and Archives Commission (TSLAC), an agency of the State 
of Texas, and Index Data, LLC, pursuant to the authority contracted and in compliance with the provisions of the Texas Government 
Code Chapter 441.  

This Amendment 4 replaces Amendment 3. Except as amended below, all terms of the Original Contract # 306-11-8619 and 
Amendment 1 dated April 26, 2011, between TSLAC and Index Data, LLC, will remain in effect. In the event of conflicting provisions or 
additive provisions causing conflict between the terms of the Original Contract, Amendment 1 and this Amendment 4, the terms of this 
Amendment 4 shall control.  

I. CONTRACTING PARTIES 
The Receiving Agency: Texas State Library and Archives Commission (TSLAC) 
Danielle Plumer will serve as Contract Manager and primary contact for this Project. TSLAC may reassign Contract Manager’s 
responsibilities at its sole discretion. TSLAC will notify Performing Vendor within 24 hours of making any reassignments. 
 
The Performing Vendor: Index Data, LLC, a company located at 8 Faneuil Hall, Market Place 3rd Floor, Boston, MA 02109. 
Lynn Bailey will serve as the point of contact for this Amendment 4. The Vendor will notify TSLAC within 24 hours of making 
any reassignments.  
 

II. STATEMENT OF SERVICES TO BE PROVIDED 
D. Deliverable Items and Costs 
 

Services for Items 1-4 have been completed. No services will be incurred under this Amendment 4. Items 5-6 will remain 
under this Amendment 4 and will be re-numbered as shown below: 
 
1 A 12 month service agreement for the Discovery Texas (aka LoT) service, using 

the application as developed by Index Data (source code available on request), 
including access via the libraryoftexas.org and .com domains, for the period of 
September 1, 2016 through August 31, 2017. 

$10,0000.00 
9/1/2016 

– 
8/31/2017 

Total $10,000.00  

 
III. TERM OF CONTRACT 

The terms of service for this Software as a Service Contract under this Amendment 4 extends the Original Contract that began 
September 1, 2011 and the extension under Amendment 1, and will conclude no later than August 31, 2017 unless otherwise 
terminated earlier by either party.  

Amendment 4 is the fourth and final optional annual contract renewals per the terms of the Original Contract. Contract cannot 
be extended beyond August 31, 2017. 

IV. PAYMENT FOR SERVICES 
Vendor must submit invoices for all items delivered to and accepted by TSLAC. Invoices must contain the Vendor’s legal 
name, Texas Identification Number (TIN), remittance address (city, state, zip code), telephone number, TSLAC’s full name, 
delivery address (see below), current Contract Number, a full description of resources with the dates of service, and the total 
dollar amount. Performing Vendor must place the following Contract number on each invoice issued under this Amendment 4. 
Tracking numbers for future renewals will be assigned in the documentation for the renewal.  

TSLAC shall timely reimburse Index Data, LLC based upon receipt of itemized invoices submitted by Index Data, LLC 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 Index Data, LLC 
 
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 Index Data, LLC’s payable to TSLAC within thirty (30) days of receipt 
of invoices. 
 
Vendor must place the following tracking number on each invoice for the time periods specified below.  
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Contract Number for Term of September 1, 2016 – August 31, 2017: 306-17-8022 

Invoices for services 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. 

Texas State Library and Archives Commission 
Accounting Department 
P O Box 12516 
Austin, Texas 78711 
 
OR, via email at:  AP@tsl.texas.gov 
 

V. CONTRACT AMOUNT 
The total amount of this Amendment 4 shall not exceed ten thousand and no/100 dollars ($10,000.00) without prior approval 
and amendment from the TSLAC Purchasing Department.  

VI. TERMS AND CONDITIONS 
TSLAC’s Terms and Conditions are those listed in Appendix A.   

8. Prohibited Use of Appropriated or other Funds Under Control of State Agency; Lobbying Updated 
62.  Insurance & Other Security Updated 

 
LSTA Terms and Conditions are those listed in Appendix B, which is made a part of this Amendment 4 for all purposes. These 
terms and conditions may not be altered. 

 

  



Current Year #: 306-17-8022

TEXAS STATE LIBRARY AND ARCHIVES COMMISSION
CONTRACT FOR SERVICES

Amendment 4 to Contract #306-11-8619

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 PERFORMING VENDOR

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

‘WWt %wv%

A1

Donna Osborne
Chief Operations and Fiscal Officer

,ttb
Date

D’bori1 Littrell Date
Library Development and Networking
Dire tor

Danielle Plbrher
Statewide Resource Sharing Coordinator

Index Data, LLC
8 Faneuil Hall, Market Place Floor
Boston, MA 02109

?ot1PW1 A{(j
PanUodriguez, TPMO ate
SP h

I2q/1k
Mark Smith Date
Director & Librarian

Lynn Bailey Date

CEO
Title

Date
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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.   

11. 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. 
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12. 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. 

13. 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. 

14. 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. 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 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. 

15. 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. 

16. 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. 

17. 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. 

18. 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. 

19. 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. 

20. 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. 

21. 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. 

22. 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. 
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23. 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. 

24. 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. 

25. 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. 

26. 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. 

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

28. 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. 

29. 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. 

30. 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. 

31. 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. 

32. 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. 
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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. 

33. 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. 

34. 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). 

35. 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. 

36. 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. 

37. 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. 

38. 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. 

39. 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. 

40. 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. 

41. 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.  

42. 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.   
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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. 

43. 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. 

44. 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. 

45. 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. 

46. 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. 

47. 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. 

48. 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. 

49. 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. 
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50. 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. 

51. 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. 

52. 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. 

53. 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. 

54. 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. 

55. 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. 

56. 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. 

57. 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. 

58. 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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59. 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. 

60. 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. 

61. 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] 

62. 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:  
• $500,000 policy 
• Each Accident limit: $100,000 bodily injury;  
• $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: 
• 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 
• 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  



Texas State Library and Archives Commission 
Terms & Conditions 

 
 

 
 Page 11 Updated 08/10/2016 

 

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. 

l. 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. 

64. 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. 

65. 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/. 

66. 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. 

67. 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 

68. 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. 

69. 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. 

70. 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. 

71. 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.  

72. 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. 

73. 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 et seq.). 

74. 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. 

75. 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. 

76. 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 § 
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. 

78. 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;  
c) 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. 

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. 
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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 1st 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. 

80. 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. 

81. 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 mended (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) §§523 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 

(j) 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 have 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 Part § 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.  
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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). 

II. 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. 

B. 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. 

C. 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 

D. 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 III, Subpart C, Sec 35) and state law. 



INVOICING INSTRUCTIONS 
NON-COMPLIANCE WITH INSTRUCTION MAY DELAY PAYMENT 

 
 

 
Page 18 

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 VI of this Contract. If you prefer to submit your invoice 
electronically, use the following email address:  ap@tsl.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). 

5. The Contract Number must be on the invoice and packing slips.  Invoices submitted without the Purchase Order 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 Identification 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 
purchase order.  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 VI 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/securitymp1portal/displayLoginUser.do 
 



U’ \C)

STATE OF TEXAS

PURCHASE ORDER

1. Agency Name & No. 4. Purchase Order No. 12. HUB: 13. Order Type:

TEXAS STATE LIBRARY 306-16-8059 N/A Service

& ARCHIVES COMMISSION
306

Tax Exempt agency of the Texas State Government 5. PCC D 14. Vendor Identification No:

2. Agency Billing Address 6. Current Document No. 15. Vendor Address:
**ACCOUNTING DEPARTMENT**

Texas State Library & Archives Commission I d D t LLC
P0 Box 12516 7. Document (order) amt fl ex a a

Austin, TX 78711-2516 $25,000.00 8 Faneuil Hall, Market Place 3rd Floor

Email invoices to: AP@tsl.texas.gov Boston, MA 02109
Phone: (512) 463-5473; Fax: (512) 475-0185 8. REF DOC

*VENDOR MUST REFERENCE PURCHASE ORDER 16. Vendor Contact Info:
NUMBER ON ALL INVOICES OR INVOICE WILL BE Lynn Bailey
RETURNED TO VENDOR. THIS PURCHASE HAS BEEN 9. Service Period or
DETERMINED TO BE THE “BEST VALUE.” Expected Delivery Date: Phone: (781) 729-6320 Fax:

Email: lynn@indexdata.com
3. Destination of goods or service 9/1/2015 - 8/31/2016

FOB Destination
.

. 10. Agency Contact: Pam Rodriguez Phone: (512) 463-3037
Receiving Dock, Room G-007

. . .
. Email: prodriguez@tsl.texas.gov Fax: (512) 475-3393

Texas State Library & Archives Commission

1201 Brazos Street 11. TSLAC Project Contact: Deborah Littrell Phone: (512) 463-5456
Austin, TX 78701

Email: dlittrell@tsl.texas.gov

17. Description

Amendment 3 to Contract: 306-11-8619.

Grant Number: LS-00-15-0044-15 — FEY 2015 I CEDA: 45.310 — Grants to States I Institute of Museum and Library Services

18. SFX INDEX AY COBJ AOBJ AMOUNT INVOICE NO.
001 17112 16 7276 $25,000.00

19. Line No20. Goods & Service 21. NIGP Code 22. Qty 23. Units 24. Unit Price 25. Extended Amt

1. Renewal of service agreement for Discovery Texas (aka 920-45 1 Lot(s) $20,000.00 $20,000.00
LOT) services for the period of 9/1/2015-8/31/2016

2. Renewal of service agreement for TexShare database menu 920-45 1 Lot(s) $5,000.00 $5,000.00
services for the period of 9/1/2015-8/31/2016

INTERNAL P0 ONLY Grand Total $25,000.00

26. Legal Cites:

27. Division Tracking Number: LDN 16-021

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 P0 via email: purchasing@tsl.texas.gov or fax: (512) 475-3393.

28. Approval Signature Date 29. Vendor Signature Date

Page 1 of 1 Rev. 06/2015
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Current Year #8: 306-16-8059

TEXAS STATE LIBRARY AND ARCHIVES COMMISSION
Discovery Texas, aka Library of Texas (LoT)

Software as a Service Contract
AMENDMENT 3 TO CONTRACT: 306-11-8619

CONTRACTING PARTIES
Receiving Agency: Texas State Library and Archives Commission (TSLAC)
Performing Vendor: Index Data, LLC (Index Data)

Except as amended below, all terms of the Original Contract and Amendment 1, dated April 26, 2011, between TSLAC and Index
Data, will remain in effect. In the event of conflicting provisions or additive provisions causing conflict between the terms of the
Original Contract, Amendment 1 and this Amendment 3, the terms of this Amendment 3 shall control.

II. STATEMENT OF SERVICES TO BE PERFORMED

D. Deliverable Items and Costs
Services for Items 1 — 4 have been completed. No services will be incurred under this Amendment 3. Items 5-6 will
remain under this Amendment 3 and will be re-numbered as shown below.

A 12 month service agreement for the Discovery Texas (aka LoT) service, $20,000.00 9/1/2015-8/31/2016
using the application as developed by Index Data (source code available on
request), including access via the libraryoftexas.org and .com domains, for
the period of September 1, 2015 - August 31, 2016.

2 A 12 month service agreement for the TexShare database menu service, $5,000 9/1/2015-8/31/2016
using the authentication application as developed by Index Data as outlined
in deliverable #1 including access via the libraryoftexas.org and .com
domains and additional domains identified by TSLAC and agreed upon by
Index Data at a later date for the period of September 1, 2015 - August 31,
2016

Grand Total Amount for items 1 & 2 to be invoiced to Tracking Number: 306-16-8059 - $25,000.00

III. CONTRACT TERM
The term of service for this Soflware as a Service Contract under this Amendment 3 extends the Original Contract that began
September 1, 2011 and the extension under Amendment 1, and will conclude no later than August 31, 2016, unless terminated
earlier by either party.

IV. SOURCE OF FUNDS
A breakdown of the funding is provided below.

• Percentage of total costs of the program under this Amendment 3 which will financed with Federal money: 100%
• Dollar amount of Federal funds for the project under this Amendment 3: $25,000.00
• Percentage and dollar amount of total costs of the project that will be financed by non-government sources under this

Amendment 2: $0.00
• Grant Number: LS-00-15-0044-15 — FFY 2015— CFDA: 45.3 10— Grant to States — Institute of Museum and Library

Services

This project will be funded using LSTA funds.

