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AIRLINE DATA INC
TERMS AND CONDITIONS AGREEMENT
Contract No.

SERVICES. Airline Data Inc shall provide to the Dffice of the Govemor ("O0G"), on a subscription
basis, its proprigtary informalion, databases, reports, maps, charts, graphs, tools, software,
documentation, and other materials, consisting of online access (collectively referred to as the
“Database” and/or “Software”) for a term commencing February 1, 2019 and terminating on January
31, 2020, unless terminated earlier pursuant to the terms of the Contract between Airline Data Inc
and the O0G (coflectively, the "Parties”).

The Parties’ "“Contract” is comprised of this Tenns and Conditions Agreement, the attached Order
Form, and the OOG Standard Terms and Conditions document {O0G Terms") attached hereto. The
terms of the Contract shall apply to the Parlies and cover all system(s) and services provided to the
000G by Airline Data Inc hereunder, This Terms and Conditions Agreement is subject to the attached
Order Form and the OOG Terms. In the event of confiicts or inconsistencies between the foregoing
documents, such conflicts or inconsistencies shall be resclved by reference to the documents in the
following order of priority. (1) the OOG Terms; (2) the Order Form; and (3) this Terms and Conditions
Agresment,

TAXES. Except where the OOG is exempt from taxes, the prices set forth herein may not include
applicable sales, use, excise, or similar taxes, and the OOG will pay any applicable sales, use,
excise, or similar taxes. The invoice will indicate such taxes, if any.

UPDATES/CHANGES IN DATABASE. Aidine Data Inc reserves the right to make changes in the
information included in the Database or in the format of the Database or in the Software for any
reason. If Airine Data Ine determines not to continue publishing the Database as a result of
reductions in available data or for any other reason, Airline Data Inc may terminate the Contract.

USE RESTRICTIONS. Except as required by law or otherwige set forth herein, including, but not
limited to, where required under Chapters 321 and/or 552 of the Texas Government Code, the
Database and Soffware may be used only in the operation of the OOG's or any affiliate’s busimess
which may include providing reports, data extracts and/or analysis derived from the database to third
parties as long as:

(i) The data extracted doas not constitute the entirety or the majority of the data in the database for
any time period requested, except as otherwise required by law, including, but not limited to, where
required o be provided in response to any request(s) under Chapter 552 of the Texas Govemment
Code or where required to be provided under Chapter 321 of the Texas Government Coda.

{ii) Any third party reviewing the reports, data extracts and/or analysis has a direct business
relationship with the OOG excluding any known competitors to the Database, or the information is
otherwise required by law to be provided to the third party, including, but not Emited to, where
required to be provided in respanse to any request(s) under Chapter 552 of the Texas Government
Code or where required to be provided under Chapter 321 of the Texas Government Code

(iii) The report, data extract and/or analysis is not utilized lo directly feed or source any other external
software, database or other delivery media where the O0G may then sell access to that external
software, database or media. This provision does not, however, affect the QOG's tight 1o charge a
requestor for fulfilling any request(s) under Chapter 552 of the Texas Government Code in
accordance with the provisions in that chapter and related law.

(iv) The data extract and/or analysis is not utilized to directly feed or source any other OOG-internat
sofiware or database where the OOG and their own intemal employees or related associates may
then access that internal soflware or database to perform additional analysis. If this occurs, the
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internal employees must also have a user 1D to the Database and Software, except as necessary to
comply with any request(s) for public information under Chapter 552 of the Texas Government Code,
where required under Chapter 321 of the Texas Government Code, for the QOG to conduct internal
audit functions, or as otherwise required by law.

The Database and Software may not be made available for any other use by any loan, rental, service
buraau, external imesharing or similar arrangement or otherwise.

Except as expressly authorized in the Contract, the O0G:

{i) Will use best efforts to ensure that neither the Database nor Software are displayed cutside of the
O0G'’s offices, located at (1) 1100 San Jacinto Boulevard, Austin, Texas, 78701, (2) 221 East 11®
Street, Austin, Texas, 78701; and (3) 1100 Congress Avenue, Austin, Texas 78701, nor distributed in
any way lo any third party, except as otherwise required by law, including, but not Emited o, where
required to be provided in response to any request(s) under Chapter 552 of the Texas Government
Code or where required under Chapter 321 of the Texas Government Code. This includes any
related documents such as Help Files, Release Notes, etc.

(i) Will take all reasonable steps to protect the Database from unauthorized access or use.

(iii) Will use best efforts to prevent third parties from obtaining Passwords.

(iv) Wil immediately inform Airine Data Inc of any actual or potential unauthorized access to a
Password or to the Database.

Failure to comply with these Use Restrictions may result in termination of the Contract.

