JARIETY

Business
Intelligence

VARIETY BUSINESS INTELLIGENCE SUBSCRIPTION AGREEMENT
{2019-2020)

This agreement (the “Agreement’) is by and between the Office of the Governor, Texas Film Commission
{the “Client") and Varlelt' Buslno';ss Intelligence (the “Company”) {each a “Party” and colleclively the

‘Parties”) dated as of _[abry, y 1", 2019 (the *Effective Date").
TOTAL SUBSCRIPTION FEE:  $1,715/Year (payment becomes due upon receipt of involce)
SERVICE: 1-User License with Varlety Insight for one (1) year

For good and valuable consideration, receipt and sufficiency, which Is hereby agreed and acknowledged by the
Client, Company will hereby provide the following services to Cliant:

VARIETY INSIGHT ACCESS

Variety Insight will provide to Ciient a totai of one (1) year of unlimited access to www.variatvinsight.com
(the "Wabsite") for up to one (1) user at Client’s business, as set forth beiow. The

subscription also inciudes anemail alerts subscription that defivers:

Pilot Pick Ups

Saries Pick Ups

Mowvers & Shakers

Weekly Feature Roundups
Weekly Broadcast Roundups
Waeekly DigitalRoundups
Waekly Cable Roundups
Breaking News

Consulting Reports

Wask in Preview

Unscripted TV and Series Renewal Roundups
Greenlit Film

Vscore Velocity



TERM
The initial term of this agreement shall last from 3/8/2018 — 3/7/2020 (the “Initial Torm™).

ORIENTATION

The subscription foe Inciudes 4 Uralning sessions for Client in which one of Varlety Insight's dient servicas
representatives will demansirate the most effective ways of using the Company’s services and answer any
questions the Client may have.

STANDARD TERMS AND CONDITIONS

The subscription period becomes active upon receipt of executed agreement defiverad by post, scan or
facsimile.

By signing below Cliant agrees to the following:

The information Included in Variety Insight's data feed and Website (collectively, the "Data’) is ficense for
Client's own intemal business development use exclusively as set forth below. The Data may not be published
or distributed without Variety Insight's prior written approval and If approved, all Data must bs attributed to
Variety Insight as set forth balow.

Client agress to maintain strictest confidentiality regarding the terms of this agreement axcept as otherwise
required by law. Client understands that any disclosure of these agreement terms or any unauthorized
duplication of all or part of its Data will result in the immediate cancellation of this agreement and the
subscription fee will be forfeited and no more Data fesds wil be forthcoming from Variety nsight. Client
understands that the Company’s Datais fully protected by U.S. and international copyright law.

Client acknowledges that while Varlety Insight uses its best efforts to provide the most accurate information
avallable it shall not be held liable for any inaccurate or incomplete information supplied hereunder, Including
without limitation contained [n its Data feed, website or email alerts (collectively, the “Variety Services”). By
signing below, Client agrees to be sclely responsible for verifying the Information contalned in the Variety
Sarvices, and further agrees that the Company shall not be heid liable for any acts, or inaction, in refiance upon
the information supplied pursuant to the Variety Services, or for any consequential damages resulting there
from.

Termination. Either Party may terminate this Agreement at any time In the event {a) of a material breach by
the other Party which remaing uncured after thirly (30) days written notice thereof: or (b) the other Party ceases
to do business in the normal course, becomes or is declared insolvent or bankrupt, is the subject of any
proceeding related to its liquidation or insolvency (whether voluntary or involunary) which is not dismissed
within ninety (60) calendas days or makes an aasignment for the benefit of craditors.

Limitation of Liablity. EXCEPT IN CONNECTION WITH A BREACH OF THE CONFIDENTIALITY
PROVISION, NEITHER PARTY SHALL BE LIABLE TO THE OTHER PARTY FOR INDIRECT, INCIDENTAL,
CONSEQUENTIAL, SPECIAL OR EXEMPLARY DAMAGES (EVEN IF THAT PARTY HAS BEEN ADVISED
OF THE POSSIBILITY OF SUCH DAMAGES), ARISING FROM BREACH OF THE AGREEMENT, OR
ARISING FROMANY OTHER PROVISION OF THE AGREEMENT, SUCH AS, BUT NOT LIMITED TO, LOSS
OF REVENUE OR ANTICIPATED PROFITS OR LOST BUSINESS AND SUCH LIABILITY BETWEEN THE
PARTIES WILL BE LIMITED TO DIRECT, OBJECTIVELY MEASURABLE DAMAGES. EXCEPT IN
CONNECTION WITH A BREACH OF THE CONFIDENTIALITY PROVISION HEREIN, THE AGGREGATE
FOR ALL CLAIMS ARISING IN CONNECTION WITH THIS AGREEMENT WILL BE CAPPED AT THE
AGGREGATE AMOUNTS PAYABLE HEREUNDER DURING THE PRECEDING TWELVE (12) MONTH

PERIOD.