V. PAYMENT FOR SERVICES
Place the following tracking number on the invoice for this Amendment 3.

September 1,2015 — August 31, 2016— Tracking number: 306-16-8059
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1.Notices

2. Debarred Vendors List

3. Duty to Disclose

7. No Other Benefits

8. Prohibited Use of Appropriated or Other Funds
Under Control of State Agency; Lobbying

10. Confidentiality and Open Records

12. No Conflicts

13. Specifications

14. Permits, Licenses

17. Control; Ownership; Legal Proceedings

18. Time Limits

20. Payment

26. Liability for Taxes

28. Indemnification

29. Infringements

42. Property Rights

53. Drug Free Workplace

56. Termination for Convenience

57. Termination Remedies

58. Survival Terms

59. Supporting Documents; Right to Audit; Independent Audits

62. Insurance & Other Security

60. Workers’ Compensation Insurance Coverage

64. Workers Compensation & Employers Liability

65. Vendor Responsibility for Damage to Government Property

73. Texas Bidder

74. Environmental Protection

76. TSLAC Anti-Fraud Policy

74. Provision for Direct Deposit

79. Disclosure of Security Breach

80. Information Security Requirements

81. E-Verify

Current Year #5: 306-16-2059

Invoices for services provided under this Amendment 3 must contain the tracking number listed above and be submitted to the
following address. Invoices not submitted to either the physical OR email address below will not be accepted.

Texas State Library and Archives Commission
Accottnting Department
POBox 12516
Attstin, Texas 78711

OR

APtst.texas.gov

V. CONTRACT AMOUNT
The total amount of this Amendment 3 shall not exceed $25,000.00 (twenty five-thousand dollars), without prior approval from
the Receiving Agency’s Purchasing Department.

VII. TERMS AND CONDITIONS
The TSLAC Terms and Conditions (Appendix A) have been amended to add the following. The Amended TSLAC Terms and
Conditions are hereby fully incorporated into this Amendment 3.

TSLAC Terms and Conditions Additions (Appendix A)
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Current Year #s: 3O616-8O59

The Library Services and Technology Act (LSTA) Terms and Conditions (Appendix B) have been amended as
attached. The Amended LSTA Terms and Conditions are hereby fully incorporated into this Contract.

LSTA Terms and Conditions revised (Appendix B)
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Current Year #s: 306-16-8059

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 Performing Vendor

Texas State Library and Archives Commission Index Data, LLC
P0 Box 12927 8 Faneuil Hall
Austin, Texas 78711-2927 Market Place

3rd Floor
Boston, Massachusetts 02109

Edward Sedenberg
Assistant State Librarian

O-(2.-(c
Date

Lynn Bailey
CEO

Date

roved:

9(o(tç
Donna Osborne Date
Chief Fiscal Officer

Deborah Littrell Date
Director, Library Development and Networking

tDaie
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Appendix A 
Texas State Library and Archives Commission 

Terms and Conditions 
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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, Request for Proposals, and Vendor’s Response to Request to Proposals. 

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 http://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 any resulting 
Contract are prohibited by Section 556.005 or Section 556.008 of the Texas Government Code.  

9. Public Information Act. Information, documentation, and other material in connection with this RFP or contract may be 
subject to public disclosure pursuant to Chapter 552.021 of the Texas Government Code  (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 Genera.  Within three 
(3) days of receipt, Vendor shall refer to TSLAC any third party requests received directly by Vendor for information to 
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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.   

 

11. 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. 

12. 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. 

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

14. Delivery.  
a) Delivery shall be made during normal working 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 Dept. 
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. 

15. 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. 

16. 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. 

17. 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. 

18. 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. 

19. 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. 

20. 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 
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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. 

21. 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 Chapter 2260, Texas Government Code, 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 Chapter 2260, subchapter B, of the Texas Government Code. 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 Chapter 
2260, subchapter C, of the Texas Government Code. The contested case process provided in Chapter 2260, subchapter C, of 
the Texas Government Code 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. 

22. 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. 

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

24. 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 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 Section 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. 

25. Eligibility.  Under Chapter 2155.004 of the Texas Government Code, 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. 

26. 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. 

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

28. 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 SUTIS, 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. 
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29. 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 Sections 403.055, 403.0551, 2252.903 of the Texas Government Code and other applicable laws and regulations 
regarding satisfaction of debts or delinquencies to the State. 

30. Executive Head of a State Agency. Pursuant to §669.003, Government Code, 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 Proposal, the Respondent certifies that it does not 
employ any person who was the Executive Head of a state agency in the past four years. 

31. State Auditor’s Clause.  Vendor understands that acceptance of funds under this contract acts as acceptance of the 
authority of the State Auditors 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 Auditors 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. 

32. 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. 

33. 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. 

34. 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). 
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35. 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. 

36. 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. 

37. 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. 

 
38. 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. 

 
39. 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. 

 
40. 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. 

 
41. 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.  
 

42. 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 
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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 $1000 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 $2000 rather than $1000 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. 
 

43. 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. 

 
44. 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. 

 
45. 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. 

 
46. 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. 

 
47. 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. 

 
48. 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. 
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49. 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.  
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50. Ethics.  Any individual who interacts with public purchasers in any capacity is required to adhere to the guidelines 
established in Chapter 2155.003 of the Texas Government Code. 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 RFP 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. 

 
51. 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. 

 
52. 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. 

 
53. 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. 

 
54. 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 RFP 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. 

 
55. 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. 

 
56. 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. 
 

57. 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. 
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58. 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. 
 

59. 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 RFP.  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 Section 2262.003 of the Texas Government Code, 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 Section 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 

 
60. 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. 

 
61. 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 until December 31, 2021. 

 
62. 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.  
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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, Section 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; 

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; 
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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. 

l) 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 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 
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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. 
 

65. 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. 

66. Vendor Performance.  The TSLAC may monitor the performance of the Contract issued under this RFP. 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. 

67. 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. 

 
68. 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. 

 
69. 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. 

 
70. 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 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 RFP. 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 RFP, 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 RFP. 

 
71. Independent Vendor. Vendor or Vendor’s employees, representatives, agents, and any subcontractors shall serve as an 

independent contracting in providing services under any PO.  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 
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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. 

 
72. 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.  

 
73. 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 Section 2155.444 of the Texas Government Code. This term is not applicable 
when Federal funds are used. 

 
74. 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 et seq.). 

 
75. 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. 

 
76. 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. 

 
77. 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/.  
 

78. Provision for Direct Deposit. The electronic funds transfer (“EFT”) provisions of Texas law were codified in Section 
403.016 of the Texas Government Code.  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. 
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79. Disclosure of Security Breach.  Vendor shall provide notice to the Purchasing Department, Purchasing Manager at (512) 936-

2774 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 Manager 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;  
c) 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 Manager 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 Manager 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. 
 

80. 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 



Appendix A 
Texas State Library and Archives Commission 

Terms and Conditions 

Page 15 of 15 
Updated 03/24/15(LSTA) - JRS 

 

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 1st 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. 

81. 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) §§523 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 (j) 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 
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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. 

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). 

K. Vendor will, with guidance from the TSLAC, properly acknowledge the federal awarding 
agency, IMLS, on TSLAC branded subscribed resources and materials. 

II. 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; 
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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. 

B. 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. 

C. 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. 

D. 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 III, Subpart C, 
Sec 35) and state law. 
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TEXAS STATE LIBRARY AND ARCHIVES COMMISSION
Discovery Texas. aka Library of Texas (LoT)
Software as a Service Contract #306-13-8067

(Renewal of Contract #306-I -8619)

Except as amended in Section II, this Contract renews contract #306-11-8619. All of the terms and conditions
of the original Contract shall remain in full force and effect. In the event of conflicting provisions or additive
pros isions causing contlict between thc terms of the original Contract and this Renewal, the terms of this
renewal shall coot rol -

I. CONTRACTING PARTIES
The Receiving Agency: Texas State Library and Archives Conimission (TSLAC)
The Performing Vendor: Index Data. LLC

H. STATEMENT OF SERVICES TO BE PERFORMED

D. Deliverable Items and Costs

Deliverable f Cost Delivery Date

Thsk I. Software as a Service

1.1 A 12 month service agreement For the LoT $25,000.00 9/11201 3-
service, using the application as developed by 8131/2013

: Index Data (source code available on request).
including access via the lihraryoftexas.org and
.com domains, for the period of September 1,
2013 —August 31. 2014.

III. CONTRACT TERM

The term of service under this Renewal Contract will begin September I, 2013, and will conclude no
later than August 31, 2014. unless otherwise terminated earlier by either party. This Contract may be
renewed for successive periods of one (I) year upon the mutual agreement of both panics via a TSLAC
Purchase Order.

IV. SOURCE OF FUNDS

A breakdown of the ituiding is provided below

• Percentage of total costs of the program which will financed with Federal money: 100%
• Dollar amount of Federal funds for the project: $25,000.00
• Percentage and dollar amount of total costs of the project that will be Financed by non—

government sources. S0.00

This project has been funded using LSTA funds. LSTA#: LS-00- 13-0044-13

V. PAYMENT FOR SERVICES

[he Receiving Agency shall timely reimburse the Performing Vendor based upon receipt of itemized
in\ oices submitted by the Performing Vendor in accordance with the Texas Prompt Payment Act.

Page I of 3



Reimbursements shall he made by the Receiving Agencys issuance of state warrants for payment to the
l-’crlormi iig Vendor.

All reimbursements must be drawn on the appropriation item(s) or account(s) of the Receiving Agency
from which like expenditures would normally be paid. based upon vouchers drawn by the Performing
Vendor payable to Receiving Agency within thirty (30) days of receipt of invoices.

Invoices for services must contain the Receiving Agency’s Contract number 306-14-8067 and be
submitted to the following address:
Texas State Library and Archives Commission
Accounting Department
P 0 Box 12516
Austin, Texas 78711

OR

In voices.accounting@tsLstate.tx.us
Per/iwnung Vendor must submit invoices for all items delivered to and accepted by (lie Receiving
Agency.

V. CONTRACT AMOUNT

The total amount of this Renewal Contract shall not exceed $25,000.00 (Twenty-five Thousand Dollars),
without prior approval from the Receiving Agency’s Purchasing Department.

This Renewal 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
cancel] tlti() LI,

VII. TERMS ANt) CONDITIONS

TSLAC Terms and Conditions and LSTA Terms and Conditions are those listed in Attachments A and
B respectively, which are made pan of this Contract for all purposes. The Texas State Library and
Archives Commission reserves the right to amend and or add to the terms and conditions for future
fiscal years. The Performing Vendor will he made aware of the terms and conditions that have been
amended/and or added at the time of renewal.

Page 2 of 3



THE fJNDERSIGNIJ) RECEIVING AGENCY Hereby certifies that: (I) services specified above are
neccsarv and essential for activities that arc properly wi tin n the statutory functions and progran s of the
al lected 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 he supplied under contract given to tite lowest responsible
bidder.

Receiving Agency
Texas State Library and Archives
Commission
PC) Box I 2927
Atisttit. Texas 78711-2927

11 /‘. /[iI /

LJ :a;:zZL::tt:
I )onna ()shorne
Chief Fiscal Officer

1]?

Date

Pert’rming Vendor
lWlt\ J)ata, LLC

I awl Hall
MaRci Place
3 Iii

13t”tui. \l.ts,achttsctt-. 2109

SI uiTfiirt Xl1 be an iicia/npossere In

Lynn Baiie

Fvpewrirten or Printed Name of Above

Chief Executive Officer
A\ r pro v e( I:

Rebecca Cannon Date
Manager c ninti ng and Grants

Title

August 16. 2013

Date

Deborah I,.iftrelI / Date
Director. Library Development and
Net \% rk ii g

/

.
/f’ /

/—
——

- /
Bcerley Shirl6 / Date
Consortia Administrator

hc 2iI
.191 Sutherland. CTPM, CTCM Date
5e rt br Purchaser
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Attachment A
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Terms and Conditions

A lHf the tol lovt ing terms and conditions arc hereby made pan of this hid and any contract with the Texas State Library and
\rchit e’. tonimissioti ‘I’SLAC ) by ret’erertee, Submitting .i bid or signing a contract \v itis a false statement is a material breach

stl contract and shall void the submitted hid or any resulting contracts, and the Vendor shall he removed from all bid lists.