IDENTIFICATION OF USE. The OOG agrees that in any presentation of data and/or analysis
(including reports, maps, charts, graphs), whether itis in Microsoft PowerPoint, Excel, Word or any
other publishable material including media publications (which include news articles, blog posts,
interviews, public forum discussions, efc.), where the Database was utilized to provide any part of the
analysis, that Airline Data Inc will be provided as a source of the data in a footnote or other applicable
reference. Approved footnotes include “Source: The Hub by Airline Data Inc” or *Source: Airline

Datalinc’.. Aitine,Data Increserves the.righ i

t.to.raquest copies. of any.available publishable material
that is not covered under & confidentiality agreement or otherwise subject to withholding from public
disclosure under Chapter 552 of the Texas Government Code, to ensure the references are being
credited.

PROPRIETARY RIGHTS IN THE DATABASE. The OOG acknowledges that any component of the
Database and Software identified as “Confidential” by Airline Data Inc in accordance with the Texas
Public Information Act provision in the OOG Terms may be proprietary to Airline Data Inc and may be
subject to legal protection as a trade secret and under copyright laws, but may also be subject to
Chapters 321 and 552 of the Texas Government Code. The Database shall remain the exclusive
property of Airtine Data Inc, and the COG shall have no right therein other than as set forth in the
Contract. The Database and the format of the information contained therein may not be duplicated,
transferred, sold or in any manner commercially exploited by the OOG, except as required by law,
including, but not fimited to, pursuant to Chapter 552 of the Texas Government Code or where
required to be provided under Chapter 321 of the Texas Govemnment Code. The OOG agress to take
the same security measures to prevent the unauthorized duplication, distribution or use of the
Database or any part thereof as the OOG takes with its own proprietary property.

PROPRIETARY RIGHTS IN THE SOFTWARE. The OOG acknowledges that any search and
retrieval Software provided by Airline Data Inc identified as "Confidential” by Airline Data Inc in
accordance with the Texas Public Information Act provision in the OOG Terms may comprise
valuable and confidential information which may be proprietary to Airline Data Inc and which may be
subject to legal protection as a trade secret and under the copyright laws, but may also be subject to
Chapters 321 and 552 of the Texas Government Code, and other law. The OOG further
acknowledges that the Software shall remain the exclusive property of Ajrline Data Inc and that the
00G shall have no rights therein other than as set forth in the Contract.
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TERMINATION. Upon temination of the Contract, access to the database will be terminated. If the
00G utilizes the "Superset” product, or any product where Airline Data Inc provides a direct data feed
to the OOG, or for any data that may have been loaded into another database or storage technology,
ail data feeds will be deleted from the OOG's source systems (including databases, file servers,
intermet cloud services and backup services), except as otherwise required by the OOG Terms. Any
data analysis created in files such as Word, PowerPoint, Excel, etc during the life of the Contract do
not have 10 be deleted unless those files are in violation of any portion of the Contract, subject to the
000G Terms.

iX. SIGNATURES. The signatures below are representatives of Alrline Data Inc, and the O0G,
both of which have the authority to represent and bind each to the terms of the Contract.

Airline Data Inc Office of the Governor
By: 'W/’ By: O(O*\G{Wv{“\?‘&'
Name: %L/wn/ O/Vuo} Name: k)jD\ZPP(N HME’
Titte: /}ianaq f)q h Sreefer o Title: Perury Ler OF STrF
Date: 12y 7 Date: ‘]45/ 14
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006G STANDARD TERMS AND CONDITIONS:
ITEMS BELOW APPLY TO AND BECOME PART OF BID/PURCHASE ORDER/CONTRACT.
ANY EXCEPTIONS MUST BE IN WRITING.

BIDDING REQUIREMENTS:
Bidders must comply with all rufes, regutations and statutes relating to
purchasing in the State of Texas in addition to the cequirements of this
document. “Vendor™ means any entity that files a bid {"8idder”} before an
award of a Contract as well as any entity that is awarded a Contract. The Office
of the Governor is “00G".

Bsdder must price per unit shown. Unit prices shall govern in the event of
extension emors. If a price quotation is submitted as part of the bid, the
quotation must be referenced on the bid document and signed by the Bidder,
Quote FOB destination, freight prepaid and allowed; otherwise must show
exact delivery cost and terms. Bid prices are requested to be firm far 006G
acceptance far 30 days from bid opening date. “Discount from fist” bids are
not acceptable unless requested. Cash discounts are not conskiered in
determining an award. Cash discounts offered will be taken if earned.
Purchases made for State use are exempt from the State Sales tax and Federal
Excise tax. Do not include taxes in bid.

Person signing bid must have the authority to bind Bidder In a contract. Bldder
should enter Texas Identification Number System (TINS) nurnber, full name
and address of Bidder on bid. Vendor name should appear on each
continuation page of each bid.

Any terms and conditions attached Yo a bid will not be considered untess
specifically referred to on the bid form. K Bldder takes any exceptions to any
provisions of the bid, the exceptions must be specificelly and clearly identified
In Bidder's response to the bid, and a proposed alternative must be provided,
“Blanket exceptions™ are not acceptable, and any exceptions taken by Bidder
may result in the contract not being awarded to the Bidder.