Independent Conlractors. The Parties to this Agreement are independent contractors. Neither Party is an
agent, representative or pariner of the other Party. Neither Party shall have any right, power or authority
to enter into any agreementfor or on behalf of, or incur any obligation or liabllity of, or to otherwise bind, the
other Party. This Agreement shall not be inferpreted or construed to create an association, agency, joint
veniure or partnership between the Parties or to impose any ability attributable to such a relationship upon

gither Party.

Right to Publish. Data is licensed sclely for intemal business development needs of Client. Any public-
facing use by Client where Variety Insight's data appears on printed material, website, email newsletter or
othermadia requires writien permission from Variely Insight in advance of usage along with the logo and
accompanying texi; “Data providad by Variety Insight” appearing on each page the data appears upon.

Standard Terms and Conditions. Clientfurther agrees to the Terms of Use and Privacy Policy set forth on
the Website, which are incorporated hereln by reference. In addition and without Emitation, Ctient agreas
that it

(a) shallnot use data mining, robots, scréen scraping, or similar data gathering and extraction tools on this
site, except with the Company’s express written consent; (b) shall not frame or use framing techniques to
enciose any trademark, logo, or other proprietary information (including images, text, page layout, or form)
of the Company without the Company’s express writian consent; (c) shall not use any meta tags or any
other *hidden text” using the Company's name or trademarks without the exprass wrilten consent of the
Company; (d) shall adhere to any restrictions the Company places on use of services 10 ensure the
protection of the Company’s Intellectual property, including but not limited to device registration limits
and 24 hour export limits of 250 records for multi-user accounts and 50 records for individual accounts.
Any unauthorized use terminates the permission of license granted by the Company hereunder.

Force Majeure. Neither Party shall be Hable for, or be considered in breach of or default under this
Agreement on account of, any delay or faliure to parform as required by this Agreement as a resuit of any
external causes or canditions which are beyond such Party’s reasonable control and which such Party is
unable to overcoms by the exercise of reasonable diiigence. In the event that a Party intends to invoke this
force majeure provision, such Party shall provide prompt notice to the cther Party as soon as possible after
the occurrence of the evenl giving rise to the claim of force majeure and will use reasonable efforts to
minimize the impact of such force majeure event

Assignment. Neither Party may assign, delegate or transfer ihis Agreement or any right, interest or benefit
under this Agreement, or aliow this Agreement to be assumed by, eny third party without the prior writien
consent of the other Party and such assignment, delegation, transfer or assumption without a Party’s prior
consent shall be wholly void and invalid. Notwithstanding the foregoing, without the consent of the other
Party, either Party may assign this Agreement to an Acquirer. “Acquirer” shall mean a third party that
acquires all or substantially all of the oulstanding capital stock of a Party or a third party that purchases all
or substantially all of the assets and on-going business of a Party. Subject to the foregoing, this Agreement
shall be fully binding upon, inure to the benefit of and be enforceable by the Parlies hereto and their
respective successors and assigns.

This Agreement shall be interpreted, construed and enforced in accordance with the laws of the State of
Texas except for its conflicts of laws principles, and each party krevocably consents to the exclusive
jurisdiction of the cowts situated in Travis County, Texas over alf claims and all actions to enforce such
calms or to recover damages or other rellef in connection with such claims. No waiver under this
Agreement shall be valld or binding unless set forth In writing end duly executed by the Party agalnst
whom enforcement of such waiver ls sought. This Agreement sets forth the entire agreement and
supersedes any and all prior agreements of the Parties with respect to the transactions set forth hersin.
No change, amendment or modification of any provision of this Agreement shall be valid untess set forth
in a written instrument signad by the Party subject to enforcement of such amendment.

This Agreement may be executed in counterparts, each of which shall be deemed an originai and all of
which together shall constitute one and the same document. Dalivery of an execulad signeture page to
this Agreement by facsimile or PDF shall be effective to the same extent as if such Party had delivered a
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manually executed counterpart.

This Agreement is subject to the Terms and Conditions of Client's Purchase Order to the extent that such
Tenms and Conditions are required by Texas law.

IN WITNESS WHEREOF, the Parties hereto, have executed this Agreement as of the Effective Date:

Client: Company:

(sign here; M—, (sign here} %
Name: Roen Rt e Name: _ Oun’v Aofhon
e _PEPury CHIEE OPYRPE 1o _Mawger, bus o
oee: 21114 Date: 2 [17/014




00G STANDARD TERMS AND CONDITIONS:
TEMS BELOW APPLY TO AND BECOME PART OF BID/PURCHASE ORDER/CONTRACT.
ANY EXCEPTIONS MUST BE IN WRITING.