(‘ontraetsauarded by ISI AC shall he go’ erned by and construed in accordance sith the la’% s of the State of Texas. The federalors late courts of the United State located in texas shall have jurisdiction to hear any’ dispute under potential cont mets and
serviced nay he made upon 1 SLAC by first class mail its its address as set forth herein.

I. Sales and I se lax. The TSLAC, as an agency of the State of xas, qualities for exemption from State and Local Sales andse ‘[axe’. pursuan to the prot smons of the Texas Limited Sales. Excise, and Use lax .ei. The Vendor nay he able toelaimit esemption from payment of applicable State taxes by complying with such procedures as may he preserthed Itt the
State Cot iiptroiier of l’uhl icAccounts. Excise Tax Exemption Certitieates arc avail able upon request.

2. Observance of TSLAC RLIIes and Regulations Vendor agrees that at all times its employees will observe and complya tilt ill regulation’. then accessintz the TSLAC facilities, including, hut not limited to. parking and security regulations.

3. 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 thr the payments due under an order relreneing this contract;
the order will terun nate as of the (late that the funding expires, and the State will have no further obligation to make any.n ments, Vendor avrees that in the et cut of such termination, the TS LAC will rot he considered to he at detau Ii or breachunder the Contract, nor shall it he liable fir an’ Further payments ordinarily due under the Contract, nor shall it he liable hr
an> damages or imis other am nounis which are caused by or associated with such tenam nat ion,

4. Public Information Act, Inft,rmation, documentation, and other material in connection with this hid or contract may heu hi cc to p hi c disc I osu re pursu ant to (‘h apt Cr 552.112 I of the Texas (jot em men t Ci ide t the ‘‘P ubl i c I nfi ‘rmati on .-\et’’ 1.
n> p uS of a su hut, ned Iii d that is of a con tiden t a I or propri eta rv nature ml usi he clearly and prom in en tl > mit arked in eachpage as stieh by the V endi r.

5. Antitrust. Vendor represents that neither the Vendor nor the company, corporation, partnership, or institution representedox Ii c \ - en di r, or an one acting for such tirm. corporation. or inst iru iii n has i o I at cd the attn tm st laws ot’ tIns State or thefederal Am itrust I avis, nor comtl municated directly or indirectly the proposal to an’ other person engaged in such line ofbusiness,

6. Specifications.

• t tiles’.’ ithent i se spec i fled, items shall he new arid unused and of current product inn,
• -\ I electrical i tents mu t meet all applicable OSl IA stasidards and regulai tons, and hear the appn ipriate listing t’t’om I I.,PARC orNEMA.
• The State tvill not he houttd by any oral statement or representation contrary to the written specifications.
• Marititàcturer’s standard warranty shall apply unless otherwise stated.
• C mtalogs. bratid names or manufacturer’s references are deseriptmx e only, and indicate i> pe atid qttal it desired. Bid’. onbrands ol like nature and qual in “ill he considered unless adt ertised under Chapter 2l 55.1)67 of the Texas(jovernnletlt Code, If bidding on other than refem’ences, hid should show manufacturer, brand, or trade name, atid otherdescription of product offered. If other than ht’and(s) specified is oftèred, illustrations and complete description ofproduct offered are requested to he itmade part of the hid. failure to take exception to specifications or reference datawill rcqui ‘c \ endor to I’urrii sh specified brand names, numbers, etc.
• Santp Ics, alien requested. must be l’urnishcd free of expert se to tIe State, If not destro> ed in examninatim in, pie) will hereturned to the Vetidor, on request, at Vendor’s expense. Each sample slinu Id be marked with Vendor’s name andaddress, atid requisition number. Do not etielose in or attach hid to a sample.

7, Delivery.

• Dclix cry shall he made during normal ‘sorking hours fSam—Spm. (‘SI), unless prior approval has been m,braiticd fromthe TSLAC.
• No suhstittttions penititted without written approval of the TSI.AC’s Purchasing Dept.
• It’ delay i threseen. endor shall gi e written notice to the ‘ISl.AC. Vendor must keep the ‘1Sf AC advised am all tunesof status of order, Defau It in promised deli cry’ t xvirhout accepted reasons) or tai lure to meet specifications autliori,esthe ISLAC to purs’Iv,mse supplies elsewhere and charge full increase, if any, in cost and handling io defaulting vendor.

8. Contract Fulfillment. if ièderal or state laws or regttl ations (Sr other kderal or state requ im’enments are amended andudi ci ill> interpreted so that either party cannot reasonably fal till this contract, and if the parties cannot agree to aim
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Texas State Library and Archives Commission

Terms and Conditions

atii endni ciii that w o u iii enable substantial eon tin nation oft lie contract. the parties shall he di sell argec lit ml an v tn ri her
oblications under this contract.

9. Inspection and Tests. All goods will he subject to inspection and test by the State. Authorized TSLAC personnel shall have
access ill suppliers place of business for the purpose of tnspeeting merchandise. Tests shall he performed on santplesuhmitted tvnh the hid or on samples taken from regular shipments. All costs shall he borne by the endor in the et entproducts tested Ltd to nicer or exceed all conditions and requirements of die specification. Goods delitered and reectetl inw hoje or In part may, at the Stale s option, be returned to the vendor or held Lw disposition at vendor s expense. Laten
detects nay result in revocation of award.

to. Pay tnent. The State t t I ill cur no pemihy for late payment if payment ts made in 31) or fet er days from receipt of coods or
er’ Ices and iii uncontested invoice. Any payments later than 30 days from uncontested invoice will start 10 accrue i nteiest.

II. Dispute Resolution. Unless an applicable state statute or applicable federal law establishes another procedure tbr the
resolt.ition of disputes, the dispute resolution process provided for in Chapter 2260, Texas Government Code, shall he used,as further described heretn, by IS I_AC and the Vendor to attempt to resolve all disputes arising under thts contract. Vendor
cl.lt mc hr breach of this contract ihat the parties cannot resolve in the ordinary course of business shall be submitted to the
negotIation process provided in Chapter 2260. subchapter B. ot the Texas Go’ enimcnt Code. To initiate the process. \cndor
shall submit written notice, as required by subchapter B. to the Chief Financial Officer or the designate. Said notice shall
specifically state hat the provisions of Chapter 2260, subchapter B, are being invoked. A copy of the notice shall also begiven to all other representatives of Vendor and the TS L AC otherwise entitled to not ice under the parties’ cont act.
C onlpl lance by \‘ endor with subchapter B ts a condition precedent 10 the ti ing of a contested case prt’ceedt n nil der (It apter2260. subchapter C, of the lexas Goternment (ode. The contested ease process provided in Chapter 2260. subchapter C.tile lc’sas G liv erntncnt (‘ode is Vendor’s ‘oie and exclusive process for seeking a remedy for any and all alleged breaches ofci nu’aet by TSL.AC if the pailies are unable to resolve their disputes under this Section, (‘ompltance with the ct’ntested casepl’Ocess provided in subchapter C is a condition precedent to seeking consent to sue ft’oni the Legislature under Chapter 107
of the Cis il Practices and Remedies Code. Neither the execution of this contract by TS LAC nor any other conduct of anyye presentati ye oil SIAC relating to ili is contract shall he considered a waiver tit’ sovereign i nnilun itv to suit, The
,ulltnis’.tt,rl processing md resolution sit’ Vendor’s claim is governed by’ the published rules adopted by the Office ol’the
Aitorney General pursuant t.o (‘hapter 2261), as currently et’fective, hereafier enacted or subsequently amended. I hese rules
are found in the texas Administrative Code. Neither the occurrence of an event nor the pendency of a claim constitutes
grounds ftsr the suspension of perfbrmance by the Vendor, in whole or in part.

12, Gifts. l’he Vendor has not given. otlèred to give, nor intends to give at any’ time hereafter an” economic opportuilitv. titure
ctltptoy ment, gill, loan, gratuity, special discount. trip. tavor, or service tts a public 5cr’ ant in connect oil with the submitted
hi d or c ‘ii tract.

I 3. Coin pe usa n. Pu ruant to Cli apter 2 I 55.004 oft he ‘l’ex as G ovenimen t (‘ode, the Vendor has iii it received cool pen sat ion‘r pail ci patton in tile preparation oft he speci 6 cati otis for this bid or cotI tract.

14. Certification Regarding Non-Payment of Child Support. Pttrsuant to Section 231,006 (d), Family Code, re: child
support, the Vendor certifies that the individual or business entity named in this hid is not ineligible to receive the specitiesl
pytrtctit and acknowledges that this contract may’ he termitiated and payment may be withheld if this eertilieLttion is

it accurate.

IS. Ineligibility. lldcr (‘Itapter 21 55.ttO3 td’ the Texas Gos ernitlent Code. ihe vendor certifies that the individual or businessen 0 t y limited in I his htd or eon I ‘act is not i nd i g i bI e to tee ci ye the speem tied cot] t tact and acknowledges that this coti tract t nayhe termitiated attd payment withheld if this certification is inaccurate.

16. Indemnification. THE VENDOR SHALL DEFEND, INDEMNIFY, AND IIOI,D HARMLESS THE STATE OFtEXAS 115 OFFICERS, AND EMPLOYEES, AND TSLAC, ITS OFFICERS. AM) EMPLOYEES ANDCONTRACTORS, FROM AND AGAINST ALL CLAIMS, ACTIONS, SUITS, DEMANDS, PROCEEDINGS,COSTS. DAMAGES, AND LIABILITIES, INCLUDING WITHOUT LIMITATION ATTORNEYS’ FEES ANDCOURT COSTS, ARISING OUT OF. CONNECTED WITII, OR RESULTING FROM ANY ACTS OROMISSIONS OF CONTRACTOR OR ANY AGENT, EMPLOYEE, SUBCONTRACTOR, OR SUPPLIER OFCONTRACTOR IN THE EXECUTION OR PERFORMANCE OF THIS CONTRACT. VENDOR SHALLCOORDINATE ITS I)EFENSE WITII THE TEXAS ATTORNEY GENERAL AS REQI. ESTED BY TSLAC.

THIS PARAGRAPH IS NOT INTENDED TO AND SHALLNOT BE CONSTRUED TO REQUIRE VENDOR TOINDEMNIFY OR HOLD HARMLESS THE STATE ORTSLAC FOR ANY CLAIMS OR LIABILITIESREStLI’ING FROM THE NEGLIGENT ACES OR OMISSIONS OF TSLAC OR ITS EMPLOYEES.
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17. Debt. Vendor agrees that any pa’ nients due under this contract will he applied tot’ aids any debt, including hut not limited
to delinquent taxes and child support that is owed to the State of texas.

IS. Executive head of a State Agency. Putsuant to §669.003, Govcrnntent Code, the TSLAC may not enter into a contract
th i person ti-ho emplo> s acun-em or flintier Executive Head of a slate agency until four years have passed sInce that

person was the executive head of the state agency. 13t’ submitting a Proposal. the Respondent certifies that it does not
employ ails person who was the Executive Head of a slate agency in the past four years. Vendor ccrtities that they ire In
compliance with Texas Government Code, Title 6, Subtitle B, Section 669.003 of the Government (‘ode, relating to
contracting with executive heard ofa state agency. If Section 669.03 applies, Vendor will complete the fitllowing

t tormati, ‘n in order for the hid to he et aluated: S ante of Fonner Executive: Same of State Agenc Date ot Separationfrotn State Agency. l’osition with Vendor: and Date of Emplo inent with Vendor.

tO. State Auditor’s Clause. Vendor understands that acceptance of funds under this contract acts as acceptance of the
authority of the Stare Auditors Office, or any successor agency, to conduct an audit or investigation in connection with thosetutids. V etidor further agrees to cot perate fully with the State Auditors Office or us successor in the conduct of the audit or
n vest igation, md udi ng providing all records requested. Vendor ‘vi II ensure that this clause concerning the authori tv to auditfut,d rccci’ ed indirectly by subcontractors through Vendor and the requirement to cooperate is included in any subcontract

it awards.

