Alliance Work Partners
A professional service of Workers Assistance Program, Inc.

PURCHASE OF SERVICES AGREEMENT

_X__ New —___Renewal

This PURCHASE OF SERVICES AGREEMENT, hereinafter AGREEMENT, is executed
on the 29'" day of August, 2018 by and between Alllance Work Partners, hereinafter AWP
and Office of the Governor, Tax LD.# hereinafter
COMPANY, and the parties do hereby covenant and agree as follows:

1. PURCHASE OF SERVICES: COMPANY purchases and AWP agrees 1o
provide the following services for the term and upon the conditions set forth in
this AGREEMENT and in the Exhibits below:

a. Description of Services - See Exhibit I for a description of services
purchased under this AGREEMENT.

b. Fee Schedule and Conditions - See Exhibit IT for the cost of services to
be provided by AWP to COMPANY.

2. TERM: This AGREEMENT shall commence, and services will begin on
October 1%, 2018 and is self-renewing each year, unless either party provides
written notice of termination. This AGREEMENT can be terminated by either
party upon a ninety (90) day written notice. AWP reserves the right to cancel
services immediately due to delinquent payments of 90 days or more.

3. LOCATION: All training, consultation, professional and organizational
development for COMPANY personnel shall take place on premises provided by
COMPANY, unless otherwise agreed to by AWP for a specific event.
Assessment, referral, and brief counseling services provided to COMPANY
eligible participants will be conducted al a convenient, appropriate AWP office
or affiliate office accessible by the client and AWP staff.

4. AMENDMENTS: This AGREEMENT may be amended at any time by mutual
agreement of the parties hereto, but any such amendment shail not be operative
or valid unless the same is reduced to writing, executed by the parties involved,
and attached hereto.

5. CONFIDENTIALITY: AWP and COMPANY agree not to use for any purpose other
than the performance of this AGREEMENT, or to disclose to others any confidential or
proprietary technical or business information of the other party obtained in connection
with the performance of any services rendered without the prior written consent of the
other parly. Each party will treat and will require its employees to treat as strictly
confidential all information it has leamed in the course of this AGREEMENT, including
any client identifiable information received pursuant to the client’s consent,

6. NOTICES: Any notices required or permitted to be given hereunder shall be mailed,

postage prepaid, certified mail, return receipt requested, or delivered in person to the
parties at the following addresses:
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Alliance Work Partners
2525 Wallingwood Drive, Building 5
Austin, Texas 78746

Office of the Governor
1100 San Jacinto
Austin, TX 78701

Other addresses, including, but not limited 1o invoicing address may be designated by
either party upon written notice to the other party. All communications, notices, or other
written instruments shall be deemed to have been delivered when actually delivered in
person to the respective party, or if mailed, done in accordance with this section on the
mailing date.

7. ADDITIONAL TERMS:

This Agreement is additionally subject to the OOG Standard Tenns and Conditions as set
forth in Exhibit 111, the terms of which are incorporated by reference herein and shall

control and supersede over any conflicting provisions of this Agreement.
AWP initials: aj COMPANY initials:_

ENTIRE AGREEMENT: This AGREEMENT constitutes the entire understanding of the
parties relating 1o the matiers discussed herein, and no prior, contemporaneous or subsequent oral
or e-mail agreement, understanding, representations or agreement shall be binding unless this
AGREEMENT s amended in writing pursuant to the terms of Paragraph 4, above.

Signature below, and initialing throughout the agreement, indicates that signer is an Authorized
Signatory with the ability and authority to commit monies and resources to salisfy this legally
binding contract agreement on behalf of authorizing Customer/Company/Organization, for the term
of the contract.

Antherized Signatory; Officer or representative vested (explicitly, implicitly, or through conduct)
with the powers to commit the authorizing organization to a binding agreement,

ALLIANCE WORK PART.

Signature: Date: 9"12__(b { (
Print Name: g Co{'{' _‘j . ’r@r (V_\_ Title: I/ P A (Q\P

COMPANY

Signatu re:M Date: _oulrﬁu_ll__

Print Name:U:, DYVAN HALe Title:

AWP (nials iii COMPANY Inals:

Hed Appoved L7207



Exhibit I
Description of Services

STANDARD SERVICES INCLUDED IN THIS AGREEMENT

Subject to the terms and conditions described herein, AWP will provide, as needed:

L.

Unlimited Consultation Including the Development of Policies and Procedures.

AWP provides workplace assistance to develop drug-free and alcohol-free workplace
policies and procedures integrated with current human resource policies that will meet all
applicable state and federal requirements, including U.S. DOT regulations. Management
Consuitation is included at no extra charge in the form of coaching and telephone
consultation to help management with confronting troubled employees, recommending
procedural referrals, intervention techniques, follow-up, impact on the work team, and
disclosure of confidential information. Ongoing support is also provided for oversight and
ongoing technical assistance for HR policy and procedure coordination and review,
unlimited management consultations, and workplace-related activities.

Unlimited Critical Incident Sivess Debriefings.

Critical Incident Stress Debriefing (CISD) is provided on an unlimited and as-needed basis

to relieve the stress and trauma induced by a crisis impacting the work group.