BIDDING REQUIREMENTS!
Bidders must comply with all rules, regulations and statules relating to
purchating In the State of Texes in addition 1o the requirements of this
documen). “Vendor” means any entity that flies a bid {“Bidder®) before an
award of a Contract as well as any entity that is awarded a Contract The Office
of the Governor is "DOG",

Bidder must price per unit shown, Unit prices shalt govern In the avent of
eitension errors. I @ price quatation Is submitted 3s part of the bid, the
quotation must be referenced on te bid documaent snd signed by the Bldder.
Quote FOB destination, freight prepaid and allowed; otherwise must show
exact delivery cost and terms, Bld prices are requested to be firm for 00G
acceptance for 30 days from bid opaning date. “Discount from tist™ bids are
not acceptable unless requested. Cash discounts are not cansidered In
determining an award. Cash discounts offered will be taken If earnad.
Purchases made for State use are exempt from tha State Sales tan and Federal
Excise tax. Do ot include taxes in bid.

Person signing bid must hava the authority to bind Bidderin a contract. Biddar
should enter Texas kdentification Number System {TINS) numbar, full name
and address of Bidder on bid. Vendor name should appear on each
continuation page of each bid.

Any terms and conditions sttached to 3 bid will not be considered untess
specifically referred to an the bid form. If Bidder takes any exceptions to any
provisions of the bid, the excaptions must be specifically and clearly identified
In Bidder's response ta the bid, and a proposed 3 must be provided
“Blanket gxceptions” are not acceptable, and any exceptions taken by Bidder
may result in the contract not being swarded to the Bidder.

SUBMISSION OF BIDS. The emall address for submission of bids Is:
spencer cummings@gov texas.gov. Inquiries pertaining to bids must include
the bid/otfer solicitation rumbar Bids must ba time stamped at 00G on or
before tve howr and date specified for the bid opaning. Late and/or unsigned
bids will not be considered. Bids cannot be slterad or amended after opening
time. Changes may be made to a bid before opening tima. . N¢ bid can be
withdrawn after apening time without approval by 00G.

SPECIFICATIONS. Catalogs, brand names ar 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 23 8 proprietary
purchase under Saction 2155.067, Government Code. Bldding should show
manufacturer, brand or trade name, and other duscription of product offered.
 other than brand(s) specified 35 offered, illustrations and/or 3 complate
description of product offered must be included in the bid.

Unless otherwise spacified, dems shall be new and unused and of current
production, All electrics! ltems must mact all applicable OSHA standards and
regulations, and bear the apprapriate isting from UL, FMRC or NEMA_
Manufacturer’s standard warranty shall apply unless otherwise stated in the
bid.

Samples. when requested, must be furnishad fres of expense to 00G. It not
destroyad in examination, they may be returned to the Bldder, on request, at
Biddar's expense. Each sample should be marked with Bldder’s name and
address. Do not Indude samples, undess specified In bid.

00G Is nat be bound by any conduct or statement £Ontrary to the written
spacifications of this bid.

DEWVERY. Show number of days required to place material In OQG's
designated location under normal conditions. Delivery days means calendar
days, unless otharwise specified. Faillure to state defivery time obligates

Vendor to deliver 'n 14 catendar days. Unsealtic deflvery promises may cause
bid to be disragarded. If delay is foreseen, Vendor shall give writien notice to
00G. Dalault in prormised detivery or failure to maet specifications authorites
006G to purchase supplies ¢lsewhera snd charge the full Increase, # any, in
cost and handling to defaulting Vendor. Dalivery shall ke made during 8:00
2.m. 16 4:00 p.m., Monday through Friday, except regularly observed state or
federal holidays, unless prior approvel has been obtained from COG. No
substitutions or cancellations permitted withowt written approval of 00G
Receipt of goods or service does not constitute scceptance.

WNSPECTION AND TESTS. All goods will be subject to inspection and tast by
00G. 0OG shall have access to Vendor/suppilers place of husiness for the
purpose of inspecting marchandise. Tests may be performed on samples
submitted with the bid and/or on samples taken from regular shipment. All
costs for retum, rastocking, of replacement sha¥l be borne by the Vendor in
the event products tested fall to meet or exceed all conditlons and
requiraments of the specification. Goods delivered and rajected in whote or In
pert may, at COG's option, be returned 10 the Yendor or heMd for disposition,
both at Vendor's supense. Latent defects may result in revocation of
atceptance, termination of this Contract and any othar remedies against
Vendor wallable to 00G.

AWARD NOTICE: OOG may make an award on the basis of best value in
accordance with Sections 2155,074- 075, and/for 2157.003 Government Code

©0G may reject sny and all bid Kems; waive minor technicalities; or award the
bid that best serves the Interasts of the COG. In the event of ti¢ bids with an
invitation for Bids, unless the application of preferences under 34 TAC §
20.36(5][3) resolves the tie, (o1s may be drawn to break the tie.

AWARD OF CONTRACT. A response to this invitation for bd Is an affer to
contract based upon he terms, conditions, and speciications contained
herein. Bids do not become a contract until they are accepted through the
axecution of a purchase order.