20. Patents and Coprights he Vendor agrees to protect the State of Texas from claims involt ing tntiingctitent of patents orci ‘t lvii sIt is.

21. Vendor Assignments. Vendor hereby assigns an ordering agency any and all claims lbr overcharges associated with thisconi tact arising under the antitrust laws of the United States I 5 U.S.C.A Section I, et seq (1973), and the antitrust laws of’he State of fexas. lEN. Btis. & Comm. Code Ann. See. I 5.01, et seq I 1967).

22. Default. If the Vendor fails to provide the goods or services contracted tbr according to the provisions of the Contract, orfitils to comply with any of the teiins- -and conditions of the Contract, the TSLAC may. upon written notice of delimIt to the
Vendor, i tntnediately terminate all or any part of tite Contract, Fermi nation is not an exclusi reirtedy, but will he inaddi no to tnt other rights md remed,es pro’ ided in equity, by law or under the Con tract.

TIme 1 SLA(’ nay exercise any other right. remedy or privilege which may he available to it under applicable law of the slatc
atmd any other applicable law or nay proceed by appropriate court action to entbrce the provisiots of the Contract, or torecover damages fltr the breach of any agreement being derived from the Contract, The exercise of any of tltc foregoingrctitcdics will not constitute a tettitination of the Cotttract unless the TSI_.—\C notifies the \- endor in wrttng prior to thecx crc i se it f s uclt ret ttcdv. - fhe V endor shall remm itt liable (hr all cot en ants and i ndct ‘ni tics u it dci the Cot it ract. Tb c
Respondent shall he liable for all costs atid expenses, including court ctssts, incurred by the TX LAC with respect it theenflircement. of any of the remedies listed lterein

23. (‘a neellar ion, Time cancellation nt the agreement, under any circumstances what soc’ er. shall not elect or tel met e \ endorfri tnt irtv oh It sat ii to r Ii abi Ii tv that i nay have been incurred or tt ill he t ticurred purs u ati t to this agreein cot, and sue hcattcellation by tSI AC shall not limit any other right or remedy- available to mite TSLAC at law or in equity.
24. Agreement Amendments. No modification or amendment to the agreement shall become valid unless in writing andsigned by’ both parties. All correspondence t’egarding modifications or atnendittents to the agreement must he fbnvarded totile I SI_AC Purelvmsine Departtnetit for prior ret iew and approval. Ott lv the contract administrator tvmthiri the Purcl tasimmtgDcparttttent or Itis Icr designee will be authorized to sign changes or atnendntents.

25. lnc.lependent Vetmdor Status. Vendor agrees that Vendor and Vendor’s employees and agents have no employeremploycerelationship ‘vith ‘FSLAC. TSLAC shall tint he responsible for the Federal Insurance Contribution Act (FICA) payments.timeral or iate uncntpiovment taxes. income tax withholding. Workers Contpensatiott insurance pityntetim s, or :trmv i tIter
itt ski Ott tee p a t neil ts. mi or wm II - lS 1. AC turn i sh any tied i cal or ret i m’ettt en m hen eli is. any’ paid a cation or sick I cat e.

26. Publicity. Vendor agrees that it shall not publicize this agreement or disclose, cotifirm or deity any details thereof to thirdparties or usc any photographs or video tea m’dings of TSLAC’s name in connection with any sales prntttotion or puhliciiyc\ en t w itliou t the prior express “ ri tten approt al of rSl.AC.

27. Severability. If one or more provisions of this agreement, or the applicattott of any provision tts an” party or eircun,staneeis I-meld itival id, unenlbrceahle, or illegal itt any respect, the remainder of the agreemnent and the application of the provisionto other panics or circumstances shall rentain valid and in full fitree and effect.
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28. No Waiver, Nothing in this agreement shall he construed as a waiver of the state’s sovereign immunity. This agreement
a I not constitute or he construed as a aixer of an’ of the prhi leges. rights. detënses. remedies, or immunities avat ableto the Suite of Texas, the thilure to enforce, or any delay in the enforcement, of an’ privileges, rights, detènscs, remedies.or immunities available to the State of Texas under this agreement or under applicable law shall not ccnstitute a waiver ofsuch privileges, rights, defenses, remedies, or immunities or he considered as a basis fhr estoppcl. ‘[‘SLAC’ does not waivean’ pox- ilcges. rights defenses. or immunittes available to i’Sl.AC hx entering into this agreement or by its conduct pnr toorsubsequcnt to entcri rtg into this agreement.

2. Property Rights..F or purposes of this contract, the term “wot’k” is defined as all reports. work papers, work products.material,, approaches, destgns, spceiltcations. systems, documentation, methodologies, coticcpts. ititetiectual prtpcfly orother pri pert developed, produced or generated in connection with the services pro’ ided under the contract. the FSLACand Vendor intend this contract to he a contract thr services, and each considers the work and any and all docunientation orother products and results of the services to he tendered by Vendor to he a work made fhr hire. By execution of a contractfir these services, Vendor acknowledges and agrees that the work tand all rights therein) helnnes to and shall he the sole andexclusive property ol’ the TS [AC, If, tor any reason, the work ‘von Id not be considered a svnrk—for’hirc under applicableVcndnr does hereby sell, assign, and transfer to the TSLAC, its successors and assigns. the entire nght, title md tntcrestin and to the copyright of the work and any rcgistratiotis and copyright applications relating thereto, and any renewals andextensions thct’eof and in and to all works based upon, derived from, or incorporating the work, and in and to all income.ri a a it es. dat nages, claims a nt.I pay t nen is nov t ir hereafter due or payable with respect t herei ii. and ii and to all causes tOaction, either in lax or in equity- for past. present. or future infringement based on the copyrights, and in and all to rightscorresponding to the t’oregotrtg. Vendor agrees to execute all papers and to perform such other properly tights as the TSLACmay deem necessary to secure fbr FSLAC or its designee the rights herein assigned. Copyrightable material made by theVendor ft’r TSL\C shall he considered xvork’tnade—ior—hire ‘or TSLAC within the meaning of the cttpyrtght iaw s. X’ettdorshill asstgn all rights, title atid interest in such copyrightable materials to l’SLAC. Should this work product pro’ e to bepatentable, ‘vendor will assign all patent rights to TSLAC upon request. iSLAC shall have the right, at its discretion, tokeel) such work product as a trade secret.

30.%cceptaitce of Products and Service..-\ll products furnished and all seniees pcrti’rmetl under this agrcctnent shall he tothi,’’, tttfheftoti ot’TSLAC and In accordance with the specifieation, terms, arid conditions of this contract. TSL \C rcserx esthe right to inspect the prodttcts furnished or the services performed, and to determine the quality, acceptability, atid fitnessof such products or services.

31. Deceptive ‘trade Practices Act (DTPA). Vendor represents and xvarrants that it has not been the subject of a DeceptixcI radc Practices Act or any unfitir hustness practice adnnnistrattve hearing or court suit, and that V endor has not been foundto he guilty of such practices in such proceedings. Vendor certifies that it has no officers who have served as officers ofother enrtties who have heeti the subject of a Deceptive Trade Practices Act or any unhtir business admittistrative heartng or
ci nrr >ut t and that such officers have not been thund to he gui In- ol such practtecs in such proceedings.

32. Itntnigralion. Vendor represents and warrants that it will comply with the rcquiremettts of lie Immigration Reform andControl Act of 1986 and I 99t) t’egarding employment verification and retctition of verilication forms for ittly individualsh red on or after Nt x- ember 6. 1986. who xv ill perfhrtn any I thor ii r Sen ices ui der this C oti t met and the Illegal in mt grat ionReti’rm and lmtnigrant Rcsptitisihilitv Act ot’ 1996 l’’IIRIRA) enacted on September 31), 1996.

33. Criadtil Conviction Certification. ‘the Vendor represents and warrants that Vendor has not and Vendor’s employeeshave not been convicted of a Felony criminal offense, or that, if such a conviction has occurred, Vetidor has fully advisedSF - - as to the facts and circumstances surrounding the conviction. Vendor has a continuing duty to atimctid. supplementei’rrce t this representation and warra ti tx tiot Ia ter thai ten ( I 0) day salter di scot en ng additional i nthn ti tt inn tel atm g tofelony eritntnal convictions of Vendor or any of its employees. Vendor shall not allow any employee convicted of a felonycriminal offense to perform tasks related to the contract without such disclosure and express pennission from TSLAC.

34. Subcontracting. It is contemplated by the parties hereto that the Vendor shall conduct the perlixmanees prtividetl by thiscontract suhotanttaiiy wtth its own resources and through the servtces of its ow-n staff. In the event the Vendor sltt,ulddetermine that it is necessary or expedient to subcontract for any of the peribmiances specified herein, the Vctidor shallsubcontract fhr such perfortnatices only after the Vendor has transmitted to TSLAC a true copy of tlte subcontract theetidor proposes to execute with a subcontractor and has obtained l’SLAC’s written appt’oc al fur subcontracting the subjectnertonnance iii advance of exeettti mg a suheon tract, the Vendor, in subcontracting for any products or pcrfoniaanecsspecified ltcrcin, expressly understands arid acknowledges that in etitering itito such suhcorttracting(s), TSLAC is in nomanner liable to any suhcontractorls) of the Vendor, trt no event shall this provision relieve the Vendor of the responsibilityU’rensunng tI at the fitii shed products and or seT’vices rendered under all subeontracts are rendered so as to compl xx ith at
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tern s ot this con tract.

35. Assignment. The Vendor ‘ill not assign its rights under this contract or delegate the perti’nnance oF’ its duties under this
contract ‘ rhout prior written approval From TS LAC.

36. Ethics .Any- indi idual who interacts with public purchasers in any capacity is required to adhere to the guidelines
established in Chapter 2155.003 of the Texas Government Code. The Rule outlines the ethical standards required of public
purchaser, employees, and vendors who interact with public purchasers in the cotiduct of state business. Specifically, a
l’SLAC employee nay not have an interest in, or in any matter he connected with a contract or hid ti,r a purchase of got ‘ds

r’ ices h at 1 agcnc oF the state: or in an’- nan ncr. including h rebate or gift, accept or rece,’ e From a person to \ hom
ci nit rae t in av he a- a i’d ed. di reetl v or i ndi rectl v_i tnyt hi ng of xal ue or a pronli Se. obligation. or c iii tract For jut ui-c reward Ir

conitwn>at ion Entities who are interested in seeking business opportunities i th the state must he mindful of hesc
restrictions when interacting nub public purchasers of TSLAC or purchasers of other state agencies.

37. Convictions in connection with Hurricaae Katrina, Hurricane Rita, and subsequent disasters. Per Senate Bill 608,
80th Legislative Session, ‘t’SLAC will not accept bids, nor award contracts to persons convicted of violating a federal law itt
ci ‘oncetton n I th a eon tract a” arded by the federal gin ernmcnt for relief. reco\ cry, or reconstruction cit otis as a rosa it
II urricane Katrina, Hurrieai te Rita, and subsequent disasters.

311. Equal ()pportunit’. Vendor represents and warrants that it shall not discriminate against any person on the hasts of race,
color, tiati ottal origin, creed, religion, pill tical belief, sex, sexual orientation, age and disability in the pertbrmance of hid
awards -

39. Drug Free Workplace. The contractor ‘hall comply n ith the applicable provisions of the Drug—Free \\ ork Place Act of
lOS-S Public Law lut).60t}. I itle V. SubtitleD: 41 L S.C 7ttl ET SEQI and maintain a drug—h-cc work environment: mid
the tittal rule, gos eminent—” ide requirements for drug—free n ork place (grants), issued by the Oftiee oF’ Management and
Budget and the Department of Defense i32 CFR Pail 280. Subpart f-I to implement the provisions of the Drug—Free Work
Place Act of 11)88 is ittcorporated by ret’erencc and the contractor shall comply with the relevant provisions thcreof,
including itny amendments to the final rule that may hereafter he issued,

40. Force -l ajeure. cither \‘endor nor TSLAC shall he liable to the other for any delay in. or titilure of perft’rmance, of any
req ut reincnt included in any ,iward resultnig froni a hid eatsed by force majeure. (he existence of such causes of delay or

i arc hall extend the period of pertorinanee until after the causes of delay or liii lure ha e been ret nocd pros ided the iii In—
pcrfonning party exercises all reasonable due diligence to Force niajeure is deFined as acts of God. war, tires.
explosions, humcanes, floods, Failure ol transportation, or other causes that are beyond the reasonable control of either party
and that by exercise of due fiaresight such party could not reasonably have been expected to avoid, and which, by the
exercise of all t’easonahle doe diligence, such party is unable to overcome. Each party must infot-isi the other in writing, witit
proof of m-ceeipt. wttlt,tt three t3 I business (lays of the existence of such tdrce niaeure. or otherwise “. ai\ e this right a-s a

efense.