SUBMISSION OF BIDS. The emall address for submission of bids is:
spencer.cummings@gov.texas.gov. Inguiries pertaining to bids must include

before the hour and date specified for the big opening. Late and/or unsigned
bids will not be considered. Bids cannot be altered or amended after opening
time. Changes may be made to a bid before opening time. No bidt can be
withdrawn after opening time without approval by 006,

SPECIFICATIONS. Catalogs, brand names or manufacturer’s references are
descriptive only, and Indicate type and quality desired. Bids on brands of like
nature and quality may be considered unless advertised as a proprietary
purchase under Section 2155.067, Government Code. Bidding shouid show
manufacturer, brand or trade name, and other description of product offered.
If other than brand{s} specified is offered, llustrations and/or a complete
desceription of product cffered must be included in the bid,

Unlass otherwise specified, items shall be new and unuted and of current
production. All electrica! items must meet all applicable OSHA standards and
regulations, an¢ bear the approprate listing from UL, FMRC or NEMA.

Manufacturer’s standard warranty shall apply unless otherwise stated in the
bid.

Samples, when requested, must be fumished free of expense to 00G. If not
destroyed In examination, they may be retumed to the Bidder, on request, at
Bidder's expense. Each sample should be marked with Bidder's name and
address. Do not include samples, unless specified In bid.

006 Is not be hound by any conduct or statement contrary to the written
specifications of this bid.

DELVERY. Show number of days required to place material in QOG's
designated location under normal conditions. Delivery days means calendar
days, unless otherwise specified. Fallre to state dellvery fime obligates

Vendor to deliver in 14 calendar days. Unsealistic detivery promises may cause
bid to be disregarded. it delay is foreseen, Vendor shall give wrilten notice 1o
006. Default In promised delivery or failure to meet specifications authorizes
0COG to purchase supplies elsewhere and charge the full increase, if aay, in
cost 2nd handling to defaulting Vendor. Delivery shafl be made during 2:00
a.m. to 4:00 p.m., Monday through Friday, except regularly observed state or
federal holidays, unless prior approval has been oblained from 00G. No
substitutions or canceliations permitted without written approval of OOG.
Receipt of goods ar service does not constitute acceptance.

INSPECTION AND TESTS. All goods will be subject 1o inspection and test by
00G. 00G shall have actess to Vendor/supplier's place of business for the
purpose of inspecting merchandise, Yests may be performed on samples
submitted with the bid and/or an samples taken from regular shipment. All
costs for return, restocking, or replacement shalt be bome by the Vendor in
the event products tested fal to meet or exceed all conditions and
regquirements of the specificalion. Goods delivered and rejected in whole orin
part may, at 00G's oplion, be returned to the Vendor or held for disposition,
both at Vendor's expense. tatent defects may result in revocation of
atceptance, termination of this Contract ang any other remedies against
Vendor available to QOG.

AWARD NOTICE: O0G may make an award on the basis of best value in
accordance with Sections 2155.074-.075, and/or 2157.003 Government Cade.
O0G may reject any and all bid items; walve minor technicaiitles; or award the
bid that best serves the interests of the COG. In the event of te bids with an
Invitatien for Bids, unless the application of preferences under 34 TAC §
20.38(b)I3) resclves the tie. lots may be drawn to break the tie.

AWARD OF CONTRACT. A response to this invitation for bid is an offer to
contract based upon the terms, conditions, and specifications tontained
herein. 8ids do not become a contract until they are accepted through the

o eertiomrof TEUTCETe OTeT.

PAYMENT. Vendor shal) submit invoices to op@gov.texas.gov or mail to Office
of the Governor, P.O, Box 12878, Austin, Texas 78711. Invoice must include
00G purchase order number. 00G will incur no penalty for late payment if
payment is made in 30 or fewer days from receipt of goods or services or
receipt of a correct invoice, whichever is later. Payments will be made in
atcordance with Chapter 2251, Government Code.

VENDOR ACCESS. Vendar shall comply with all access routes, entrance gates
or doars, parking and storage areas, and other necessary Vendor access, along
with any imposed time limitations, as designated by 00G.

CONFLICTS OF INTEREST; DISCLOSURE OF CONFLICFS; DISCLOSURE OF
INTERESVED PARTIES. Vendor represents and warrants that it has no actval or
potential conflicts of interest in providing the requested goods or services to
the 00G under any contract resulting from this bid, and that Vendor's
provision of the requested goods or services will not reasonably create an
appearance of Impropriety. Vendor has a continual and ongoing obligation to
immadiately notlify O0G in writing, upan discovery of any actual or potential
conflict. in addition, Section 2252.908, Texas Government Code and the
admimistrative rules of the Texas £thics Commission {TEC) a¢ Title ), Chapter 46
of the Texas Administrative Code, require certain contractors to file a
Disclosure of Interested Parties Form 1295 {Form 1295) with the TEC and the
Q0G. The 00G may require the Vendor to complete and file the Form 1255 at
the time of contract execution and/or prior to the execution of any
ameandmant of the contract.”




false:

Delinquent Child Support Obligations, Vendor certifies that it ks not insligidle
to receive any payment under this Conmtract pursuant to Section 231.006,
Family Code. If applicable, Vendor has provided the name and socil security
number of each person {sole proprietors, firm owners, partners, or
shareholders) with at least 25% ownetship in the Vendor {business entity).