PAYMENT. Vandor shall submit invoices to op@gov.fexas.gov or mail to Office
of the Governor, P.O. Box 12878, Austin, Texas 78711, Invoice must include
005 purchase order number. 006G will incw no penalty for late payment if
payment Is made in 30 or fewer days from receipt of goods or services of
receipt of a comect Invoice, whichever Is later, Payments will be made In
accordance with Chapter 2251, Governmant Code.

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

CONFUCTS OF INTEREST; DISCLOSURE OF CONFLUCTS; DISCLOSURE OF
INTERESTED PARTIES, Vendor represents and warrants that it has no actual or
potential conflicts of intarest in providing the requested goods or services (o
the QDG under any contract resubting from this bid, and that Vendor's
provision of the requasted goods or services will not reasonably create »n
appesrance of impropriety. Vendor has a continual and ongoing obligation to
immediately notify OOG In writing, upon discovary of any actual or potentlal
conflict. In addition, Saction 2252.908, Texas Government Code and the
sdministrative rules of the Texas Ethics Commission {TEC) at Title |, Chapter 46
of the Texas Administeative Code, require certain contractors to flie a
Disclasure of Interested Partles Form 1295 (Form 1295} with the TEC and the
00G. The 0OG may requir the Vendor 1o complate and file the Form 1295 at
the time of contract axecution andfor prior to the executlon of any
amengment of the contract.”




fatss;

ODelinquent Chitd Support Obligations. Vendor certifles that it is not inekgible
10 recelve any payment under this Cantract pursuant to Section 231.006,
Family Code. If applicable, Vendor has provided the name and social security
number of each person (sofe proprietoss, firm owners, partners, or
shareholders) with at least 25% ownership in the Vendor (business entity).

Buy Texas. if Vendor is authorized to make purchases under this Contract, it
cartifies that it wili buy Texas products, services and materials whan available
at a comparable price and in 8 comparable periad of time.

tran, Sudan or Forelgn Terrorist Organization. Grantee certifies that It: (i} Is
not a “Listed Company,” as identified by the Texas Comptroller of Public
Accounts or the Texas Pension Aeview Board; (i1} Is not engaged in “scrutinized
business aperations” a5 defined by Tex. Gov't Code, § 806.002 or £07.002; and
{1} does not have contracts with or provide supplies or sarvices to 3 "forelgn
tareorist organization” as defined by Tex. Gov't Cods, §2252.151(2).

lrael. Vendor varifies that It {1} does net boycott Israel; and {2} will not
boycott [srael during the term of this contract.

Gift to Public Servant. Vendor warrants that it has not given, offered to give,
nor intends 10 give at any lime heraafter, any economic opportunity, future
smployment, gift, loan, gratulty, specisi discount, trip, favor, or servica to a
public sarvant in cannection with this bid or award of this Contract.

Debt to State. Vendor acknawledges and agrees that, (o the extent Vendor
owas any debt (child support, delinquent taxes, or other obligation} to the
State of Texas, any payments Vandor Is owed under this Contract may be
apphied to pay those amounts owed by Yendor.

Prohibited Bids and Coatracts. Vendor certifies, under Section 2155.004,
Government Code, that it is not ineligible 1o receiva this Contract.

Former Exacutive Head, State Officer and Employess of the Agency. Vandor
certlfles this Cantract is comphant, and will remain In compltance during the
Contract term, with Section 669.003 {Contracting with Executive Head of State
Agency), Section 2252.901 {Contracts with Former or Retired Agency
Employees) and Section $72.069 {if Appiicable, Prohibiting Employment within
two years of Former State Officer or Employee who participated in
procurement of goods or services), Taxas Governmen Code.

Certification of Good Standing; Delinquent Taxes. Vendor cartifles that it is in
good standing under the laws of the State In which it was formed or organized,
and if requasted, will provide O0G with documentation. Vendor certifies that
it owes no definquent taxes 10 any taxing unit of this State at the start date of
this Contract. Vendor agrees to remain In good standing with the Texas
secretary of State, the Texas Comptroliar of Public Accounts and related state
or federal governmental bodies refated to Vendor's right to conduct its
business in Texas during the term of any contract resukting from this bid.

u.S. Depantment of Homeland Security’s E-Verlfy System. Vendor centifies
and ensurgs thal it uthizes and will continue to utifize, far the term of this
Contract, the V.S, Departmant of Homaland Security’s E-Verify system to
determine tha sligibllity of:
9. Al parsons employed to perform duties within Texas, during the
term of the Contract; and
b. Al persans mcluding subcontractors, assigned by Vendar to
perform work pursuant to the Contract, within the United States of
Ameria.
If this cervfication I1s falsely made. the Contract may bs immadiately
terminated, at the discretion of the OOG and at no fault to the OOG, with 0o
prior notification.

tmmigration Refarm. The Immigration Reform and Control Act of 1986, as
amended, the Immigration Act of 1930, snd the lllagal Immigration Reform
and Immigrant Responsibility Ack of 1996, require that all empioyees provide
praof of dentity and employment eligibility before they can work in the U.S.