COMPANY, in conjunction with AWF will define what constitutes a crisis situation.

Call Center Services 24 / 7 / 365, Provides Unlimited Assessment and Referral Services to
Employees and Family Members,

Includes unlimited calls to our Intake and Referral Depariment for the purpose of need assessment
and referral to either additional EAP services or resources in the community. Our staff can conduct
research on behalf of the caller and attempt to provide at least three (3) targeted referrals specific
to the needs of the employee or eligible member.

Case Management Services,

Case Management Services include crisis intervention, referral to outside treatment
resources, referral to community resources, consultation with treatment and service
providers, and follow-up support to the individual ¢lient,

Program Orientations te Supervisors and Staff.

Employee and Supervisor Program Orientations are designed to provide information on
how to access AWP workplace services. Supervisors also leamn how beneficial AWP can

be for increasing employee performance and retention when facing challenges.

Promotional Materials Including Brochures, Wallet-cards, Posters and a Monthly
Newsletter for Employees and a Monthly Newsletter for Supervisors.

Additionally, an orientation in either CD or online video-streaming formats is made available 1o al]
programs,

AWP lniuulsi COMPANY Inittals:_______
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7.

10,

Personal, Professienal Training and Onsite Services.

Up fo two (2) hours per year of onsite training, webinar training, health fair participation,
open enrollment participation, or wellness fair participation will be provided by AWP.
Onsite training, webinar training, health fair participation, etc., not otherwise covered
above, are available for purchase on a fee-for-service basis as per Exhibit [1, Section 3.

Professional Development Seminars and Organizational Training are designed to provide
useful information and practical skills to employees and supervisors; as well as, to reduce
risk or liability for companies and organizations.

Topics may be selected at the discretion of COMPANY and coordinated with AWP for
presentation. Please reference the Training Catalog for a listing of available topics.

TRAINING REOUESTS & SCHEDULING:

Generally. training requests require a minimum one (1) hour and five (5) participants per class.
Any exemplion request (o the participant minimum must be discussed and agreed 10 prior 10
finalizing such Lraining request,

A 48-hour advance notice is required for cancellations on finalized and scheduled onsite services
or trainings. Cancellations of less than 48-hour notice will resull in a reduction in annual hours
allotted for onsite services and training to COMPANY, or a $200 per hour fee be charged
COMPANY, in an amount equal to the hours scheduled and then subsequently cancelled.

Short-term Counseling Scrvices,

For each participant, up to six (6) sessions are provided per issue, per year for face-to-face or
telephonic counseling for short-term problem resolution. Clients are required to complete
counseling on their initial issue prior to starting counseling with a different counselor on a new
issue. Clients may call back with a new issue at any time, If it has been less than ninety (90) days
since completion of EAP counseling with one provider, the client will be referred to a different
counselor for a new issue. If it has been over ninety (90) days, the client may see the same
counselor again.

EAP counseling is short term in nature. it may be necessary to refer a client into their network for
long-term therapy if more than six (6) sessions are necessary to address the presenting issue,

ANl Work/Life balance. legal and financial issues may be addressed simultaneously and
independently from this process.

Referrals to Long-term Treatment Resources, if Appropriate.

AWP will refer clients 1o the treatment resources AWP considers appropriate, including but not
limited to financial and legal advisors, physicians, psychologists, public and private agencies, and
infout network treatment facilities within the financial means of the client. All fees charged by the
long-term resources will be the responsibility of the client.

Safe Ride Program.

The Safe Ride Program can save lives. It encourages employees and their immediate
family members, whose driving may become impaired while away from home, 1o call a
cab. The process is simple and confidential - the employer will never know - and the cab

AWE Imnals, 1 ¥ COMPANY lunrals.
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1.

12.

13.

fee is reimbursed by AWP. To promote healthy choices, the program may only be used up
to three times. Clients using Safe Ride more than once in a 2-month period or three (3)
times within a 36-month period will be scheduled for a confidential visit with one our
substance abuse counselors in order 1o receive cab reimbursement. Three (3) years from
the third use, the individual's ability to utilize Safe Ride will be reinstated.

Appropriate Statistical Reporting Subject to the Restrictions Under Applicable Laws
Relating to Client Confidentiality and Privacy.

Trending and Reports include utilization, follow-up, and statistical information that meet
standards for ethics, legality, and confidentiality.

LawAccess - Legal and Financial Services.

Legal and financial assistance is provided through LawAccess, by offering a free half-hour
consultation by phone or in-person per issue per year, and a discount of up to 25% on
continued consultation. AWP reserves the right 10 change the vendor providing this
service, as long as the new service provides the same or similar services.

HelpNet - Online Services,

HelpNer web-based services provide resource articles, tips, and tools on balancing work
and family life, as well as a comprehensive wellness platform with a health risk and
wellbeing assessment that instantly connects participants to the EAP and health coaches.
AWP reserves the right to change the vendor providing this service, as long as the new
service provides the same or similar services.