Buy Texss. If Vendor s authorized to make purchases under this Contract, it
certifies that it wiil buy Texas products, services and materials when avallable
at a comparable price and in a tomparable period of time.

van, Sudan or Forelgn Terrorist Organization, Grantee certifies that it: {I) Is
not a “Listed Company,” as identified by the Texas Comptrofler of Public
Accounts or the Texas Pension Review Board; {ii} is notengaged in “scrutinized
business operations” as defined by Tex. Gov't Code, § 806.002 or 807,002; and
{ili} does not have contracts with or provide supplies or services 10 a “foreign
terrorist organization” as defined by Tex. Gov't Code, §2252.151(2).

tsroel. Vendor verifies that it (1) does not boycott Israel; and (2} will not
baoycott Israel during the tersn of this contract.

Gift to Public Servant. Vendor warrants that it 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 2
public servant in connection with this bld or awarsd of this Contract.

Debt to State. Vendor acknowledges and agrees that, to the extent Vendor
owes any debt (chlld support, delinquent taxes, or other obligation) 10 the
State of Texas, any payments Vendor s owed under this Contract may be
applied to pay those amounts owed by Vendor.

Prohibited Bids and Contracts. Vendor certifies, under Section 2155.004,
Government Code, that it is not ineligible to receive this Cantract.

Former Executive Head, State Officer and Employees of tha Agency. Vendor
certifies this Contract is compliant, and will remain in compliance during the
Contract term, with Section 669.003 {Contracting with Executive Head of $1ate
Agency), Section 2252.901 {Contracts with Former or Retired Agency
& -

two years of Former State Officer ar Employee who participated in
procurement of goods or services), Texas Government Code.

Certification of Gaod Standing; Delinquent Taxes, Vendor certifies that it Is in
good standing under the laws of the State in which it was formed or organized,
and if requested, will provide OOG with documentation. Vendor certifles that
it awes no delinquent taxes to any taxing unit of this State at the start date of
this Contract. Vendos agrees to remain in good standing with the Texas
Secretary of State. the Texas Comptroller of Public Accounts and refated state
or federal governmenta) bodies related to Vendor's sight to conduct hts
business in Texas during the term of any contract resulting from this bid.

U.5. Department of Homeland Security’s E-Verify System:. Vendor certifies
and ensures that it utilizes and will continue to utilize, for the term of this
Contract, the .S, Department of Homeland Security’s E-Verify system to
determine the eligibility of:
3. All persons employed to perform duties within Texas, during the
term of the Contract; and
b. ANl persons including subcontractors, assigned by Vendor to
perform work pursuant to the Contract, within the United States of
America.
if this certification s falsely made, the Contract may be immediately
terminated, at the discretion of the 0OG and at ne fault to the 006, with no
prior notification,

tmmigration Reform. The tmmigration Reform and Control Act of 1986, as
amended, the Immigration Act of 1990, and the ifegal Immigration Reform
and immigrant Respansibiiity Act of 1996, require that all employees provide
proof of identity and employment eligibility before they can work in the U.S.
Vendor shall not place any emgloyee of Vendor at a wosksite, nor shall Vendor
permit any employees, nor any employee of its subcontractors to perform any
work an behalf of, or for the benefit of, Q05 without first ensuring sald
employes’s authorization to lawfully work In the LS.

Compliance with Ucensing, Permitting and Regulatory Bodies. Vendor
certifies thot it has or will obtain all licenses, centifications, permits and
authoritations necessary t0 perform its obligations under this Contract,
without costs to 006, Vendor shail comply with any applicable federal, state,
county, {ocal and municipal laws, ordinances, resolutions, codes, decisions,
orders, rules, and regulations, in connection with lis oblgations under this
Contract.

Hurricane Rellef. 00G is prohibited from awarding a contract to any person
who, In the past five years, has been convicted of violating a federal law or
assessed a penalty in connection with a contract involving relief for Hurricane
Rita, Husticane Katrina, or any other disaster, as defined by Section 418.004,
Government Code, occurring after Septamber 24, 2005, Under Secticns
2155.006 and 2261.053, Government Code, Vendor certifies that it is not
ineligible from entering into this Contract.

Decoptive Trade Practices; Unfalr Businass Practicos: Vendor represents and
watrants that it has not been the subject of allegations of Deceptive Trade
Practices violations under Chapter 17, Texas Bus. & Commerce Code, or
allegations of any unfalr business practice in any administrative heasing or
court suit and that the Vendor has not been found to be liable for 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 allegations of
Deceptive Trade Practices violations or allegations of any unfair business
practices in an administrative hearing or court suit, and that such officers have
not been found to be liable for such practices in such proceedings. Vendor
shall notify O0G in writing within five (5) calendar days if Vendor or any of its
officers are subject to allegations of Deceptive Trade Practices or are the
subject of aleged violations of any unfair butiness practices in an
administrative hearing or court sult, and that Vendor or officers have been
found to be liable for such practices in such proceedings.