41. (oncnience of the State of Ie,,as. The ISLAC reserves the right to tenninate he Contract at any time, in shole or in
part, without penalty, by providing 30 calendar days’ advance written notice, if the TSLAC determines that such termination
is in the best interested of the state. In the event of such termination, the Vendor shall, unless otherwise mutually agreed
upon itt n riting, cease all work immediately upon the effective (late of termination. TSLAC shall he liable for payments tdr
any gi ods or sen-ices ordered from the Vendor before the tenninath ri date,

In the etetit that the Contract is terminated for atm’ reason. or upon its expiration, the ‘fStAC shall retain ownership of all
- I i at ed work Ii’ ii I tiers a id document an on obtained from the Vend or under t lie Contract -

42. Survival of ‘Ferms. Termination of this Cotttraet tor any reason shall not release the Vendor froni any liability or obligation
set Forth itt the Contract that is expressly- stated to stmrvive any such termination or by it_s nature would he intended to be
applicable followitig atty such termination, including the provisions regarding cormtidentialitv, itidemtnticatinn, transition,
records audt t. property rights. dispute i’esolutt,in. and in ‘-01cc and fees yen ficaim ‘n.

43. I imitation on Authority: o Other Obligations. Vendor shall have no a’ u’,hormty to act for or oil behalf of TS LAC or the
State of lexas except as expressly provided for in the Contract; no other authority, power or use is granted or implied.
Vcttdor may not itieur any debts, obligations, expenses, or liabilities of any kind t,n behalf of the State of Texas or TSLAC.

44. Records Retention. Vendor slma II mat ntai n anti ret:nn supporting fiscal and any other doeu tttents relevant to shitwing that
,in a’ tn en ts a titter this Con tract funds w crc c.x pen ded in accordance n i th the I an s and regu I at iott s of the State it f Texas.
In el ud 14. hut tot Ii ni ted to, requ i reinen ts oF the Cot n ptrol I Cr ot the Si:’ te of’ Texts and the State -\u di tor. Vend1 r shall
ii Ia it I tat ii all sod-i di me ala en ts amid ,ther i-eeords rd at i ng to this Con tract a id the Si ate’s prpem1y the period dcliii ed in tI, e
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Terms and Conditions

F Si ‘\ ten n s and condi in ,n 5.

45. Insurance & Other Security. Vendor represents and warrants that it will, upon five (5) days of request, provide TSLAC
with current certificates of insurance or other proof acceptable to TSLAC of the following insurance coverage: Standard
Workers C ‘otupensati sit Insurance co ering all personnel s ho ssill provide sers ices under the Contract: Coin nerei a I General
Liability Insurance, personal iniurv and advertising injurv with, at a minimum. die tbllowing limits: 55pttJ)t)O mintmum
each occurrence: SI ,t)t)0 OttO per general aggregate. Vendor represents and ss arranis 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 repi-esents and warrants that all policies contain endorsements prohibiting cancellation except upon at least
thirty 3 (lays prior written notice to ‘l’Sl.AC. Vendor represents and warrants that it shall maintain the above insurance
cot ct-age dtii’i ng the tenii of the Contract .and shall provide TS LAC with an executed eop’ ot the policies i nimediaielv upon
request,

46. 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, andsuppliers. md tiding any- deli vet-v or cartage company. in connection ith any’ pert’ornianee pursuaitt to the Contract. ‘ftcVendor -hall nouk- the TSLAC Project Manager in “-riling of any such damage ss ithin one (It calendar dat-,

47. Vendor Performance. The TSLAC may monitor the performance of the Contract issued under this Bid, All services and
uo xIs on d er the C in tract l all he perfbn ned at an acceptable quality level an1 in a man ncr lit ci s tent with :tecepta hI e
i ndo stry ctand:irds. cusloni, and practice. ‘[‘he Vendor svI II receive a paper copy of this report. as ste1 I as an c—ma i led eops’‘l’he I’S I_AC still pros ide a sample of the Vendor Perkinitanee Report upon request.

State agencies shall repot’t a vendor’s pet-toniiance on any purchase of $25,000 or more frotn contracts administered by the
comtlt i ssion or any other purchase made through an agency’s delegated authority or a purchase made pursuant to Ilieauthority in Government Code, Title It), Subtitle D or a purchase exemption from CPA TPASS procurement rules and
on icedures,

48. Change Management. Vendor shall assign only qualified personnel to this Contract, Vendor, in it’s reasonable discretion.resct’ves the right to substitute appropriate key personnel to accomplish its duties so bug as the substituted personnel areequ:illv qualified and skilled in the tasks necessary to accomplish the tasks anti services required. Vendor shall pros ide to‘PSI. -\C prt i ir writ ten nott cc and obtain written approval of any proposed change in key personnel ins oked in providingservices under this Contract, Subcontractors providing services under the Contract shall meet the satne requtt’ements andlevel of expeneneeas required of the Vendor. No subcontract under the Contract shall i’elieve the Vendor oft’esponsihility
for ensuring the requested services are provided. f Vendor uses a subcontractor for any (Sr all of the work required. the

ow tug coil di t ions sh:i II a ppiv: a) V en di irs planning to cu bc-on tract all or a portion nt she work to he perti irmed sIt alliden nI’v the proposed subcontractors. Is) Subcontracting shall he solely at Vendor’s expense. ci ‘ISLAC reta mc the right tocheck subcotttraetot”s background and approve or reject the usc of submitted subcontractors. d) Vcttdor shall he the solecoutact fori Sl.AC. Vendor shall list a designated point of contact for all TSLAC inquiries.

49. Federal. State. and l.ocmtl Reqtiirements. Vendor shall demonstrate tn—siTe compliance ss ith the Federal Fax Reliit’m Actof I ) S6, Sect i ott I 7t lb. ant cii ding Seeti on 530 oft he Ret enu e ‘Set of I 078. dea Ii rt g v t I Ii issuance ofF i nm — 2’s to comm iiass employ ees, Vendor is responsible tor both tederal and State unemployment instiranee cot erage and statidard Worker’sCompensation Insurance coverage. Vetidor shall comply with all federal and State tax laws and withholding requirements.
The State ot lexas shall not he liable to Vendor Or its employees fOr atty Unemployment or \Vorkei’s’ Compensationcot erage. I ‘r tedei’-,il or State withholding reqaircments. Vendor shall indemn t ly the State of Texas and sial I py all costs,penal ttes, or losses ‘esol ti ng from Vetidor’s omission or breach of this Section.

50. Applicable Law & Conforming Amendments. Vendor must comply with all laws, regulations, t’eqturements andguidelines applicable to a Vendor providitig services to the State of l’exas as these laws, regulations. reqoiremetits andguidelines currently exist and as dsev are amended throughout the tents of this Contract, TSLAC reserves time right. tn its soledi e itt oil - to tin i lateral lv :mmen d it is Con tract throughout its I cnn to in corporate an’ moo ti cat ions n eeecsar Ilir - l’SL A C ir
\endor’ eotnpiianee stitlt all applicable State :utd federal lasts, and regulations,

51. Change in Federal or State Requirements. If federal or state laws or regulations (Sr other fidei’al or state requireinetits areatmiended or odiciallv intet’preted so that either the TS1_AC or the Vetidor cannot reasonably l’ultill the Contract and if theParties eatitiot :igi’ee to an ,nnendment th:it would enable substantial eontitiuution of the Contt’aet the Parties shall hechai’ged troll any further obligations tinder the Contract.

52. No Liability Upon ‘l’ermination. If this Contract is tenninated fOr any reasotm, ‘[SLAC and the State of Texas shall not beIi al ‘Ic to V eti d or ft I r any dam ages, e I ai ins, losses. or any other amoun tsar i sing t’i’o m or related to any such term in a tion.I lowes er, Vendor nay he etititied to the remedtes pros ided in Got eminent Cm ide. Chapter 2260. Vendor or Vendoi”s
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Attachment A
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Terms and Conditions

ettiployces, representatives, agents and ally subcontractors shall serve as an independent contractor in providing services
under any P0 resulting from this Bid, Vendor or Vendor’s employees, representatives, agents and any subcontractors shall
not he employees ofESLAC. Should Vendor subcontract any of the services required in this Bid, Vendor expressly
iii asia ntIs and aekm fly ledges that in en I en ng ii to such su heontraet( si, TS L AC’ is in no man it Cr Ii able to tin’
suhcontracn’rl s) of Vendor. In no event shall this pros isbn relieve Vendor of the responsibility fbr ensuring that the servicesrendered under all suhconlracts are rendered in compliance with this Bid,

53. Independent Vendor. Vendor or Vendor’s employees. representatives, agents, and any subcontractors shall serve as anindependent eontraeti nit in providing services under ‘nv PC). Vendor or Vendor’s employees, representati eS. agents atidalt> subcontractors shall not he employees of the TSLAC. Should Vendor subcontract any of he services required, Vendorexpressly understands atid acknowledges that in entering into such subcontract(s), he TSLAC is in no manner liable to anysuheontractor(’ I of Vendor. In no event shall this provision relieve the Vendor of the responsibility for ensuring that thecr’ ices rendered under all suhcontraets are rendered in compliance with the specifications.

54. Convenience of the State of Texas. The TSLAC reserves the right to terminate the Contiact at any time, in whole or inpal, without cost or penalty. by providing 30 calendar days’ advance written tionce, if the TSLAC determines that suchtermination is in the best interest at the state. In thee eni of such a temlinanon. the Vendor shall, unless tithentise mutuallyigreed upon in s riting. cease all work immediately upon the eftèct i ye date of termination. [SI AC shall he liable forpa> nients or any goods and services ordered from the Respondent before the temlination date.

55. Buy i’exas. Vendor represents and warrants that it will buy Texas products and materials for use in providing the sen teesant It tin zed It erei it th en s u eli product s an d t tiateri al s are a’ai lahI e at t eom partible price and in a eont parable peril sI of utilea It cit eo lit pa red to non -Tex a products and tnateri al

56, Environmental Protection. The Vendor shall he in eitnipliance with all applicable standards. orders, or regulations issuedpursuant to the ni,ottlatcs t’f the Clean Air Act (42 U.S.C. 74t)l ci seq.) and the Federal \\-ater Pollution Cttntrol Act, as,tttiettded. 33 U.S.C. l25l ciscq.).

57. Electronic and Information Resources Accessibility Standards. As Required by I Texas Administrative Code Chapter2 t 3 (Applicable ro State Agency arid Institution of Higher Edueatictn Purchases Only) I) Effective September I. 2006 stateagencies attd t nstitutnttts of Itigher edueatntn shall procure products which comply with the State of Texas Accessibilityreqtltretllettts for Electronic and Inflinnatton Resources specified in I Texas Administrative (‘ode Chapter 213 when suchproducts aire available itt the ennittiercial marketplace or when such products are developed in response to a procurementsolicitation. 2) Vendor shall provide TSLAC with the URL to its Voluntaty Prodttet Accessibility Template (VPAT) forre\ i ea’. no eompl lance with the Slate of Texas Accessi hil tv requirements I based on the federal standards established nuderSection SItS of the Rehabilitation Act). or indicate that the product service accessibility inforitiation is available front theGeneral Services Adutinistratton ‘I3uy Accessible Wizard’’ (Ilttp:/www.huyaccessihle.gov). Vendors not listed with tlte‘Buy Accessible Wizard” or supplying a URL to their VPAT must provide TSLAC with a report that addresses tile sameaeeessihi I itv criteria in substantively the same fritmat. Additional information regarding the ‘Buy Accessible Wizard’’ orohtatttittg a copy ot’tlte VPA I is located at hllpz.awwseetion5flSgny.
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Attachment B
LSTA Terms and Conditions

i. GENERAL TERMS AND CONDITIONS

A. The Contractor will comply with the thilowing parts of the Governor’s Office of Budget
and Planning, IJGMS revised June 2004, located at:
u-wit.. govel7zor.srate.L-c. us;files,‘slatc—gmaflLc/LGMS062004.doc.
Part I. Cost Principles for Statc and Local Governments and Indian Tribal
Governments (formerly from 0MB Circular A-87), Cost Principles for Non-Profit
Organizations (lhrmcrly 0MB Circular A-122), Cost Principles for Educational
Institutions (formerly OX-lB Circular A-21), or Federal Acquisition Regulation (FAR)
31.2, as applicable.
Part [I. State Unithrm Administrative Requirements for Grants and Cooperative

Agreements (Adapted from 0MB Circulars A-102 and \-122)
Part Ill. State of Texas Single Audit Circular (Adapted from 0MB Circular A-133)

B. For grants thnded with Federal funds. Contractor will also comply with the Office of
\4anauement and Budget (0MB) Circular -l33. Audits of States. Local Governments.
and Non-Profit Organizations (revised 6/97), located at:
wwwhdehouse.gov/ornb/grants/granLccrrcujars.hQj.