Vendor shall not place any employee of Vendor at a worksite, nor shall Vendor
permit any employees, nor any empiloyee of its subcontractars to perform any
work on behaif of, or for the benefit of, 0DG without first snsuring 1aid
employee’s authatization to wluly work in the U.5.

Compliance with Licensing, Permiiting and Regulatory Bodies. Vendor
certifles that it has or will obtain all licenses, certifications, permils and
authorizations necessary to perform its qbligations under this Contract,
without costs to 00G. Vendor shall comply with any applicable federal, state,
county, tacal and municipal laws, ord'nances, resolutlans, codes, decisions,
ordars, rules, and regulations, in connection with its obligations under this
Contract.

Hurricane Aellef. 006 is prohibited from swarding a contract o any parson
who, in the past five years, has been corwsited of viclating a federal law or
assessed a penalty In connection with a contract involving ralief for Hurvicana
Rita, Hurricane Katrina, or any other disaster, as defined by Section 418.004,
Government Code, occurring after September 24, 2005. Under Sactions
2155.006 and 2261.053, Government Code, Vendor cartifies that it is not
ineligible from antering into this Contract.

Dacaptive Trade Practices; Unfair Business Practicas; Vendor rapresents and
warrants that It has not been the subject of allegations of Daceptive Trade
Practices violations under Chapter 17, Texas Bus. & Commerce Code, or
allegations of any unfalr business pracrice In any administrative hearing or
court suit and that the Vendor has not been found to be liable for such
practices In such praceedings. Vendor certiies thatit has no officars who have
servad 25 officers of athar entities wha have been the subject of allegations of
Deceptive Trade Practices viohations or allegations of any unfair business
practices in 3n administrative hearing or court suit, and that such officers have
not been found to be Habie for such practices in such proceedings, Vendor
shall notify OOG in writing within five (5] calendar days If vendor or any of its
afficers are subject to allegations of Deceptive Trade Practices or are the
subject of allaged violations of any unfalr business practices in an
sdministrative hearing of court suit, and that Vandor or officers have been
found to be lable for such practices In such proceedings.

Amtitrust and Assignment of Claims. Nelther the Vendor nor the firm,
corporatian, parinership, or institutlon represanted by the Vendor, or sayong
acting for such firm, corparation or instikution has vilated the antitrust laws
of this State under Chapter 15, Bus. & Commence Code, or the Federdl
Antitrust Laws nor communicated diractiy or indirectly the bid made to any
competitor or any other person engaged In such line of business. Vendor
haraby assigns to the State af Texas all of Vendor's right’s, title, and interest in
and to alt claims and causes of actlon Vendor may have under the antitrust
laws of Texas of the United States for overcharges associated with this
Contract.

Centiication Regarding Debarment, Suspension, Ineligiblity, and Voluntary
Extlusion. Vandor understands that the 00G will adhere to the President’s
Exacutive Order (ED) 13224, Executive Order on Terrorist Financing - Blocking
Praperty and Prohibiting Transactions With Parsons Who Commit, Threatento
Commit, or Suppart Terrorism, and Vandor cectifies that It and its principals
we eligible to participate In this Contract and have not been sublected to
suspension, debarment, or similar ineligibiity determined by any fedaral, state
or local governmental entity; that it I$ In compliance with Texas statutes and
rules relating to procuramant; and that It ks not listed on the federal
govarnmant's tarrorism wateh list.

Electranic and information Rescurces Accessibility Standards. Products must
camply with the State sccessibility requirements for electronic and
information resqyrces specifiad In 1 TAC Chaptar 213 when such products are
available In the cammerciel maskatplace or when such products are developed
 response to a procurement selicitation. If applicable, Vendor shall provide
the Texas Department of Information Resources with the universal resource
locatar to its Voluntary Product Accessibility Template (VPAT) for reviewing
compliance with the State of Texas Accessibility requirements or indicate that
the product/service accessibllity information Is avallable from the GSA “Buy
Accessibla Wizard® (hitp://www.buyaccassible.gov).



WARRANTIES.

Parformance Warranty. All work performed under this Contract shall be in
accordance with agplicable terms and canditions of this Contract and of local
codes and ordinances and any other authority having tawful jurisdiction.
vendor shall guarantes all work included in this Condract against any defects
n workmanship and shall satisfactority coreect, at no cost to OCG, any such
defect that may become npparent within a ressonable time periad after
comptetion of work. The wareanty period shall commence upon the date of
scceptance by 0OG.

Pricing Warranty. Naotwithstanding any other provision of any contract
resulting fram this bid, Vandor wareants that, for a period of ane-year, the
prices, sarvices, terms, and conditions for the goods or services provided by
vendor will at all timas remain comparable to or more favorable than the
prices, services, terms, and conditions offered by Vendor ta any of s
custamers during the applicable period.