Antitnsst and Assignment of Claims. Neither the Vendor nor the firm,
corporation, partnership, or institution represented by the Vendor, or anyone
acting for such firms, corporation or Institution has violated the antitrust laws
of this State under Chapter 15, Bus. & Commence Code, or the Federal
Antitrust Laws nor communitated directly or indirectly the bid mada to any
competitor or any other person engaged in such kine of business. Vendor

a-title-andinterestin
and to all ckims and causes of action Vendor may have under the antitrust
laws of Texas of the United States for overcharges associated with this
Contract.

Certification Regerding Debarment, Suspension, inaligibility, and Voluntary
Exclusion. Vendor understands that the 00G will adhere to the President’s
Executive Order {E0) 13224, Executive Qrder on Terronst Financing - Blocking
Property and Prohiblting Transactions With Persons Whe Commit, Threaten to
Commit. or Suppart Terrorism, and Vendor certifies that it and its principals
are eligible to participate in this Coatract and have not been subjected to
suspension, debarment, or similar ineligibility determined by any federal, state
or locat governmental eatity; that it is jn comphance with Texas statutes and
rules relating 1o pracurement; and that It is not listed on the federal
government's terrorism watch Bst.

Electronic and information Resourees Accessibifity Standards. Products must
comply with the State accessibility requirements for electronic and
information resources specified in 1 TAC Chapter 213 when such products are
available in the commercial marketplace or when such products are developed
in response to 3 procurement solicitation. if applicable, Vendor shall provide
the Texas Department of information Resources with the universal resource
locator 1o its Voluntary Product Accessibility Templata {VPAT) for reviewing
tompliance with the State of Texas Accessibliity requirements or indicate that
the product/service accessibiity information Is available from the GSA "Buy
Accessible Wizard” [http://www.buysccassible gov).

WARRANTIES.

Performance Warranty. All work performed under this Contract shall be In
actondance with applicable terms and conditions of this Contract and of local
codes and ordinances and any other authority having lawful jurisdiction.
Vendar shall gearantee all work Included in this Contract against any defects
in workmanship and shall satisfactorlly correct, 3t no cost 1o 00G, any such
defect that may become apparent within a reasonable time period after



compietion of work. The warranty period shall commenee upon the date of
acceptance by 00G.

Pricing Warranty. Notwithstanding any other provision of any contract
resuhing from this bid, Vendor wacrants that, for a period of one-year, the
prices, services, terms, and conditions for the goods or services provided by
Vendor will 3t all times remain comparable to or more favorable than the
prices, services, terms, and conditions offered by Vendor 1o any of its
customers during the applicable pertod.

Materlal Warranty. All material furnished under this Contract is guaranteed
by Vendor to be in compliance with this Contract, fit and sufficient for the
purpose intended, new and free from defacts, Materlals furnished under this
Contract shali be the latest improved product in current production, as affered
to commerci] trade, and shall be of quatity material. Used, shopwom,
demonstrator, protetypa, reconditioned, or discontinued preducts or material
are not acceptable. The wamanty period for Vendor-provided materlals shall
be for a reasonable time period after campletion of the installation or within
the manufacturer's warranty, whichever is longer. The warranty period shall
commente upon date of acceptance by 00G.

Warranty on Safety and Health Requiromemts. Vender shall procure, at
Vendor's expense. aff necessary and required ficenses and permits necessary
for the performance ef this Contract, Vendor represents and warrants that the
services provided under this Contract comply with all applicable federal health
and safety standards, including but not limited 1o, OSHA, and 2} Texas heatth
and safety standards.

Payment of Subcontractors. Vender shall be solely responsible for any
payments or other cfalms to subcontractors for goods or services provided
under this contract. As provided by Section 2251.022, Government Code,
Vendor shall pay a subcontractor its appropriate share of a payment received
by O0G not later than the tenth {10th} day after the date Vendor recelved
payrent.

STATE FUNDING. Vendor agrees that nothing in this Contract will be
interpreted to create an abligation or fiability of GOG In excess of the funds
delimeated in this Contract. Vendor agrees that funding for this Contract is
subject to the actual receipt by 00G of funds appropsiated to 00G. Vendor
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each state blennium and by specific apprepriation authority to and the
spending authority of QOG for the purpose of this Contract. Vendor agrees
that notwithstanding any other provision of this Contract, ¥ O0G is not
appropriated the funds or if Q0G does not receive the appropriated funds, or
if the funds appropriated 10 OOG are required to be reallocated to fund other
state programs or purposes, then O0G may terminate the Contract without
cost or penalty.

TERMINATION FOR CONVENIENCE OF 0OOG. The O0OG may, in its sole
discretion, terminate the Contract for convenignce on thirty (30) calendar
days’ written notice, stating the effective date of termination, without
recourse, liability, or penalty against the 00G.