AWP [mmds:%t' COMPANY Inmals
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Exhibit II

Fee Schedule and Conditions
CAPITATED RATE: Payment shall be made monthly by COMPANY to AWP for all
fee-for-services covered under this AGREEMENT, including Exhibits and
Addenda. The fee shall be $1.39 per employee, per month (PEPM) and shall be due
within thirty (30) days of the date of the AWP invoice. The current rate is predicated on
266 covered employees with the first month’s fee based upon the number of covered
employees noted above,

Following the first month of service AWP will e-mail to COMPANY, on a monthly
basis, an ‘employee count® request asking for a COMPANY reporting of the number of
employees covered for the requested month. All subsequent fees will be adjusted and
invoiced monthly, based upon your reporting response (o our e-mail ‘employee count’
requests. Any additional services, billed on a fee-for-service basis, are due within thirty
(30) days of the date of the AWP invoice.

Should COMPANY not provide an e-mail response to AWP requests for the ‘employee
count’ by the 5* of each month, AWP will invoice, and COMPANY shali pay the AWP
invoiced amount - based upon the last available ‘employee count’ AWP received.
COMPANY will make no adjustments or deductions to an AWP provided invaice
resuiting from lack of an e-mail response by COMPANY. Any necessary invoice
adjustments will be prepared by AWP and submitted to COMPANY in the next
subsequent billing cycle.

RATE GUARANTEE: AWP will guarantee the rate for one (1) year from October 1%, 2018
through September 30", 2019, Thereafter, AWP will provide thirty (30) days notice prior to any
rate escalation. Fees are based on the headcount reporied by COMPANY. The headcoumt should
include al) active employees. Household members, dependents, retirees and lerminated
employecs although covered, are not included in the headcount.

FEE-FOR-SERVICE RATES AND CONDITIONS: Services billed on a fee-for-service basis

are itemized as foilows:
Ad hoc reporting (any requested report outside of our normal reporting) is available for $150.00
per hour with a one-hour minimum for all requests,

Mediation services are available by arrangement. Contact the account manager for a price quote.
On-site counseling is available on & fee for service basis at the rate of $150.00 per hour plus
travel expenses,

For services beyond the number of hours allotted in EXHIBIT I #7 of this
AGREEMENT, the fee is $200 per hour plus travel expenses if applicable.

A Training Inventory Catalog with specialized curricufum, Talent Management, and
Organizational Development services is available from the Account Manager. Rates are
$200 per hour for specialized curriculum in the Training Inventory Catalog. These
services are not included in those provided through EXHIBIT I #7. A separate quote from
the Account Manager can be provided upon request.

f
Scheduled onsite services andfor trainings require a 48-hour, in advance cancellation
notice. Cancellations received with less than the required 48-hour notice will result in
either an adjustment to the annual hours aliolied for onsite services and training 1o

AWPE ity % COMUPANY hitaabs
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COMPANY, or a $200 per hour charge to COMPANY , in an amount equal 10 the hours
scheduled and cancelled without the required advance notice.
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Exhibit i)
00G STANDARD TERMS AND CONDITIONS:
ITEMS BELOW APPLY TO AND BECOME PART OF BID/PURCHASE ORDER/CONTRACT.
ANY EXCEPTIONS MUST BE IN WRITING.

BIDDING REQUIREMENTS:
Sidders must comply with all rules, regulations and statutes relating to
purchasing In the State of Texas in adduion 1o the requirements of this
document. *Veador” means any eatity that files a bid {"Bidder"} before an
award of a Contract a5 well as any entity that Is awarded 2 Contract. The Office
of the Gevernor is "00G™.

Biddar must price per unit shown, Unht pricas shall govern in the event of
extension ercors. 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 ba firm for 00G
acceptance for 30 days (rom bid opening date. “Discount from list” bids ace
not acceptable unless requested. Cash discounts are not considered in
determining an award. Cash discounts offered will be taken il earned.
Purchasas made for State use are exempt from the State Sales 1ax and Federal
Exclse tax. 0o not include taxes in bid.

Person signing bid musi have the authority to bind Bidder ina contract. Bidder
should enter Texas Identif:cation Number System (TINS) number, full name
and address of @idder on bid. Vendor name should appear on each
continuation page of each bid.

Any teems angd conditions attached to 3 bld will not be considered unless
specifically referced 1o on the bid form. If Bidder 1akes any exceptions 1o any
provisions of the bid, the exceptions must be specifically and cleariyidentified
in Bidder’s response to the bid, and a proposed alternative must be provided
“Blanket exceptions” are not acceptable, and any exceptions taken by 6'dder
may resull in the contract not being awarded to the Bidder.

SUBMISSION OF BIDS. The emall address for submisslon of bids is:
liz.reid@gov.texas.gov. Inquiries pertaining to blds must include the bid/offer
solicitation number. Bids must be time stamped at 0OG on or before the hour
and dite specified for the bid opening. Late andfor uasigned bids will not be
considered. Bids connot be altered or amended after opening time. Changes
may be made to a bid before opening time. . No bld can be withdrawn after
opening time without approval by 00G.

SPECIFICAYIONS, 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 should show
manufacturer, brand or trade name, and other description of product offered.
Il other than brand{s) specifiad is offered, illustrations andfor a complete
description of product offered must beinctuded in the big.