Material Warranty. A matevial furnishad under this Contract is guarantead
by Vendor to be In compliance with this Cantract, it end sulficient for the
purpost intended, naw and (ree from defects. Materlals fumished under this
Contract shall be the latest improved product in current production, as offered
to commercial trade, and shall be of gquality material. Used, shopworn,
demonstrator, prototypé, reconditioned, or discontinued products or materiat
are not acceptable. The warranty period for Vendor-provided matenals shall
be for a reasonable time period aftar compistion of Lhe installation or within
the manufacturer’s wacranty, whichaver is longer. The warranty period shall
commence uptn date of acceptance by OGS,

Warranty on Safaty and Health Requiraments. Vendor shail procure, at
Vendor's expense, all necessary and requwed licenses and permits necassary
for the parformance of this Contract. Vendor represents and warrants that the
services provided under this Contract comply with 3l applicable federal health
and safety standards, including buy not limhted to, OSHA, and all Texas health
and safety standards.

Payment of Subcontractors. Vendor shall be soiely responsible for any
payments or other claims 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 shase of a payment recatved
by OOG not |ster than the tenth (101h) day aftes tha date Vendor recelved

payment.

SVATE FUNDING. Vendor agrees that mothing in this Contract will be
inerprated to create an obligation or abiity of 0OG in excess of the funds
defineated In this Contract. Vandor sgrees that funding for this Contract Is
subject to the actuz! ceceipt by 00G of funds appropriated o O0G. Vendos
agraes that the funds, If any, received from OOG are limited by the term of
gach state blennium and by spactile appropriation authority to and the
spending autharity of 00G for the purpose of this Contract. Vendor agreas
that notwithstanding any other provision of this Contract, IF DOG is not
appropriatad the funds or If ODG does not recelve the sppropristed funds, or
if the funds sppropriated to GOG are required to be realiocated to fund other
state programs or purposes, then ODG may lerminate the Contract without
cost or penalty.

TERMINATION FOR CONVENIENCE OF 00G. 00G may, at its sols discretion,
terminate this Contract, without recourse, llability or penaity ageinst the 00G
by providing written notice to Vendor and stating the effective date of such
termination

TEAMINATION FOR CAUSE. In the avent Vendor falls to perform or comply
with an obligatien of the terms, conditions and provisions of this Contract or
if Vendor is In default of this Contract and after the QOG has given Vendor an
oppartunity 10 cure and the Vendor has failed to cure, 00G may, upon written
notice to Vendor, lerminate this Contract for Cause by providing written notice
to Vendor and stating the eHective date of such termination.

NO LIABIUTY UPON TERMINATION. If this Contract is terminated for any

reason, O0G and the State of Texas shall not be Nable to Vandor for any
domages, claims, losses, or any other smounts acising from or related to sny
such termination absent an award, if spplicable, under Chapter 2260,
Government Code.

INFORMAL MEETINGS AND OISPUTE RESOLUTION. The parties’
representatives will maet as neaded to implement the tenms of this Cantract
and will make a good faith attempt to infarmally resgive any disputes. if
Chapter 2260, Government Code is applicable, it shall be used as the sole and
exclusive process to resolve any claim for breach of this Contract made by
Vendor. Nelther the execution of this Cantract nor any other conduct of or
statements by 0OG refating 1o this Contract shall be considered a watver of
soverelgn immunity, Vendor shall not be excused from parformance during
any pending dispute, unless approved in writing by 00G.

SURVIVAL OF PROMISES, Expiration or termination of this Contract for any
reason, does nol release Vendor from any babihty or obligation pertaining to
retum af funds, confidentiality, limitation of liabllity, Indemnification, audit
rights, records retantion, dispute resalution, soverdign immunity, governing
law and vanus.

APPLICABLE LAW AND VENUE, This Contract (s made and entered into in the
State of Texas. This Contract and Ml disputas arising out of or refaling thereto
shall be governed by the laws of the State of Texas, without regard to any
otherwise applicable canflict of law rules or requirements. Venue for any
Vendor-initiated action, suit or litigation srising out of ar In any way relating
10 this Contract shall be exclusively in the Travis County Distriet Court or the
Unitad States District Count, Western District of Texas - Austin Divislon. venue
for any QOG-tnitlated action, suit or litigation asising out of o In any way
relating to thisContract may be in a Texas state district court or a Unitad States
District Court in Taxas salected by OOG in its sole discretion. Vendor heraly
Irrevocably and unconditionally cansents to the jurisdiction of the courts
raferenced sbove for the purpose of prosecuting and/or defending any such
Iigation. Vendor hereby walves and agrees not 10 as3ert a5 @ defense, or
otherwiss, in any suit, action or proceading, any clalm that the Vendor is not
subject to the Judsdiction of the above-named courts; the suit, actian or
proceeding Is brought In an inconvenient forum; and/or the venueis otherwise

improper.