TERMINATION FOR CAUSE. In the event Vendor fails 1o perform or comply
with an obligation of the terms, conditions and provisions of this Contract or
i Vendor ks in defauk of this Contract and after the 0OG has given Vendgar an
opportunity to cure and the Vendor has faifed to cure, DOG may, upon written
notice to Vendor, terminate this Contract for Cause by providing written notice
to Vendor and siating the effective date of such termination.

NO LIABILITY UPON TERMINATION. If this Contract ks terminated for any
reason, 00G and the State of Texas shall not be liable to Vendor for any
damages, claims, losses, or any other amounts arising from or ratated to any
such termination absent an award, if applicable, under Chapter 2260,
Government Code. Upon termination for any reason, if the effactive date of
termination occurs after the first of a particular month, Vendor shall pro-rate
the amount due and owing for that particular month to reflect the days of
goods or services actually rendared prior to or on the effective date of
termination by Yendor in the month in which the contract was effectively
terminated.

INFORMAL MEETINGS AND DISPUTE RESOLUTION. The parties’
representatives will meet as needed to Implement the terms of this Contract

and will make a good faith attempt to informally resolve any disputes. If
Chapter 2260, Government Code is applicable, it shafl be used as the sole and
exclusive process to resolve any clalm for breach of this Contract made by
Vendor. Neither the execution of this Contract nor any other conduct of or
statements by 0OG refating to this Contract shall be considered a waiver of
sovereign immunity, Vendor shall not be excused from performance during
any perding dispute, urless approved In writing by 006,

SURVIVAL OF PROMISES. Expiration or termination of this Cantract For any
reason, does not release Vendor from any hability or obligation pertaining to
returr of funds, confidentiality, limitation of liability, indemnification, audit
fights, records retention, dispute resolution, sovereign immunity, governing
law and venue,

APPLICABLE LAW AND VENUE. This Contract is made and entered into in the
State of Texas. This Contract and all disputes arising cut of or retating thereto
shalt be governed by the laws of the State of Texas, without regard to any
otherwise applicable conflict of law rules or requirements. Venue for any
Vendor-initisted action, suit or litigation arising out of or in any way relating
1o this Contract shall be exclusively in the Travis County District Court or the
United States District Court, Western District of Texas - Austin Division. Venue
for any OOG-initiated action, svit or Ktigation arising out of or in any way
relating to this Contract may be in a Texas state district court or a United States
District Court in Texas selected by QOG In its sole discration. Vendor hereby
irrevocobly and wnconditionally consents to the jurisdiction of the courts
referenced above for the purpose of prosecuting and/or defending any such
fitigation. Vendor hereby waives and agrees not 1o assert as s defense, or
atherwise, in any sult, action ot proceeding, any claim that the Vendor is fot
subject to the jursdiction of the above-named tourts; the suit, actlon or
proceeding Is brought In an Inconvenient forum; and/or the venue is otherwise
Improper.

NO WAIVER OF IMMUNITY. O0G i immune from sult and from fabllity. Na
part of this Contract, nor the conduct or statement of any person, wHi be
construed as a waiver of sovereign immunity or official immunity, or of any of
the privileges, nghts, defenses, remedias, or immunities available to the 00G,
or the State of Texas, or their officers, employees, or agents as provided by
law.

Contract are subject to the Texas Public Information Act, Chapter 552,
Government Code {the "PIA”). Vendor agrees all Information created or
exchanged In connection with this Contract is subject 10 the PIA. Vendor
agrees that information not otherwise excepted from disclosure under the
PIA, will be available In 3 format that is aecessigte by the public at no additionat
charge to OOG or State. Vendor will cooperate with OOG in the production of
documents or information responsive to a request for information.
Information provided by Vendor in connection with this Contract that Vendor
considers proprietary, financial, or trade secret information (collectively
*Confidential information”) shall be designated as such when it is provided to
OO0G. Vendor will notify OOG within twenty-four hours of recelpt of any third

party requests for information that was provided to the Vendor by the 00G or
the State.

CONFIDENTIALITY AND SECURITY, Vendor must maintain and protect any
Information it receives, compiles, or creates as 2 result of the Contract in
accordance with any applicable federal, state, or local laws and regulations.
Unless required by law to disclose, Vendor agrees to maintain the
confidentiafity of information recelved from OO6 or the State during the
performance of this Contract, including, but not limited to, sensitive personal
information,  personally identifying information, personal  financial
information, financial account numbers, account access information,
computer passwords, soclal security numbers or information that is
confidential by law or otherwise subject to a lawful exception from disclosure.
In the event of an unauthorized acquisition, use, or disclosure of 00G
information by the Vendor, its employees, representatives. subcontractoss or
other agents in the performance of Vendor's duties, the Vendor shal: {i)
immediately notify the O0G in writing; (il} assume and comply with any
applicable remedial requirements required by the OOG ar applicable law; (i)
bear all costs of such complance and remediation; and [iv} provide the 00G
with Information reganding the breach and the progress of any remedial
efforts if requested. Upen request of the 0DG, Vendor, Vendor's employees,
agents, and subcontractors may be required to execute additional Information



security or non-disclosure agreements as deemed necessary by the COG.