Unless otherwise specilied, items shall be new and unused and of current
production, All electrical iterns must meet all applicable OSHA standards and
regulations, and bear the approprigle ksting lrom UL, FMRC or NEMA,
Manufaclurer's siandacd warranty shall apply unless otherwise stated in the
bid.

Samples, when requested, must be furnished free of expense to 00G. if not
destroyed in examination, they may be returned to the Bidder, on request, 3t
Bidder's expense. Each sample should be marked with Bidder's name ang
address. Do not include samples, unless specified in bid.

00G Is not be bound by any conduct or statement contrary to the written
specifications of this bld.

DELIVERY. Show number of days required lo place material in O0G's
designated locatian under normal conditions. Delivery days means calendar

days, unless otherwise specified. Failure to state delivery time obligates
vendor 10 de'lver in 14 calendar days. Unrealistic delivery promises may cause
bid to be disregarded. )f delay is (oreseen, Vendor shall give written notice to
QO0G. Default in promised delivery or failure to meat specifications authorizes
006G 10 purchase supplies elsewhere and charge the full incresse, if any, In
cost and handiing to defaulting Vendor, Delivery shall be made during 8:00
a.m. 10 4:00 p.m., Monday through Friday, except regularly observed state or
federal holldays, unless prior approval has been obtalned from 00G. No
substitutions or cancellations permitted without written appraval of 00G.
Recelpt of goods or service does not constitute acceprance,

INSPECTION AND TESTS. All goods will be subject te Inspection and test by
00G. O0G shall have access 1o Vendor/supplier’s place of business for the
purpese of inspecting merchandise. Yests may be performed on samples
submilted with the bid and/or on samples taken from regular shipment. AN
costs for return, restocking, or replacement shall be borne by the Vendor in
the event products tested fail to meet or exceed all conditipns and
requirements of the specification Goods delivered and rejected in whole or In
partmay, at 00G’s option, be returned to the Vendor or hefd lor disposition,
both at Vendor's expense. Latent defects may result m revocstion of
acceptance, termnation of this Contract and any other remedies against
Vendor available to 00G.

AWARD NOTICE: QOG may make an award on the basis of best value In
accordance with Sections 2555.074- 075, andfor 2157 003 Government Code.
00G may reject any and all bid nems; waive minor technicalities, or award the
bid that best serves the interests of the 00G. In the event of tie bids with an
Invitation for Bids, unless the apphcation of preferences under 34 JAC §
20.38{b){3) resolves the tie, lots may be drawn to break the tie.

AWARD OF CONTRACT. A response to this invilation for bid is an offer 1o
contract based vpon the terms, conditipns, and specifications contained
herein. Bids do not become a contract unti they are accepted through the
execution of a purchase order

PAYMENT. Vendor shall submit invorces to ap@gov.texos.gov or mail to Office
of the Governor, P.O Box 12878, Austin, Texas 78711. lnvoice must include
00G purchase order number. 006G will incur no penalty for fate payment if
payment Is made in 30 or fewer days from receipt of goods or services or
receipt of 3 correct invoice, whichever is fater. Payments will be made In
accordance with Chapter 2281, Government Code.

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

CONFLICTS OF INTEREST; DISCLOSURE OF CONFUCYS; DISCLOSURE OF
INTERESTED PARTIES. Vendor represents and warrants that it has no actual or
potent:al condlcts of interest in providing the requested goods or services 1o
the O0G 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 improprlely. Vendor has a continual and ongoing obligation to
Immed:ateiy notify OOG in writing, upon discovery of any actual or potential
conllict  In addition, Section 2252.908, Texas Government Code and the
admunistrative rutes of the Texas Ethues Commission {TEC) at Title ), Chapter 46
of the Texas Administrative Code, require cetain contractors to file a
Disclosure of Interested Parlies Form 1295 {Forem 1295) with the TEC and the
00G. The 00G may require the Vendor 1o complete and fite the Form 1295 at
the time of contract execution and/or priov to the execution of any
amendment of the contract.”
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dar this Contract ¢an be wi n ac
ithou tice,

false ;

Deling Child Support Obligations, Vendor cectifies that itls not insligible
to receive any payment under this Contract pursuant to Secton 231.005,
Family Code. if applicable, Vendor has provided the name and socia) security
number of eiach person (sole proprieters, flrm owners, partners, or
shareholders) with at least 25% ownership in the Vendor {business entity)

Buy Tenas. If Vendor is authorized to make purchases under this Contract, st
certifies that it will buy Texas products, services and materlals when available
2t a comparable price and in a comparable period of time.

Iran, Sudan or Foreign Terrorlst Organizetion. Grantee cerlifies thay it {i) Is
not a “Listed Company,” a5 identified by the Texas Comptroller of Public
Accounts of the Texas Pension Review Board; hi}is nat engagedIn “scrutinized
husiness operations” 35 defined by Tex. Gov't Code, § 806,002 or BOT 002; and
{ill) does not have contracts with or provide supplies or services to a "foreign
terrorist organization” as defined by Tex. Gov't Code, §2252.151{2).