NO WAIVER OF IMMUNITY. 005 Is immuna from suit and from Dability. No
part of this Contract, nor the conduct or statement of any person, will be
construed 34 a walver of sovaraign Immunity or official immunity, or of any of
the privileges, rights, defenses, remedies, or iImmunities avatlable to the 00G,
or the State of Texas, or thelr afficers, emplayess, or agends a3 provided by
law.

TENAS PUBLIC INFORMATION ALY, Vendor agrees the State, QOG, and this
Contract are subject to the Texas Public Information Act, Chapter 552,
Government Code {the "PIA"). Vendor agrees 3ll information created or
axchanged In connection with this Contract Is subject to the FIA. Vendor
agrees that information not otherwise excepted from disciosure under the
PiA, will be avallabie in a format that is accessible by the public at no additional
charge to O0G or State. Vendar will cooperate with O0G in tha preductlon of
dosuments of Information responsive te a requast for information.
Information provided by Vendor in connection with this Contract that Vendor
considers proprietary, financial, or trade secret Information {collectlvely
“Confidential Infarmation”} shall be designated 33 such when it is provided to
00G. Vandor will notify 00G within twenty-four hours of raceipt of any third
party requests for information that was provided to the Vendor by the 00G ar
the Stata.

CONFIDENTIALITY AND SECURITY. Vendor must maintain and protect any
information it receives, compiles, or creates a6 a result of the Contract In
accordance with any applicable federal, state, or focal laws and regulations,
Unless required by law to disclose, Vendor agrees to maintain the
confidentiality of information recelvad from OOG or the State during the
performance of this Contract, including, but not limited to, sentitiva persanal
information, parsonally Identifying Information, parsonal  fInancial
information, financlal account numbers, account sccess information,



computer passwords, soclal security numbers or information that is
confidential by law or otherwise subject 10 a lawful exception from disclosure.
In the event of an unauthorized acquisition, use, or disclosure of QOG
infermation by the Vendor, its employees, reprasentatives, subcontractors or
ather agents In the performance of Vendor's duties, the Vendor shall: i
\immadiately notify the DDG In wriling; (i} sssume and comply with any
applicable remedial requiremvents required by the OOG or applicable Law; fiil}
bear all casts of such compliance and remediation; and {iv} provide the COG
with Information regarding the bresch and the progress of any remedial
effarts if requested. Upon request of the 00G, Vendor, Vandor's smployees,
agants, and subcontractors may be required to axecute additional information
security or non-disclosure agreements 35 deemed necessary by the 00G.

RECORDS RETENTION; ACCOUNTING RECORDS; ACCESS; AUDITS. Vendor
shall maintain adequate records to suppont its charges, procedures and
performances for all work related ta this Contract and retain those Records for
# period of seven {7) years after the later of the date of the final paymant or
the resclution of any audit, dispute, tigation, ot the settiement of claims
arlsing out the Contract. Vendar shali, at vendor's expense, promptly provide
ateess to, inspection of, and reproduction of all paper and electronic records,
reports, data, files, software, books, documents, accounting pracedures,
practices or any other itams relevant to the performance of this Contract to
ODG, suditars of the State of Texas, o¢ such other persons or entities
designated by 00G. Vendor will direct any of its subcontractons to fikewise
permit access to, Inspection of, and raproduction of any Records of Vendor's
subcontractor{s} which pertain to this Contract. Pursuant 10 Sectlon 2262.154,
Government Code, the State Auditor's Office may conduct an audit or
investigation of Vendar or any other entity or person receiving funds from
006 disectly under this Contract or indirectly through a subcontract under this
Contract, The acceptance of funds by Vendor or any other entily or parson
directly under this Contract or Indirecily through a subcontract under this
Contract is acceptance of the autherity of the State Auditor's Office, under the
direction of the Legislative Audit Committae, to conduct an audit or
lnvestigation in connection with those funds. Vendor or other entity that is the
subjact of an audit or vestigation by the State Auditor's Office must provide
the Stale Auditor’s Office with access to any information the State Auditor's
Office considers ralavant Lo the investigalion or sudit, Vendor further agrees
to cooperate fullywith the State Auditor’s Office. Vendor shell ensure that this
requirement concerning the authority ta audit funds receivad Indirectly by
subgantractors from Vendor and the requiremant to cooparala i§ with an
audit is included in Bny subcontract Vendor awards.

NEWS RELEASES, ADVERTISEMENTS, AND PUBLICITY. Vendor may not make
any news releates, public announcements, or public disclosures, nar will it
have any conversations with reprasentatives of tha news media, pertalning to
this Contract, without the prior written approval of OOG, and then anly in
accordance with explicit written Instructions from OOG. Vendor must not use
the name of the State of Texas or GOG in any advertisement, promotian, or
otherwise for any purpose reganding this Contract without QOG"s priar written
approval,

TRAVEL, Unless otherwise exprassly agreed in writing by the O0G, any travel
or per diem required by Vendor to perfarm its obligations under this Contract
is at vendor's expense.