RECORDS RETENTION; ACCOUNTING RECORDS; ACCESS; AUDITS. Vendor
shall maintain adequate records to support s charges, procedures and
perfarmances for alt wark related to this Contract and retain those Records for
# period of seven (7) years after the later of the date of the final payment or
the résolution of any audit. dispute, itigaton, or the settlement of claims
arising out the Contract. Vendor shal, at vendor's expense, promptly provide
access to, inspection of, and reproduction of all paper and elecironic records,
reports, data, files, software, books, documents, accounting proceduras,
practices or any other items relevant to the performance of this Contract to
00G, auditors of the State of Texas, or such other persons or entities
designated by O0G. Vendor will diract any of its subcontractors to Tikewlise
permit sccess to, inspection of, and reproduction of any Records of Vendor's
subcontractoris) which pertain to this Contract. Pursuant to Saction 2262.154,
Government Code, the State Auditor's Office may conduct an audit or
investigation of Ventor or any other entity or person receiving funds from
0O0G diractly 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 2 subcontract under this
Contract Is acceptance of the authority of the State Auditor’'s Office, under the
direction of the tegislative Audit Committee, to conduct an audit or
investigation in connection with those funds. Vendor or ather entity that is the
subject of an audit or investigation by the State Auditor's Office must provide
the Stale Auditor’s Office with access to any infarmation the State Auditor's
Office considers relevant to the investigation or audit. Vendor further agrees
1o cooperate fully with the State Augitor’s Office. Vendor shall ensure that thls
requirement concerning the authority to audit funds received indirectly by
subcontractors from Vendor and the requirement 10 cooperate s with an
audil is included In any subcontract Vendor awards.

NEWS RELEASES, ADVERTISEMENTS, AND PUBLICITY. Vendor may not make
any news releases, public announcements, or public disclosures, nor will it
have any conversations with represantatives of the news media, pertaining to
this Contract, without the prior written approval of 00G, and then aonly in
accordance with explict written instructions from O0G. Vendor must not use
the name of the State of Texas or OOG In any advertisement, promotion, or
otherwise for any purpose regarding this Contract without OOG's prior written
approval.

TRAVEL. Unless otherwise expressly agreed in writing by the D0OG, any travel
or per diem required by Vendor to perform lts obligations under this Contract
is at Vendor’s expense,

FORCE MAIEURE. Except as ctherwise provided herein, neither the Vendor
nor 00G shall be ilable to the other for any delay in, or failure of performance
of, any covenant contained herein coused by force majeure. “Force majeurs®
is defined as "an act of God or any other cause of Hke kind not reasonably
within a party’s control and which, by the exercise of due diligence of such
panty, could not have been prevented or is unable 1o be overcome.” The party
<laiming force majeure must inform the other party in writing within three
days of the such force majeure, and exercise due diligence to overcome such
force majeure. If non-performance continues for more than 30 calendar days,
00G may terminate thls Contract with no further notice to Vendor.

VENDOR 15 INDEPENDENT CONTRACTOR. Vendor shall render the goods,
services, and reguirements under this Contract 3s an independent contractor.
Employees and contractors of Vendor are not employees of 00G or the State
of Texas by virtue of this Contract or otherwise within the meaning of any
federal, state, or local law, ordinance, or regulation. Vendor agrees it is
entiraly responsible for the payment of Vendor's and Vendor's employees’
taxes, unemployment and workers' compensation insurance, and Vendor
agrees 10 comply with all state and federal laws applicable to any such
Persons.

INSURANCE AND OTHER SECURITY. Vendor represents and warrants that
during the term of this Contract it Vendor will maintain: (1) Standard Workers
Compensation Insurance in accordance with statutory limits covering all

perscanel who will provide services under this Contract; and (2} Commercial
General Liability Insurance, personal injury and advertising Injury with, at a
minimum, the folowing Rmits: $500,000 minimum each occurrence;
$1,000,000 per general aggregate. Vendar shall provide proof of insurance to
the O0G within seven {7) days of its written requast. Yo the extent that
Vendor does not have or maintaln Insurance or doss not have or maintain
insurance as required, Vendor acknowledges and agrees that vendor wifl be
solaly responsible for any losses or damages related to or caused by the
Vendor's perfurmance of Its duties and obligations under this Contract. The
00G will have no obligation to relmburse or otherwise pay Vendor for any
costs incurred related to any such losses or damages,

LIABILTY FOR DAMAGE TO GOVERNMENT PROPERTY, The Vendor shall be
Tlable for all damages to govemiment-ownad, leased, o gctupied property and
equipment czused by the Vendor and its employees, agents, subcontractors,
and suppllers, including any delivery or cartage company, In connection with
any performance pursuant to this Contract, if any. The Vendor shall notify the
00G in writing of any such damage within one (1) calendar day.

ASSIGNMENT. No right or obligation under this Contract may be assigned
without the prior written approval of QOG; assignments made in violation of
this provisien shall be null and void.