C. The Contractor will comply with the IMLS’ 45 Code of Federal Regulations, Part 1183,
Uniform Administrative Requirements fOr Grants and Cooperative Agreements to
States and Local Governments (adapted from 0MB Circular A-102).

[). Contractor 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. Contractor further agrees to
cooperate frilly with the State Auditor’s Office or its successor in the conduct of the
audit or investigation, including providing all records requested. Contractor will ensure
that this clause concerning the authority to audit funds received indirectly by Sub
Contractors through Contractor, and the requirement to cooperate, is included in any
sub-grant awarded.

S. The Contractor agrees to maintain all financial and programmatic records, supporting
documents, statistical records, and other records relating to this grant award for threc
years 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.

F. The Contractor agrees to develop or revise, as necessary, any specific wbtten
documentation of its current procedures for (I) collecting and reporting performance
measures: (2) conducting a faxed asset inventory; and or, (3) any other issues identified
in Contractor’s internal audit report or grant activities. Drafts of this procedural
documentation will be submitted to Contractor by dates established mutually between
Grantor and Grantee, Grantor will provide review and guidance to enable final versions
to he approved on or befOre established deadlines.
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Attachment B
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II. ENFORCEMENT

A. Remedies for noncompliance. If a Contractor or Sub-Contractor materially fails to
comply with any term of the contract, whether stated in a state 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:

l’emporari Ly withhold cash payments pending ccrrection of the deficiency by the
Contractor or Sub-Contractor. or more severe enforcement action by TSLAC;

2. Disallow (that is. deny both use of finds and matching credit fhr) 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 Contractor’s or
Sub-Contractor’s program;

4. Withhold further awards for the program; or
5. Take other remedies that may be legally available,

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

C. Costs of Contractor or Sub-Contractor
resulting from obligations incurred by the Contractor or Sub-Contractor during a
suspension or after termination of an award are not allowable unless TSLAC
expressly authorized in thc notice of suspension or termination, or subsequently.
Other Contractor or Sub-Contractor costs during suspension or after termination that
are necessary, and not reasonably avoidable, arc allowable if:
I, [he costs resulting from obligations that were properly incurred by the Contractor

or Sub-Contractor before the effective date of suspension or termination are not in
anticipation ot 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 finding period in which the termination takes effect.

D. Relationship to Debarment and Suspension. The enforcement remedies identified in
this section. including suspension and tenuination, do not preclude Contractor or Sub
Contractor from bcing subject to ‘Debarment and Suspension” under Executive Order
1 254Q (see UGMS Part III, Subpart C, Sec 35) and state law.
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STATE OF TEXAS
PURCHASE ORDER

Page 1 of
Agenc Name

2. Purchase 3 Current document ntunher

TEXAS STATE LIBRARY AND order number

ARCHIVES COMMISSiON
306-I 1-8619

DT-9
Tax_exempt_agency_of the_Texas State Government

4. PCC 5. Agency number 6. Recycled Code 7. Document (order) amount 8. REF DOC
1) ;on

N/A S-t5.000.00

9 Vendor address j 11113: YES INO X tO, Vendor Idenuficarion No.
Index Dat. [IC

8 [:cJf flail I I . Person contacted, phone, fax, or other contact infoMarketplace - 3rd Floor Lynn Bailey Email: lynn(e indexdata,coni
m’sioi. MA (12 9 Phone: 78 1-729-632(1 Fax:
12. Agency invoice address 3. Destination of goods or service

**Accoufltjng Department

‘I’eas State library and Archives Commission
P.O. Box 12516 Texas State Library and Archives Commission

Antit. ‘IX 7871 1•2516 1201 Brazos Street, Dock Area/G-007
Email: mvoices.accountrng@tsl.state.tx.us Austin, TX 78701
Phone:_5)2-463-5473;_Fax:_5)2-475.0185

14. .\gencv contact: Jill Sutherland Phone: 5 12—936-2773: Fax: 5 12—475—3393: E—mail: jsutherlandtg: tsl.state.tx.us
IS. Order Tspe: Spot: 5cr’ ice: Catalog: X Emergency: Direct Pub:lb. SFX M IC INDEX AY AOBJ COW AMOUNT IN VOICE NO.(101 171 II II 7276 545,0(81.00
17. Service Dates cr Expected Delivery Date: 9/I/Il - 8/31/13
IX. I inc IV Description ‘1 Goods or Services 20.NIGP 21. Unit 22. Qtv 23. Unit 24. ExtendedNumber

‘___________________________________________________________________________________________

Code Price AmountI. Service Agreement for the i,otT2 service in addition to the Texas 920-40 Lot I $45,000.00 545,000.0CI leritage Online serv ice, using the application as developed by Lndex
Data tsonrce code ,nailablc on request), including access via the
library s’t’texas,tirg. and coin domains. This agreement ill be per
Contract 306—I 1—86)9 and ftr the period September I, 201 I — August
31, 20I’.

(‘ontraci 306—I 1—8619 Is exercising the renewal option listed in
(‘ontract 3O6-•0•-82 14 :tnd the software as services portion of this
contract section 3.41 tinder (‘nntract 3116—09—8191 (the result of RFO
306—OX 5409 I. [his contract leliew’ the terms of that pre; bus
cot It rat’ I

PREPAY for DISCOUNT

P0 for internal purposes only

Shipping or Freight Charges

TOTALS $45,000.00
**VENDOR MUST REFERENCE PURCHASE ORDER NUMBER ON ALl.. INVOICES OR tNVOICE WILt. BE RETURNED TO
v1-:NDOR. ‘t’hk purchase has been determined to lw Best Value’.
25. I.egal Cites: lexas ( iov5’rtlllct,t Code. Section 2155.139. Purchase for a library resource sharing program operated b the

Texas State l ibrary’’aitl Archives ( ommission.

26. Division tracking number: I RS- 12-001
27. Approval Signature Date 28. Vendor Approval Date

Ukc t\c\Cr Lw 1
r) k \



Contract No 306-Il -5619
Index 17111
COBJ 7276

TEXAS STATE LIBRARY AND ARCHIVES COMMISSION

Library of Texas

Software as a Service contract

This Contract and Agreement is entered into by and between the Texas State Library and
Archives Commission (“TSLAC”). with principle offices at 1201 Brazos Street, Austin, TX
78711 (TSLAC) and Index Data, LLC, with principle offices at 8 Faneuil Hail, Market Place. 3”’
Floor Boston, Massachusetts 02109 pursuant to the authority contracted and in compliance with
the provisions of the ‘texas Government Code Chapter 441.

I. CONTRACTING PARTIES

[he Receiving Agency: Texas State Library and Archives Commission (TSLAC)
The Performing Vendor: Index Data. LLC

H. STATEMENT OF SERVICES TO BE PERFORMED

A. Introduction

Contract 306-I [-86l9is exercising the renewal option listed in Contract 306-09-8214 and
the software as services portion of this contract (Section 3.4) under Contract 306-09-8191
(the result of RFO 306-08-8499). This contract renews the terms of that previous
contract.

B. I)efinitions

mT -— The Library of Texas search interface, available at
hup://I ihraryo(Texas,onz. Provides access to library catalogs and online
databases, including both statewide database subscriptions and additional
databases to which the user’s home library subscribes. User login required for
access to subscription content.

C. Technical Environment

Receiving Agency has received an Exemption to the statewide Data Services Contract to
allow I .oT to reside with Index Data

a. Performing Vendor will specifically provide the following support:

• Network, Hardware md OS
o 24x7 support
o 4 hour average problem resolution time
o 99.9 system availability

• Application Software
o 8 to 5 support
o I day average problem resolution time



Contract No 306-Il -5619
Index 17111
COBJ 7276

o 99.9% system application availability during working hours as an overall
objective

h. Performing Vendor agrees to provide full backup and restoration services using
redundant servers and have a disaster recovery plan and processes in place to
achieve documented recovery times. Perfonning Vendor will make copies of the
backup file(s) available to TSLAC staff upon request. Any file(s) maintained by
vendor related to the development, maintenance, or operation of the application
must be released to TSLAC stall upon request in accordance with the terms of the
Texas Public Information Act (see
http://www.tsLsrnte.tx.us/aencv/custorner/pia.fflml for details). Vendor will only
collect data from users insofar as is allowed by TSLAC Web Policies
(http://www.tsl,state.tx.us/agency/webpolicies.html).

1). 1)eliverable Items and Costs

1)eliverable Cost Delivery
i)ate

flask I. Software as a Service

I .1 A 24 month service agreement for the LoT $ 45,000.00 9/1/201 1. -

service, using the application as developed by 8/31/2013
Index Data (source code available on request).
including access via the libraryoftexas.org and
.com domains, for the period of Septenther I,
2011 — August 31, 2013. This agreement will
include basic support to maintain the

i application. This amount reflects a 16%
discount for prepayment.

f Total $ 45,000.00

III.CONTRACT TERM

The tenn of service will begin September 1, 20111 and will conclude no later than August
31, 2013. unless otherwise terminated earlier by either party. Contract may he renewed
br successive periods of one (I) year upon the mutual agreement of both parties.

IV. PAYMENT FOR SERVICES

[he Recei ing Agency shall pay for services received from appropriated items or accounts
from hich like expenditures would normally be paid, based upon invoices received by the
Receiving Agency from the Performing Vendor. Performing Vendor will complete specifc
deliverables in accordance with the timeline in section II and invoice Receiving Agency the
specified amount upon completion and acceptance. Invoices may not be submitted prior to

2



Contract No 506- I I -8619
Index 17111
COBJ 7276

Receiving Agency acceptance of each included deliverable item. Invoices may he submitted
no more than once per month and may include multiple itemized deliverables.
l’he Receiving Agency shall timely reimburse the Performing Vendor based upon receipt of
itemized invoices submitted by the Performing Vendor in accordance with the Texas Prompt
Payment Act. Reimbursements shall he made by the Receiving Agency’s issuance of state
\varratlts for payment to the Performing Vendor.

All reimbursements must be drawn on the appropriation item(s) or account(s) of the
Receiving Agency from which like expenditures would normally he paid, based upon
vouchers drawn by the Perfom-iing Vendor payable to Receiving Agency within thirty (30)
days of receipt of invoices.

1,zvoicesfrr services must contain the Receiving Agency’s Contract number 306-11-8619
and be submitted to the following address:

Texas State Library and Archives commission
Accounting 1)epartinent
P 0 Box 12516
A nsf”, Texas 78711

OR

Invoices.accounting@tsLstate.tx. us

Perfbrming Vendor must submit invoices for all items delivered to and accepted by the
Receiving Agency.

V. CONTRACT AMOUNT

The total amouni of this contract shall not exceed $ $45,000 (Forty five Thousand Dollars),
without prior approval from the Receiving Agency’s Purchasing Department.
This Contract is subject to availability of funds and may he cancelled with no additional cost
to (lie 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.

VI. TERMS AND CONDITIONS

Terms and Conditions are those listed in Attachment A and are made part of this contract by
reference. TSLAC reserves the right to amend and/or add to the terms and conditions for
fuhire fiscal years. The Performing Vendor will he made aware of the terms and conditions
that have been amended and/or added at the time of renewal.