Israel. Vendor verifles that it (1) does not boycott Israel, and {2) will not
Boycoit Israel during the term of this contract.

GIft to Public Sesvant. Vendor warcants that it has not given, offered to give.
nor intends to give at any time herealter, any economic appartumty, future
employment, gift, loan, gratulty, special discount, teip, favor, or service 10 a
public servant in connection with this bid or award of this Contract.

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

Prohlbited Bids and Contracts. Vendor certifies, under Section 2155.004,
Government Code, that it is not inellgible to receive this Contract

Former Executive Head, State OHicer and Employees of the Agency. Vendor
certifles this Contract Is compliant, and wifl remain in compliance during the
Contract term, with Section 669.003 [Contracting with Executive Head of State
Agency), Section 2252901 {Contracts with Former or Retired Agency
Employees) and Section $72.069 (If Applicable, Prohibiting Employment within
two years of Former State Officer or Employee who participated in
procurement ol goods or services), Texas Government Code.

Certification of Good Standing; Delinquent Taxes. Vendor certifies that it is n
good standing under the laws of the State in whichit was formed or organized,
and if requested, will provide O0G with documantation Vendor certifies that
it owes no delinquent 1axes to any taxing unit of this State at the start date of
this Contract. Vendor agrees 1o remain in good standing with the Texas
Secretary of State, the Texas Comptraller of Public Accounts and related state
or feders) governmental bodies refated to Vendor's right 1o conduct its
busmess in Texas during the term of any contract resulting from this bid.

U.5. Deportment of Homeland Security’s E-Verify System. Vendor certifles
#nd ensures that it utilizes and will continue 10 utllize, for the tesm of this
Contract, the U.S. Depastment of Homeland Security’s E-Verify system to
determine the ehgibdity of:
3. Al persans employed to perform duties within Texas, during the
term of the Contract; and
b. Al persons including subcontractars, assigned by Vendor (o
perform werk pursuant to the Contract, within the United States of
America.
If this certification is falsely made, the Contract may be Immediately
termunated, at the discretion of the GOG and at no fault to the 00G, with no
prior notification.

Immigration Reform. The Immigration Reform and Control Act of 1986, as
amended, the Immigration Act of 1990, and the sliegal Immigration Reform

and Immigramt Responsibility Act of 1996, require that all employees provide
proof of Identity and employment eligibility before they can work in the U.S.
Vendor shafl not place any employee of Vendor st a worksite, nor shall Vendor
permit any employees, nor any employee of its subcontraciors to performany
work on behalf of, or far the benefit of, COG without first ensuring said
employea’s authorization to lawfully work in the U S.

Compliance with Licensing, Permitting and Regulatosy Bodles, Vendor
certifies that it has or will obtain all ticenses, certifications, permits and
avthorizations nacessary to perform its obligations under this Contracy,
without costs to O0G. Vendor shall comp’y with any applicable federal, state,
county, local and municipal laws, crdinances, resolutions, codes, decisions,
ocders, rules, and regulations, In connection with its obligations under this
Contract.

Huerlcane Relled. OOG 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 3 penalty in connection with a contract Involving reliel for Hurricane
Rita, Hurricane Katrina, or any other disaster, as defined by Section 418.004,
Government Code, occurring after Septemnber 24, 200S. Under Sections
2155.006 and 2261.053, Government Code, Vendor certifies that it is not
Ineligible from entering into this Contract

Deceptive Trade Practices; Unfalr Business Practices: Vendor represents and
wacrants that it has nol been the subject of zllegations of Deceptve Trade
Practices violations under Chapter 17, Texas Bus. & Commerce Code, or
allegations of any unfalr business practice in any sdministralive hearing or
court sult and that the Vendor has not been found w0 be liable Tor such
practices in such proceedings. VYendor tertifies that it has no officers who have
served as officers of other entltles who have been the subjext of allegations of
Deceptive Trade Practices violations or 3llegations of any unfair business
practices in an administeative hearing or court sult, and that such officers have
not been found to be liable for such practices in such proceedings Vendor
shall notify Q0G in writing within five {S) calendar days if Vendor or any of its
officers are subject to allegations of Deceptive Trade Practices or are the
subject of alleged violations of any unfair business practices In an
administrative heanng or cowrt sut, and that Verdor or officers have been
lound to be [1sble for such pracuces in such proceedings.

Antitrust and Assignment of Claims, Newher the Vendor nor the firm,
corporation, partnershup, or institution represented by the Vendor, or anyone
acting for such firm, corporation or Institution has viotated the antitrust laws
of this State under Chapter 15, Bus & Commence Code, or the Federal
Antitrust Laws nor communicated directly or indirectly the bid made to any
competitor or any other person engaged in such line of business vendor
hereby assigns to the State of Texas all of Vendor's right's, title, and interest in
and 1o 3l claims and causes of acton Vendor may have under the antitrost
faws of Texas of the United States for overcharges associated with this
Contract.