INDEMNIFICATION AND HOLD HARMLESS. VENDOR AGREES TO INDEMNIFY
AND HOLD HARMIESS THE OQG, THE STATE OF TEXAS AND ITS EMPLOYEES,
AGENTS, OFFICERS, REPRESENTATIVES, CONTRACTORS, AND/OR DESIGNEES
FROM ANY AND ALL LIABILITY, ACTIONS, CLAIMS, DAMAGES, DEMANDS OR
SUITS, WHATSOEVER, FOR ANY INJURIES, DAMAGES SUSTAINED BY ANY
PERSON OR PROPERTY, COSTS, OR CLAIMS, INCLUDING ANY THIRD PARTY
CLAIMS OR CLAIMS INVOLVING INTELLECTUAL OR INTANGIBLE PROPERTY
RIGHTS, tN CONNECTION WITH THE VENDOR'S SERVICES OR PRODUCTS
UNDER THiS CONTRACT. VENDOR SHALL BE LIABLE TO PAY ALL COSTS OF
LIMGATION DEFENSE INCLUDING ATTORNEYS' FEES AND EXPENSES. THE
DEFENSE SHALL BE COORDINATED BY VENDOR WITH OOG AND THE OFFICE OF
THE ATTQRNEY GENERAL; VENDDR MAY NOT AGREE TO ANY SETTLEMENT
WITHOUT HRST QBTAINING THE CONCURRENCE FROM O0G AND THE OFFICE
OF THE ATTORNEY GENERAL. VENDOR SHALL FURNISH TIMELY WRITTEN
NOTICE TO THE COG OF ANY CLAIM,

- FALSE STATEMENTS - BREACH -OF - HERRESENTATIONS ~ By + Signing -this - bid—

Vendor makes all the representations, warranties, guarantees, certifications
and affirmations included in this bid. (F Vendor signs this bid with a false
statement or it & subsequently determined that Vendor has violated any of
the representations, warrantles, guarantees, certifications or affirmations
included in this bid, Vendor shal be in default under this Contract. The ODG
may terminate this Contract for cause and pursue other remedies available to
006G under this Contract and applicable taw.

ENTIRE AGREEMENT. This 00G Standard Terms and Conditlons document
¢"00G Terms"} is part of the Contract between the 00G and Vendor. The
Contract mcludes {1) the OOG Terms; {2) the attached Order Form; and {3) the
attached Terms and Conditions Agreement. In the event of confikts or
inconsistencies between the OOG Terms, the Order Farm, and the Terms and
Conditions Agreement, such conflicts or incansistencies shall be resolved by
reference to the documents in the following order of priarity: {1} the 006G
Terms; {2} the Order Form; and {3] the Terms and Conditions Agreement. The
Contract may be amended only upon written agreement signed by both the
00G and Veador. The OOG and Vendor stiputate and agree that any act, oral
statements, or representation by either party, their agents or employees that
purports to increase the liability of the OOG is voldable by the OOG, unless the
Contract is amended in writing to increase the Dability of the 00G. The 00G
resesrves the right to amend the Contract through execution of a unilateral
amendment ynder the following dircumstances: (i} to correct an pbwious
clerical ervor in this Contract; {ii} to Incorporate new or revised fedesal or state
laws, regulations, rules, or policies that are required to be included as part of
the Contract; {fil} to change the designated 006G contact person or mailing
address for this Contract; or (iv} to change the designated Vendor contact
person or mailing address for this Contract.



| Order Form for Online Databases from Airline Data Inc |

Bilt To:
Name: Pecovets (’ S yaiow Phone:; S12-93%- 9503
Company: Teses offtte of 0 Gloverngs Fax:
| Address: [1o0 S v Email: Ac @ 3 VA IS (.7
City: W, snpn ST Zip: 18720\
Products: Total
*Subscription Start Date 2/1/19
Mapping/ Graphing/ Dashboard Included w/ Subsecription
Customer Training & Support Included w/ Subscription
Schedules Module
Total:
$333.33/month for the first eight (8) months; $333.34/month for the four (4) months
thereafter. Each monthly amount is to be invoiced after services are rendered for each
[month. T

Customer's Authorization: Acceptance by Airline Data inc
Name: ﬂ\ﬁ.\’?ﬁq\l HM/‘E Name: /?! dla/[/ @/}%@’
Title:  DEP Uy CHIEF OF STAPFE Tite: Mastag'aq_ Direlpor
_pate:_1[25[19 Date: /~25-/4

_ Signature: Hale Signatwe:  — 08—

This Order Eorm is part of the Coniract between the Office of the Governor ("O0OG”) and Airline
Data Inc, The Contract includes (1) this Order Form; (2) the attached OOG Standard Terms and
Conditions document (“O0G Terms"), and (3) the attached Terms and Conditions Agreement. In

the event of conflicts or inconsistencies between this Order Form, the OOG Terms, and the
Terms and Conditions Agreement, such conflicts or inconsistencies shall be resolved by reference
to the documents in the following order of priority: (1) the OQOG Terms; (2} this Order Form; and
{3) the Terms and Conditions Agreement.

12770 Coit Road, Suite 1218, Dallas, Texas 75251 800 345-2876