FORCE MAJEURE. Except as otherwise provided harein, neither the Vendor
nor OOG shall be liable to the other for any delay In, or fallure of performance
of, any covenant contalned herein caused by force majeure. “Force majeure”
is defined as “an act of God or any ather cause of like kind not reasonably
within a party’s control snd which, by the exescise of due dilgence of such
party, could not have buen prevented or is unable to be overcome.” The party
claiming force majeure must Inform the other party in writing within thres
days of the such force majeure, and exarcise due diligence to overcome such
torce majeure. If non-perfarmance continues for more than 30 calendar days,
0QOG may terminate this Contract with no further notice to Vendor,

VENDOR 1S INDEPENDENT CONTRACTOR, Verior shall render the gaods,
services, and requirements under this Contract as an independent contractor.
Emaloyees and contractars of Vendor are not employees of 0OG or the State
of Tanas by virtue of this Contract or ctherwise within the meaning of any
fedaral, state, or local Iaw, Ordinance, o regulation, Vendor agrees It is
entirely responsible for the payment of Vendor's and Vendor's employees’
tanes, unemployment and workers' compensation insurance, and Vendor
agrees to comply with all state and ledenal laws spplicable to any such
persons.

INSURANCE AND OTHER SECURNTY. Vendor represems and warrants that
during the term of this Contract it Vendor will maintain: (1} Standard Warkers
Compensstion Insurance In accordance with statutary limits covering all
persannel who will pravide services under this Contract; and (2} Commercial
General Uabillty Insurance, personal injury and advertising Injury with, at 3
mintmum, the fellowing Nmits: 5500,000 minimum eath occurrence;
$1,000,000 per general aggregate. Vendor shall provide proof of insurance to
the O0G within seven (7) days of fts written requast, To the extent that
Vendor does not hava or maintaln insurance or doas not have or maintan
insurance 35 requirad, Vendor acknowledges and agraes that Vendor will be
solely respongible for any losses or damages related (o or coused by the
vendor's performance of its dutles and abligations under this Comract. The
00G will have no obligation to relmburse or otherwiss pay Vendor for any
costs incurred related to any such losses or damages.

UABILITY FOR DAMAGE TO GOVERNMENT PROPERTY, The Vendor shall be
lable for all demagas to government-owned, leased, or occupled property and
equipment caused by the Vendor and Its employees, agents, subcontractors,
and suppilers, including any delivery or cartage company, in conneeton with
any performance pursuant to this Contract, if any. The Vendor shall notify the
0O0G in wriling of any such damage within ong (1) calendar day.

ASSIGNMENT. No right or obigation under this Contract may be assigned
withoul tha prior writtan approval of 0OG; assignments made In violation of
this provision shall be null and vold.

INDEMMIFICATION AND HOLD HARMLESS. VENDOR AGREES TO INDEMNIFY
AND HOLD HARMLESS THE OOG, THE STATE DF TENAS AND IT5 EMPLOYEES,
AGENTS, OFFICERS, REPRESENTATIVES, CONTRACTORS, AND/OR DESIGNEES
FROM ANY AND ALL LIABIUTY, ACTIONS, CLAIMS, DAMAGES, DEMANDS OA
SUITS, WHATSOEVER, FOR ANY INJURIES, DAMAGES SUSTAINED BY ANY
PEASON OR PAOPERTY, COSTS, OR CLAIMS, INCLUDING ANY THIRD PARTY
CLAIMS OR CLAIMS INVOLVING INTELLECTUAL OR INTANGIBLE PROPERTY
RIGHTS, IN CONNECTION WITH THE VENDOA'S SERVICES OR PRODUCTS
UNDER THIS CONTRACT, VENDOR SHALL BE LIABLE TO PAY ALL COSTS OF
UTIGATION DEFENSE INCLUDING ATTORNEYS' FEES AND EXPENSES. THE
DEFENSE SHALL BE COORDINATED BY VENDOR WITH 0OG AND THE OFFICE OF
THE ATTOANEY GENERAL; VENDOR MAY NOT AGREE TO ANY SETTLEMENT
WITHOUT FIRST OBTAINING THE CONCURRENCE FROM QUG AND THE OFFICE
OF THE ATTORNEY GENERAL. VENDOR SHALL FURNISH TIMELY WRITTEN
NOTICE TO THE OOG OF ANY CLAIM.

FALSE STATEMENTS; BREACH OF REPRESENTATIONS. By signing this bid,
vandar makes ali the rapresentations, warranties, gusrantees, certificaticos
and affirmations included in this bid. If Vendor signs this bid with a false
statamant of it Is subsequently determined that Vandor has viclated any of
the represantations, wasrtsnties, guarantees, certifications or affirmations
included In this bid, Vendor shall ba in default under this Contract. The 00G
may terminate this Contract for cause and pursue other remedies svallable to
006G under this Centract and applicable law,

ENTIRE AGREEMENT, This Contract and aay identifled attachments constitute
the entire agreemant of tha parties. Any change must be agreed to, be in
writing, and signed by QOG.