Certification Regarding Debarment, Suspension, IneligibRity, and Voluntary
Exclusion. Vendor understands that the 006 will adhere 1o the President’s
Executive Order (EQ} 13224, Executive Order on Terrorist Financing - Blocking
Property and Prohibiting Transactions With Persons Who Commit, Threaten to
Commit, of Support Terrorism, ant Vendor certilfies that i and its principals
are eligible to partictpate wn this Contract and have not been subjected to
suspension, debarment, or similar ineligibliity determined by any federal, state
ot loca! governmentat entity; that it is in compilance with Texas statutes and
rules relaling 1o procurement; and that o is Aot listed on the federad
government’s terronsm watch list.

Electronic and Information Resources Arcessibility Standards. Products must
comply with the State accessibiny requirements lor elecironic and
information resources specified in 1 TAC Chapter 213 when such producis are
wilablein the commercial markelplace or when such products are developed
in response to a procurement solicitation If applicable, Vendor shall provide
the Yexas Depariment of Information Resources with the universa) resource
lecstor to ots Valuntary Product Accessibllity Template (VPAT] for reviewing
compliance with the Siate of Texas Accessibitity requirements or indicate that



the productfservice accessibility information is avallable from the GSA “Buy
Accessibie Wizard”™ (http://www.buyaccessible.gov).

WARRANTIES.

Performance Warranty. All work performed under this Contract shall be in
accordance with applicable terms and conditions of this Contract and of locat
codes and ordinances and any other authority having fawful jurisdiction.
Vendor shall guaraniee all work included in this Contract against any defects
In workmanship and shall satistactorily correct, at no cost to Q0G, any such

defect that may become apparent within 3 reasonable ttme pericd after

completion of work. The warranty period shall commence upon the date of
acceptance by DOG.

Pricing Worranty. Notwithstanding any other provision of any contract
resulting from this bid, Vendor warrants that, for a period of one.year, the
prices, services, tarms, and conditions for the goods or services provided by
Vendor will 31 a1l times ram3in comparable to or more favarable than the
prices, services, terms, and conditions offered by Vendor to aay of its
custamers during the applicable period.

Matesiu) Warranty. All materia! furmished under this Contract is guaranteed
by Vendor 10 be 1 comphance with this Contract, fit and sulficient for the
purpose intended, new and free from delects. Materials furnished under this
Contract shafl be the latest improved product In current praduction, as offered
to commercial trade, and shall be of quality maternal. Used, shopworn,
demonstrator, prototype, recenditioned, or discontinued products or matenial
are not acceptable. The warranty period for Vendor-provided materlals shall
be for a reasonable time period after completion of the installation or within
the manufacturer’s warranty, whichever is longer, The warranty penod shall
commence upon date of acceptance by 00G.

Warranty on Safety and Health Requirements. Vendor shall procure, at
Vendor's expense, all necessary and required licenses and permits necessary
for the performance of this Contract. Vendor represents and warraats that the
services provided under this Contract comply with all apphicable federal health
and safety standards, Including bul not limited to, OSHA, and atl Texas health
and safety standards.

Payment of Subcontractors, Vendor shall be so'ely responsible for any
payments or other claims to subcontractors for goods or services provided
under this contract As provided by Sectlon 2251.022, Government Code,
Vendor shall pay 3 subcoateactor Its appropriate share of 3 payment received
by O0G not later than the tenth (10th] day after the date Vendor received
payment,

STATE FUNDING. Vendor agrees that nothing tn this Contract will be
nwerpreted o create an obligation or Hability of QOG in excess of the funds
delineated in this Contract. Vendor agrees that funding lor this Contract is
subject to the actual raceipt by 0OG of funds approgriated 10 O0G. Vendor
agrees that the funds, if any, recaived from QDG are fimited by the term of
each state blenmum and by specific appropriation authonty 1o and the
spending authority of 0OG for the purpose of this Contract. Vendor agrees
that nowwithstandng any other provision of this Contract, M 006G s not
appropriated the funds or if 00G does not receive the appropriated funds, or
if the funds approgriated to 00G are required to be realtocated to fund other
state programs or purposes, then O0G may terminate the Contract without
cost or penalty.

TERMINATION FOR CONVENIENCE OF 0O0G. OOG may, at s sole discretion,
terminate thus Contract, without recourse, liability or penalty against the 00G
by providing writien notice to Vendor and stating the effective date of such
termination.

TERMINATION FOR CAUSE. In the event Vendor fails to perform er comply
with an obligation of the terms, condinons and provisions of this Contract or
if Vendor Is in default of this Contract and after the O0G has given Vendor an
apportunity to cure and the Veador has falled to cure, 00G may, upon wnitten
notice 10 Vendor, term:nate this Contract for Cause by provid ng written notice
10 Vendor and stating the effective date of such termination.

NO LIABILITY UPON TERMINAVION. If this Contract is terminated for any
reason, QOG 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 absent an award, It applicable, under Chapter 2260,
Goverament Code.