3
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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 he supplied tinder contract given to the lowest responsible bidder.

Receiving Agency Performing Vendor

Texas State Library and Archives
Commission
PC Box 12927
Austin. Texas 78711-2927

ir

V incelit Houston
(liief linaiicial officer

/ ./ /

/

/
Beverley ShirIe.
Director Library Resource Sharing

..
.1 ../.,

Russleiie Watikechon
1cxShare Database Coordinator

/
Manuel \J vare
Information Resources Manager

( .fl
r

/-/$&._L± 22 4

.TillSutherland. CTPM. CTCM
Senior Purchaser

Date

Index I)ata, LEC
8 Faneuil Hall
Market Place
3rd Floor
Boston, Massachusetts 02109

Edward Seidenberg
Deputy Director

Ce

Date

Ap rpved:
.. /.

Zá& .4

;•.*

Date

/1
Date

4//n
.

Date

/7
Date

tflcL
Date

4



Texas State Library and Archives Commission
Terms and Conditions

Attachment A

he toitots ne ternts and conditions arc hereby made part of this contract tb the Texas State Library and Archives
C nintiscioti 151 AC by rcterence. Signing a contract with a false statement is a material breach of contract and “hall void the

act. aud the Vendor shall he remot.ed from all hid lists.

Coulracl.s awarded by TSLAC shall he 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
“ci’ ed ma’ be made upon TSLAC by first class mail to its address as set forth herein.

Sales and Use Tax. The TSLAC. as an agency of the State of Texas. qualities 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 he able to
claim eemption from payment of applicable State taxes by complying with such procedures as may he prescribed by the
State (‘tnptroller of Public Accottnts, Excise Tax Exemption Certificates arc available upon request.

2. Observance of ‘[SLAC Rules and Regulations. Vendor agrees that at all times its employees will obsene and comply
with all regt.tlatuins wlten accessing the TSLAC facilities, including. hut not limited to, parking and security regulations.

3. Non-Appropriation of Ftmds. The State funds are contingent on the availability of lawful appropriates by the Texas
l.egislatirc. It he Texas l.egislature Fails to continue ftinding for the payments due utider all order referencing this contracn
lie on Icr wilt tcrntiuate as of the date that the funding expires. and the State will have no further obligation to make any

tl,i\ tttetlts

4, Public Information Act. Information, documentation, and other tnaterial in connection with this contract may he subject to
public it ice lost I ‘c Pt Irsu ant to Chapter 552 .t t2 I of the texas Govern me itt Code (the ‘‘Pt th lie lit formation Act’’).

5 . At’itilrust. Vendor represents th,ti neither the Vendor nor the company. corpot’ation. partnership. or institution represented
hy the Vendor. jr anyone acting fur such firm, corporation, or institution has ytotated the antttntst laws of this State or the
Federal Atttitrttst Laws, nor eomntunicated directly or indirectly the proposal to any other person engaged in such line of
ht.isiness.

6. Contract FttIlilIment. If tederal or state laws or regulations or other frderal or state requirements are amended and
usttctallv interpreted ‘o that either party cannot reasonahlv fultill this contract, and it the parties cannot agree to an

at Oct itt ne itt t t I at wot t lit en able substantial contin tt at ion of the contract, the parties shall he disc’ h arged ri I m any lu rther
oh) igat tot ts teal it this contract.

7. Pavntent. The St,ite will incur no penalty for late payment if payment is niade in 30 or fewer days from receipt of goods Or
sets it es and an uncontested itnitice Any payments later thail 30 (lays front uncontested ins oiee still start to accrue interest.

8. Dispute Resolulioti. Unless an applicable state statute or applicable federal law establishes another proeedut’e for the
resoluuon of disputes, the dispt.tte resolution process provided for in Chapter 2260. Texas Government Code, shall he used,
as further described herein, by TSI..AC and the Vendor to attempt to resolve alt disputes arising under this contract. Vendor
tatttl tor breach of this contract that the parties cannot resolse in the ordittary course of business shall he stthtnttied to the

teen 1.11 tott p roeess pros idcd tn Chapter 2260. suhcltapter B. of the Texas Governmcttt Code. To initiate the process. Vcttdor
shalt suhmtt ss rttteti notice, as reqttired by subchapter B. to the Chief Financial Officer Or the designate. Said ttittice shall
specifically state that the provisions of Chapter 2260. stthchapter B. are being invoked. A copy of the notice shall also he
given to alt other t’epresentatives of Vendor and the TSLAC otherwise entitled to notice under the parties’ contract.
Contpliance by Vendor ss ith subchapter B is a conditioti precedent to the hI itig of a contested case proceeditig under Chapter2160. sih hapier C. nt the Texas Go’ eminent Code. ‘the contested case process pros ided in Chapter 2260, subchapter C. of
he I no Gus erutuetit Code is Vendor’s sole and exclusive process for seeking a remedy tbr mv and all alleged breaches of

contract t,s TSI AC I the pares are unable to resole theirdisptttes under this Sectiott, Compliance scith the contested case
pt’ocess provided in subchapter C is a condition precedent in seeking consent to stte from the Legislature under Chapter 107
of the ( ivil Practices and Remedies Code. Neither the execution of this contract by TSLAC nor any other condttct of any
representative of TSLAC relating to this contract shall be considered a waiver of sovereign i mntunity to suit. The
submi .stn. pnicc’ssiug md resulttrinn of Vendor’s claim is governed hr the ptthlishcd rutes adopted hr the Oftice of the
\ttoriies Getierat pursuant to Chapter 226t), its currently eflective. hereafter enacted or stihseqttentlr amended. These rules
ire fouud 0 the lexas Administrative Code. Neither the occurrence ofan esent nor he pendcncy of a claim constitutes

grounds br the suspettsioi’i of pertisrmanee by the Vendor. in whole or in part.

9. Gifts. [he Vendor has not given, offered to give, nor intends to give at any ti inc hereafter any’ economic opportunity. I uturecmptiir ntcnt. gilt. toatt. gratuity, special discount, trip. fasor. or service to a public senant in connection with the subtittttest
ontract
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10. Compensation. Pursuant to Chapter 2155004 of the Texas Government Code, the Vendor has not received coinpensat ion
br participation itt the preparation of the specifications for his contract.

I I. Certification Regarding Non—Payment of Child Support. Pursuant to Section 231 006 al Family (‘ode. re: child
support. the Vendor certifies that the individual or husiness etttitv named in this contract is not ineligible ci reccuc the
specitted payment and acknowledges that this contract may he terminated and payment ma’ he ithheld 1 this cen itic at ton

is inaccurate.

12. Ineligibility. Under Chapter 2 l55,tWi4 of the Texas Government Code, the vendor cenufiest hat the tnths icittal or business
entity named in thts contract is not ineligible to receive the specified contract and acknossledges that this cottttact na’ he
terminated and pay mcn t wit Ii held if this cciii bleat ion is inaccurate.

13. Indemnification. The Vendor shall defend, indemnify, and hold harmless the State of Texas. all of its officers. aecnts and
emplo ecs from and against all claims, actions, suits. detnands. proceedings. costs, damages, and liahil iti es. art’ing nit ot
connected s ith. or resulting from an’ acts or omissions of contractor or an>- agent. employee. subcontractor. or stippl jet it

contractor in the execution or performance of this contract.

14. Debt. Vendor agrees that any payments due under this contract c ill he applied towards an> debt. including hut not I nut ed
to delinquent taxes and child stipport that is oced to the State of Texas.

15. Executive Head of a State Agency. Vendor certifies that they are in compliance with Chapter 669003 if the texas
(ioventment (‘ode, relating to contracting with executive head of a State agency. If Chapter 669.003 applies, VL’ndot [II
co np Ic te the In I low-it ig in formation

Name of former executive:

Natne of State agency:

Date of separation from State agency:

Position wit It Vendor:

Date of em plo>- men t with Vendor:

to. State Auditor’s Clause. Vendor understands that acceptance of ft,uds under this contract acts as acccptattcc if tie
attthorttv of (lie State Atiditors Office. or arty successor agency, to conduct an audit or investigation in connection with those

funds. Vendor further agrees to cooperate fulls with the State .Attdttors Otfice or its successor in the condos it it the audit or
investigation, including pros iding all records requested. Vendor “ill ensure that this clause concerning the .tuthortt> to

funds receis ed indirectly by subcontractors through Vendor and the requtrentent to cooperate is included itt an> suhctintr,tct
it acards.

17. Excluded Parties List System. The TSLAC is tederall> mandated to adhere to the directions pro’ ided in the Pt-csidettt
Ewe utis e Order (EU) 13224. Executise Order tin Terrorist Financtng ‘ Blocking Propert> anti Prohibiting I ratis,ici otis

\Vith Persi. us Who Commit. Threaten to Commit, or Sttpport Terrorism. et’fective 9/24/2f)I and att> subseqttettt cttatgcs
made to it via cross-referencing rcspondcnts!vendors with the Federal General Services Administrations Excluded Pat ties
I .ist 5> stem t El’LS. http:JJvww.epls.gov). which is inclusise of the United States Treasury Office of [‘oreig 1 -\sse ts Control

tOFAC) Spccialt> Desigtiated National tSDN list. Contents of HO 13224 nta> he ‘. essed h> accessing the toll,sc tig

sschsite: http:IJw s. a a hitehottst’.go’!news/ortlers/,

IS. Patents and Coprights. The Vendor acrees to protect the State of Texas from claims invois itig ntrttigcment it p.iteiits cr
cup> rights.

t9. Vendor Assignments. Vendor hereby assigns an ordering agency any atid all claims for overcharges associated with this

contract arising tinder the antitrust laws of the United States (5 US.C..A Section I, et seq ((973). and rite antitrust avis
the State of Texas, TEN. Bus, & Comm. Code Ann. Sec. 1501. et seq (1967).

20. Default. In the event that the Vendor fails to carry otit or comply with any of the terms and cotiditious of the agreettient
with TSLAC, TSLAC tnay notify the Vendor of such failure or default in writing and demand that the failure or delault he

remedied within ten (10) days. In the event that the Vendor fails to remedy such failttre or defatilt within the ten t Itt I day
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penod. FSL V.’ huil hae the right to cancel the agreement upon thirty (Yb day-s ritten notice or immediately.

21. Cancellation. 1 he cancellation of the agreement. under any circumstances whatsoever, shall 1101 ellen or relieve ‘vendor
trom ally obligation or liability that may have been incurred or will he incurred pursuant to this agreement, and such
cancellation by l’SLAC shall not limit any other right or remedy available to the TSLAC at law or in equity.

22 . Agreement Amendments. No modihcation or atnendment to the agreement shall become valid unless in writing and
signed ls both parties. .-\ll correspondence regarding modifications or amendments to the agreement must he lorwarded to
he 1 SI - V’ Purchasing Department for prior review and approval. Only the contract administrator thin the Purchasing
Department or his/her designee will he authorized to sign changes or amendments.

23. Independent Vendor Status. Vendor agrees that Vendor and Vendors employees and agents have no emploveremployee
elatiotiship ss ith TSLAC. TSLAC shall not he responsible br the Federal Insurance Contribution Act IFICA payments.

tederal or “tote unemployment taxes, income tax iihholding. Workers Compensation insurance payments. or any other
ii’ut.Ilice pavinettts. nor ss-tII TSLAC’ furnish any medical or retirement benefits, any paid vacation or sick leave.

24, Publicity. Vendor agrees that it shall not publicize this agreement or disclose, confirm or deny any details thereof to third
parties or use auy photographs or video recordings of TSLAC’s name in connection with any sales promotion or publicity
event ‘s ithout the prior express ritien approval of TSLAC.

25. Several,ilit, . II oneor inure provisions of this agreement. or the application of any- pro’ ision to an patnr or circumsianee
is held nivalid. unenforceable, or illegal in any respect, the remainder of the agreement and the application of the provision
o it her parties or e ire u mst ances shall remain valid and in lull force and effect.