INFORMAL MEETINGS AND DISPUTE RESOLUYION. The parties’
representatives will meet as needed to implement the terms of this Contract
and will make a good faith attempt to Informatly resolve sny disputes, If
Chapter 2260, Government Code Is applicable, it shall be used as the sole and
exclusive process 1o resoive any cladm for breack of this Contracl made by
Vendor, Neither the executlon of this Contract nor any other conduct of or
statements by OOG relating to this Contract shall be considered a waiver of
sovecelgn immunity. Vendor shall not be excused from performance during
any pending dispute, unless approved in writing by 00G.

SURVIVAL OF PROMISES. Expiration or termination of this Contract for any
reason, does not release Vendor from any liability or obligation pertaining to
return of funds, confidentiality, limitation of liatility, indemnification, audit
nghts, records cetention, dispute resolution, sovereign immunity, governing
law and venuve.

APPLICABLE LAW AND VENUE, This Comtract is made and entered into in the
State of Texas. This Contract and all disputes arising owt of or refating thereto
shall 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-intiated action, suit or litigation arising out of or in any way relating
to this Contract shall be exclusively in the Travis County District Court or the
United Statas Districy Court, Western District of Texas - Austin Division. Venue
for any OOG-Initiated actlon, sult or Wigation arlsing out of or in any way
relating tothis Contract may be Ina Texas state district court or 2 United States
District Court in Texas selected by 0OG in its sole discretion. Vendor hereby
irrevocably and unconditionally consents to the jurlsdiction of the courts
referenced above for the purpese of prosecuting and/or defending any such
litigation. Vendor hereby waives and agrees not 1o assert as a defense, or
otherwise, in any swit, action or proceeding, any ¢1alm that the Vendor is not
subject to the jurisdiction of the above-named courls; the svit, action or
proceeding 15 broughtin an Inconvenient lorum; and/of the veaue is otherwise
improper

NO WAIVER OF IMMUNITY, COG s Immune from suit and from liability. No
pari of this Contract, nor the conduct or statement of any person, will be
construed a5 » walver of sovereign Immunlty or official immunity, or of any of
the privileges, rights, defenses, remedies, or immunities available to the 006G,
or the State of Texas, or their officers, employees, or agents as provided by
law

TEKAS PUBLIC INFORMATION ACT. Vendor ageees the State, 00G, and this
Contract are subject 10 the Texas Public information Act, Chapter 552,
Govarnment Code {the “PIA”"), Vendos agrees all information created or
exchanged i connectlon with this Contract is subject to the PIA, Vendor
aprees 1hat Information not otherwise excepted from disclosure under the
PIA, will be available in a format 1hat is accessible by the publicat no addittonal
charge vo 00G or State. Vendor will cooperate with O0G in the production of
documents or information responsive to a request for information.
infotmation providad by Vendor in connection with this Contract that Vendor
considers propristary, financisl, or \rade secret information (collectively
“Confidential Ifformation®) shall be designated as such when it Is provided 1o
006G Vendor will notify QOG within twenty-four hours of receipt of any third
party requests for information that was provided to the Vendor by the 006 or
the State,

CONFIDENTIALITY AND SECURITY. Vendor must ma:ntain and protect any
nformation it receives, compiles, or creates as a result of the Contract n
sccordance with any appicable federal, state, or local laws and regulations.
Unless required by law 1w disclose, Vendor agrees to maintain the
confidentiality of information received from OOG or the State during the
performance of this Contract, intfuding, but not Hmited te, sensitive personal



information, personally Identfying  information, personal financis!
information, financial account numbers, account access Information,
computer passwords, social security numbers or Informaton that is
confidential by law ar otherwise subject to 3 lawful exceptron from disclosure,
In the event of an unauthoned acquisition, use, or disclosure of O0G
irformation by the Vendor, its employees, representatives, subcontractors or
ather agents in the performance of Vendor's duties, the Vendor shall- (i}
immediately notify the O0G in writing; (1) sssume and comply with any
applicable remedial requirements required by the ODG or applicable law, (i)
bear all costs of such comphance and remediation; and {iv) provide the D0G
with information regarding the breach and the progress of any remedial
efforts if requested. Upon request of the 00G, Vendor, Vendor's employees,
agents, and subcontractors may be required to execute additional information
security or non-disclosure agreements a5 deemed necessary by the 00G.

RECORDS RETENTION; ACCOUNTING RECORDS; ACCESS; AUDITS. Vendor
shall matntain adequate records to support its charges. procedures and
performances for all work refated to this Contract and retam those Records for
2 period of seven {7) yaars after the later of the date of the final payment or
the resolution of any audit, dispute, fitigation, or the settlement of claims
arising oul the Contract, Vendor shall, &t vendor’s expense, promptly provide
access to, inspection of, and repraduction of all paper and electronic records,
reports, data, flles, software, books, documents, accounting procedures,
praciices or any other items relavant to the performance of this Contract to
006G, auditors of the State of Texas, or such other persons or entilles
designated by OOG. Vendor will direct any of its subcontractors to likewise
permit access 10, inspection of, and reproduction of any Records of Vendor's
subconiractoris) which pertam to this Contract, Pursuant to Section 2262 .154,
Gavernment Code, the State Auditor's Office may coaduct an avdit or
investigation of Vendor or any other entity or person receiving funds lrom
Q0G 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 is acceptance of the authority of the State Auditor’s Office, under the
direction of the Legislalive Audit Commitiee, 10 conduct an Judit or
Investigationin connectionwith those funds. Vendor or other entity that is the
subject of an audit or investigation by the State Auditor's Office must provide
the State Auditor's Office with access to any Information the State Auditor’s
Off.ce considers relevant 1o the investigation or audit, Vendor further agrees
1o copperate fully with the State Auditor's Office, Vendor shall ensure that this
requiremenl concerning the authority to audit funds received Indirectly by
subcantractors from Vendor and the requirement 1o cooperate is with an
auditis 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 regresentatives of the news media, pertaining 10
this Contract, without the prior written approval of 0O0G, and then only in
accordance with explicit written instructions from 00G. Vendor must not use
the name of the State of Texas or ODG in any advertisement, promotion, or
othecwise for any purpose regarding this Contract without OODG's prior writien
approval.