26. Na Wai’.er. \othing in this agreement shall he construed as a waiver of the stale’s sovereign immunity, ibis agreement
‘hull at ci utitute or he construed as a waiver of any of the privileges, rights, defenses, remedies, or immunities a’ atlahle
to he Si,ite 0 fIesas. Ihe failure to enbitree. or any delay in the enthrcemettt. of any pri ileges. rights, defenses. remedies.
or immunities .‘ udable in the State of Texas under this agreement or under applicahle law shall not constitute a waiver of
such privileges, rights, defenses, remedies, or immunities or he considered as a basis for estoppel. TSLAC does not waive
any pris ileges. rights defenses, or immunities available to ‘ISLAC hy entering into this agreement or by its conduct prior to

‘r suh’cquent to entering into this aereement.

27. Property Rights. For put’poses of this contract, the term “work” is defined as all reports, work papers, work products.
materials, approaches, designs, specifications, systems, docutnentation, methodologies, concepts, intellectual property or
other property developed, produced or generated in connection with the services pro’- ided under the contract. The TSLAC

ud \‘ e id or in t C osl this c 1 intract to be a contract I or sers ices, and each con sid crc the work arid ny tn d all dt ‘c 0 melt at ft iii or
ittier pr ducts ,itd results of the set’s ices to he rendered by- Vendor to he a work made for hire. By execution of a contract

di cse er’ icc’. Vendor acknowledges and agrees that the work (and all rights therein belongs to and shall he the sole an.d
exclusive propeny of the TSLAC. If, fi)r any reason, the work won Id not he considered a ss-ork’forhire tinder applicahle
law. Vendor does hereby sell, assign, and transfer to the TSLAC, its successors and assigns, the entire right, title and interest
in and to tI-ic copyright of the work aitd any registrations and copyright applications relating thereto, and any renewals and
esten.’uns thercit’. and in and to all works based upon. derived trom. or incorporating the sork. and in and to all income.
ri is at itt’s. dat nag es, cI at ins and pavinen rs now or hereal’ter due ir pay able s it h respect thereto, and iii and ti d t cit uses i if
a-non either in las or in equit’- for past, present. or future infrngeinent based on the copyriohts. and iii and all to rights
corresponding to tie foregoing. Vendor agrees to execute all papers and to perform stich other propeny rights as the USLAC
may deem necessary to secure for TSLAC or its designee the rights herein assigned. Copyrightable material made by the
Vendor fl3r ‘t’SI AC shall be considered workmade.forhire for TSLAC within the iTteaning of the copyright laws. Vendor
‘-halt assign all rights, title and interest in such copyrightable materials to TSLAC. Should this sork product pnise to he
p,oetiiilte. Vendor ssilt issigtl all pateitt rights to TSl.AC upon request. TSLAC shall have the right, at its discretion, to
keep ‘a Ii stork priidtici us a trade secret.

2$, ikcceptance of Prodttcts and Services. All prodttcts furnished and all services perfiirmed under this agreement shalt he to
the sat ‘,faction if TSLAC and in accordance with the specifications, terms, and conditions iif this contract, 1St.AC reserves
the ttett! ii tispeci the producis ftirnished or the sersices performed. and to determine the quality. acc-epiahtltt. and fitness
si ‘itch ltotlttct5 or sers- tees.

29. Deceptive Trade Practices Act (D’rPA). Vetidor represents and warrants that it has not been the subject of a Deceptive
Trade Practices Act or any ttnl’air business practice administrative bearing or court suit, and that Vendor has not beet-i found
to he guilty of such practices in sttch proceedings. Vendor certifies that it has no officers who have served as officers of
it her cmii it es sshii has e been the subject of a Deceptis e Trade Practices Act or an> n n lair business adininistrat is e hearing or
5-5turt suit. ,tnd that sitt’h otlicers has-c tiot been lound to be guilty if such practices in such proceedings.
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30. Immigration. Vendor represents and warrants that it will comply with the requirements of the Immigration Refirm and
Control Act of I 986 regarding employment verification and retention of verification forms for any individuals hired on or
after November 6, 1986, who will perform any labor or services under this Contract.

3!. Criminal Conviction Certification. The Vendor certifies that neither Vendor or any of its employees, agents, or
representatives, including any stihcontractors and employees, agents, or representatives of such subcontractors, to he
assigned to the project hereunder, has been convicted of a felony criminal offense, or that if such a conviction has occurred
or occurs during the term of this contract, the Vendor will immediately fully advise TSI.AC as to the titcts and
circumstances.

32. Subcontracting. It is contemplated by the parties hereto that the Vendor shall conduct the performances povided 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
stthcontract 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
perlbrmance in advance of executing a subcontract. The Vendor, in subcontracting for any prodticts or perforntances
specified herein, expressly understands and acknowledges that in entering into such subcontracting(s), TSL.,AC 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 suhcontracts are rendered so as to comply with all
terms of this contract.

33. 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.

34. Accessibility. TSLAC is required to follow Texas Administrative Code, Title I, Part 10, Chapter 206. Accessibility and
Usability of State Web Sites, Texas Administrative Code, Title I, Part 10, Chapter2l3, and the Federal Section 508,
Accessibility Standards.

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

36. Convictions in connection with Hurricane Katrina, Hurricane Rita, and subsequent disasters. Per Senate Bill 608,
80th I.egislative Session, TSLAC will not accept bids, ttor award contracts to persons convicted of violating a federal law in
connection with a contract awarded by the lèderal government l’or relief, recovery, or reconstruction efforts as a result of
Hurricane Katrina, Hurricane Rita. and subsequent disasters.

37. 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
cotttracts.

38. Force Majeure. Neither Vendor nor TSLAC shall he liable to the other for any delay in, or failure of perlhrmance, of any
requiretnent included in any contract cattsed by force majeure. The existence of such causes of delay or failt.tre shall extend
the period of performance until after the causes of delay or failure have been removed provided the nottperformittg party
exercises all reasonable dtie diligence to perfbrm. Force majeure is defined as acts of God. war, fires, explosions, hurricanes,
floods, failure of transportation, or other cattses that are beyond the reasonable control of either party and that by exercise of
due tbresight sttch party could not reasonably have been expected to avoid, and which, by the exet’cise of all reasonable dtte
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 fite existence of stich force majeure, or otherwise waive this right as a defense.

39. Termination. Vendor shall have the right to terminate contracts awarded upon a material breach of its terms by TSLAC.
which are not cured within thirty (30) days of written notice, If Vendor (a) tertninates or suspends its business (h) becomes
subject to any bankruptcy or insolvency proceeding under arty Federal or State stattte 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, tertninate
this agreement on seven (7) days notice to Vendor. Upon such termination. Vendor will offer TSLAC it prorated refutid or
stthscription fee.
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40. [mutation rn Authority; No Other Obligations. Vendor shall hae no authority to act for or on behalf of TSLAC or (he
State if Texas except as expressly pros ided for in the Contract; no other authority. power or use is granted or imphed.
\ cndor nas not inctir any debts, obligations, expenses. or liabilities of any kind on behalf of the State of Texas or TSLAC.

41. 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,
includirtg, htit not limited to, reqturements of the Comptroller of the Slate of Texas and the State Auditor. Vendor shall
maintain all ‘itch documents and other records relating to this Contract and the States property for a period of four (4) years
atier the date of submission of the final ins oices or unttl a resolution of all billing questions. whtchever is later.

42. Vendor Performance. The TSI.AC may monitor the performance of this Contract, All services and goods under the
Contract shall be performed at an acceptable quality level 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 c-mailed copy. The TSLAC will
pros ide a sample of the Vendor Performance Report upon request.

33. (‘hange Iangetnent. Vendor shall assign only qttalified personitel to this Contract. Vendor, in it’s reasonable discretion.
a’5cr\ Cs he right osuhstiwte appropriate key personnel to accomplish its duties so long as the stibstin ted pcrssmnel are
equally qualified and skilled in the tasks necessary to accotnplish the tasks and services required. Vendor liall pro’ ide to
‘i’Sl AC prioir written notice of any proposed change in key personnel involved in providing services under this Contract.
Subcontractors providing services tinder the Contract shall meet the same requirements and level of experience as rcquired

‘I the Vendor. \o subcontract under the Contract shall relieve the Vendor of responsibility for cnsti ring the rcmicstcd
,ers ce’. ,tre provided. If Vendor uses a subcontractor for any or all ot the work required. the Ibllowing conditions shall
appl’ a Ventlors plaitning to subcontract all or a portion of the work to he perfonued shall identify the proposed
suhconu’actors. h) 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 he the sole contact for TSLAC.
Vendor shall list a designated point of contact for all TSLAC inquiries.

44. Federal. State. and local Requirements. Vendor shall dcmonstrate on—site compliance with the Federal ‘fax Rclorin Act
if I O$f, Sect iii I 706. amending Sec don 530 of the Reventie Act of 978. dealing with isstiance of Form W- 2’s to common
ia empio\ t’cs. Vendor is responsible lbr both federal and Slate uoemploymcnt insurance coverage and standard Worker’s

Compensation Insurance coverage. Vendor shall comply with all federal and State tax laws and withholding requirements.
‘fltc State of’l’exas shall not he liable to Vendor or its employees for any Unemployment or Workers’ Cornpensatioo
coverage, or tederal or State withholding requirements. Vendor shall iitdemnify the State of Texas and shall pay all costs,
penalties. or Ii ‘.‘.e’. rcsulnng I rom Vendor’s omission or breach of this Secuon

45. Applicable law & Coitforming Amendments. Vendor must cotnply with all laws, regulations, requirements and
git del incs appt icahlc to a Vendor providing services to the State of ‘I’exas as these laws. rcgttlations, 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 i’topliaocc a iih all applicable State and federal laws, and regulations.

46. o liability Upon Termination. If this Contract is terminated for an’ reason, TSLAC md the State of Texas shall not hc
tiable to \ endor for itt damages, claims, losses, or any other amounts arising from or related to any such termination,
flowevu , Vendor nuts he entitled to the remedies pt’ovided in Government Code, Chapter 2260, Vendor or Vendor’s
employees, representatives, agents and any suhcontractot’s shall not he employees of TSLAC. Shotild Vendor stihcontract
any of the see. ices rcqtured in his Contract. Vendor expressly’ ttndcrstands and acknowledges that in entet’itig into such
ubc,i; racist. ‘l’St,.-V’ is in to manner liable to any subcontractor(s) of Vendor. In no event ‘hall this prosiston reliese
\etulor ot the t’esponsihtl ity for enstiring that the services rendered tmder all suhcontracts are rcndcred in ci impl iattcc with

47. Independent Vendor. Vendor or Vendor’s employees, representatives, agents, and any subcontractors shall serve as an
independent contt’actiug in providing services undcr any P0. Vendor or Vendor’s employees, representatives, agents and
any subcontractors shall not hc employees of the ‘l’SLAC. Shotild Veudor stihcontract an of the services required. Vendor
exprc’.si’.undcr’.t.oids md acknowledges that iii entering into such suhcontract(st. the TSI.AC is in no manlier liable to an’
suhcontractt.rcs tot Vendor. to to event shall this provision relie’e the Vendor of the responsihilit dir ensuring that thc
“Cr’ ices tcmlcrcd under all suhcontracis are rendered in compliance with the specifications.

48. Bu Texas. Vendor rept’esents and warrants that it will buy Texas products and materials for use in providing the services
ant lioriied herein when stich products and materials are available at a comparable price ,tnd in a comparable period of time
a hen L.o’.nparcd to non -texas products and materials,

49. Electronic and Information Resources Accessibility Standards. As Required by I ‘l’exas Admilinistratise (‘ode (‘hapter
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213 (Applicable to State Agency and Institution of Higher Education Purchases Only) I) Effective September I, 2006 state
agencies and institutions of highcr education shall procure products which comply with the State of Texas Accessibility
requirements for Electronic and Infortnation Resources specified in Texas Administrative Code Chapter 213 when such
products are available in the commercial marketplace or when stich products are developed in response to a procurement
solicitation. 2) Vendor shall provide DIR with the URL to its Voluntary Product Accessibility Template (VPAT) br
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 inlbrmation is available from the
General Services Administration “Buy Accessible Wizard’ (http:Jlwwwhuyaccessihlegov). Vendors not listed with the
‘Buy Accessible Wizard” or supplying a URL to their VPAT must provide DIR 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
hiscction508j’v/.
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