TRAVEL. Unless otherwise expressly agreed In wrlting by the DOG, any travel
or per diem requived by Vendor 1o performiits abligations under this Contract
15 at Vendor's expense.

FORCE MAJEURE. Except as otherwise provided herein, neither the Vendor
nor OOG shall be liable to the other for any delay in, or faslure of performance
of, any covenant containgd herein caused by force majeure. “Force majeure”
is defined as “an act of God or any other ¢ause of like kind Rat reasonably
within a party’s control and which, by the exercise of due diligence of such
patly, could not have been prevented or it unable to be cvercome.” The party
claiming force majeure must inform the other party in writing within three
days of the such {orce majeure, and exercise due diligence to overcome such
force majeure. if non-performance continues for more than 30 calendar days,

00G may terminate this Contract with no further notice 1o Vendor.

VENDOR 1§ INDEPENDENT CONTRACTOR. Vendor shail render the goads,
services, and requirements under this Contract as 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 i
entirely responsible for the payment of Vendor's and Vendor's employees’
taxes, unemployment and workers’ compensation insurance, and Vendor
agrees to 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 Vender wili malmain: (1) Standard Workers
Compensation lnsurance in accordance with statutory Llimils covering all
personnel who will provide services under this Contract; and {2} Commercial
General Liability Insurance, personal injury and advertising injury with, at 2
minfraum, the following limits; $500,000 mwnimum each occurrence;
$1,000,000 per general aggregate. Vendor shall provide proof of insurance to
the 00G within seven [7) days of its written request. To the exient that
Vendor does not have or maintain insurance or does not hava or malatain
Insurance as required, Vendor acknowledges and agrees that Vendor will be
solely responsible for any Josses or demages related 1o or caused by the
Vendor's performance of its duties and abligations under this Contract. The
00G will have no obligation to reimburse or otherwise pay Vendor for any
costs lncurred related 1o any such losses or damages

LIABILITY FOR CAMAGE TO GOVERNMENT PROPERTY. The Vendor shall be
{iab'e for all damages to government-owned, leased, or occupied property and
equipment ¢avsed by the Vendor and its employees, agents, subcontractors,
and suppliers, including any delivery or cartage ¢ Y. In connection with
any performance pursuant 1o this Contract, if any  The Vendor shall notify the
QO0G in wniting 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 00G; assignments made in violatlon of
this provision shall be null and void.

INDEMNIFICATION AND HOLD HARMLESS, VENDOR AGREES TO INDEMNIFY
AND HOLD HARMLESS THE QOG, 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, COSYS, OR CLAIMS, INCLUDING ANY THIRD PARTY
CLAIMS OR CLAIMS INVOLVING INTELLECTUAL OR INTANGIBLE PROPERTY
RIGHTS, IN CONNECTION WITH THE VENDOR'S SERVICES OR PRODUCYS
UNBDER THIS CONTRACY. VENDOR SHALL BE LIABLE TO PAY ALL COSTS OF
LIMGATION DEFENSE INCLUDING ATTORNEYS® FEES AND EXPENSES, THE
DEFENSE SHALL BE COORDINATED 8Y VENDOR WATH O0G AND THE OFFICE OF
THE ATTORNEY GENERAL; VENDOR MAY NOT AGREE TO ANY SETTLEMENT
WITHOUT FIRST OBTAINING THE CONCURRENCE FROM 00G AND THE OFFICE
OF THE ATTORNEY GENERAL. VENDOR SHALL FURNISH TIMELY WRITTEN
NOTICE TO THE QOG OF ANY CLAIM,

FALSE STATEMENTS; BREACH OF REPRESENTATIONS. By signing this bid,
Vendor makes all the represemations, warranties, guaranteas, certifications
and affirmations included in this bid. If Vendor signs this bid with a false
statement or it is subsequently determined that Vendor has violatad any of
the representations, warranties, guarantess, certifications or affirmations
included in this bid, Vendor shall be in defaylt under this Contract. The 00G
may terminate this Contract for cause and pursue other remedies avallable to
Q0OG under this Contract and appiicabls law,

ENTIRE AGREEMENT. This Contract and any ldentified attachments constitute
the entire agreement of the parttes. Any change must be agreed to, be in
writing, and signed by 00G.



