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INTERAGENCY COOPERATION CONTRACT

HEALTH AND HUMAN SERVICES COMMISSION
CoONTRACT NO. HHS000556100001

THE HEALTH AND HUMAN SERVICES COMMISSION ("Receiving Agency" or the "System
Agency") and THE UNIVERSITY OF TEXAS HEALTH SCIENCE CENTER AT SAN ANTONIO, State
Agency Number 745 ("Performing Agency"), each a "Party" and collectively the "Parties," enter
into the following contract for Centralized Training Infrastructure for Evidence-Based Practices
(CTI-EBP) services (the "Contract") pursuant to the provisions of "The Interagency Cooperation
Act," Chapter 771 of the Texas Government Code.

I. CONTRACT REPRESENTATIVES

The following will act as the Representative authorized to act on behalf of their respective Party.

Performing Agency Receiving Agency

Name: The University of Texas Health Name: Health and Human Services Commission
Science Center of San Antonio
Address: 7703 Floyd Curl Drive, Mail Code Address: PO Box 149347

7828

City and Zip: San Antonio, Tx 78714 City and Zip: Austin, Tx 78714

Contact Person: Natalie Maples Contact Person: Regina Erales, Contract
Manager

Telephone: 210-567-2340 Telephone: 512-206-5134

E-Mail Address: maplesn@uthscsa.edu E-Mail Address:

Agency Number: 745 Regina.Erales@hhsc.state.tx.us

Agency Number: 529

I1. STATEMENT OF SERVICES TO BE PROVIDED

The Parties agree to cooperate to provide necessary and authorized services and resources in
accordance with the terms of this Contract as described in Attachment A -- Statement of
Work.

III. CONTRACT PERIOD AND RENEWAL

The Contract is effective September 1, 2019 and terminates on August 31, 2021, unless
renewed, extended, or terminated pursuant to the terms and conditions of the Contract. The
Parties may extend this Contract subject to mutually agreeable terms and conditions.
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IV. AMENDMENT

The Parties to this Contract may modify this contract only through the execution of a written
amendment signed by both parties.

V. CONTRACT AMOUNT AND PAYMENT FOR SERVICES

The total amount of this Contract shall not exceed THREE HUNDRED EIGHT THOUSAND DOLLARS
$308,000.00. The funding is allocated as follows:

1. Fiscal Year 2020: September 1, 2019 thru August 31, 2020 allocates $154,000.00.
2. Fiscal Year 2021: September 1, 2020 thru August 31, 2021 allocates $154,000.00.

V1. LEGAL NOTICES

Legal Notices under this Contract shall be deemed delivered when deposited either in the
United States mail, postage paid, certified, return receipt requested; or with a common
carrier, overnight, signature required, to the appropriate address below:

System Agency

Health and Human Services Commission
PO Box 149347

Austin, Texas 78714

Attention: Regina Erales

Performing Agency

The University of Texas Health Science Center of San Antonio
7703 Floyd Curl Drive, Mail Code 7828

San Antonio, TX 78229-3900

Attention: Chris Green

Notice given in any other manner shall be deemed effective only if and when received by the Party
to be notified. Either Party may change its address for receiving legal notice by notifying the other
Party in writing.

VII. CERTIFICATIONS

The undersigned Parties certify that:

A.  The services specified above are necessary and essential for activities that are
properly within the statutory functions and programs of the affected agencies of state
government;
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B. Each Party executing this Contract on its behalf has full power and authority to enter
into this Contract;

C.  The proposed arrangements serve the interest of efficient and economical
administration of state government; and

D.  The services contracted for are not required by Section 21, Article XVI of the
Constitution of Texas to be supplied under a contract awarded to the lowest
responsible bidder.

The Receiving Agency further certifies that it has statutory authority to contract for the services
described in this contract under Texas Education Code, Chapter 67.

The Performing Agency further certifies that it has statutory authority to contract for the services
described in this contract under Texas Government Code Chapter 531, Subchapter D.

SIGNATURE PAGE FOLLOWS
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SIGNATURE PAGE FOR SYSTEM AGENCY CONTRACT NO. HHS000556100001

HEALTH AND HUMAN SERVICES COMMISSION  THE UNIVERSITY OF TEXAS HEALTH SCIENCE
CENTER AT SAN ANTONIO

Signature gignature
Trina Ita Chris G. Green
Printed Name Printed Name
Associate Commissioner Senior Director, Sponsored Programs
Title Title
August 30, 2019 August 30, 2019
Date Date

THE FOLLOWING ATTACHMENTS TO SYSTEM AGENCY CONTRACT NO. HHS000556100001 ARE
HEREBY INCORPORATED BY REFERENCE:

ATTACHMENT A -- STATEMENT OF WORK

ATTACHMENT A-1 — STATEMENT OF WORK SUPPLEMENTAL
ATTACHMENT B -- UNIFORM TERMS AND CONDITIONS
ATTACHMENT C -- SPECIAL CONDITIONS

ATTACHMENT D — UT SUPPLEMENTAL CONDITIONS
ATTACHMENT E -- FEDERAL ASSURANCES AND CERTIFICATIONS
ATTACHMENT F -- DATA USE AGREEMENT
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II.

ATTACHMENT A
STATEMENT OF WORK

PURPOSE

The Centralized Training Infrastructure for Evidence-Based Practices (CTI-EBP) is to plan,
coordinate, and provide statewide transportation and lodging for System Agency funded
contractors and individuals in recovery to attend the Big Texas Rally for Recovery (Rally).

PERFORMING AGENCY RESPONSIBILITIES

Performing Agency and the System Agency agree that Performing Agency shall perform the
following work in the manner and timeframes specified in Attachment A, Statement of Work.
Performing Agency shall plan and coordinate transportation and lodging for the pre-identified
individuals for the System Agency-funded substance use disorder (SUD) treatment,
intervention, and recovery support services Contractors, employees, and guests to attend the
Rally. Performing Agency shall:

Task 1: Planning and Coordination for Transportation

A.

Performing Agency shall collaborate with System Agency to develop a plan to
coordinate the transportation of approximately 750 individuals and lodging for
approximately 150 individuals travelling by bus to the Rally in accordance with the
approved or designated travel policy.

The System Agency shall provide the Performing Agency a list of Substance Use
Disorder Contractors for the Treatment, Intervention and Recovery Support Services
within 15 days of each contract fiscal term.

Performing Agency shall utilize the list provided by System Agency to communicate
and provide information to System Agency and System Agency-funded contractors on
coordinating transportation and lodging for the Rally each contract fiscal term.
System Agency may require tele-conference and/or in-person meetings to discuss the
activities in Task 1.

Task 2: Transportation Reservation

A.

Plan, coordinate and secure affordable, reliable, and safe transportation for participants
documented in the deliverable in Task 1, item D.

Pay transportation costs for the provision on transporting participants.

Verify that inspections, operating status, licensing, and insurance of the buses are
current;

Ensure transportation is comfortable, safe, and reliable for transporting passengers
and that the number of passengers does not exceed the vehicle’s capacity according to
the vehicles handbook;

Ensure necessary deposits and timely payments are made, as applicable.
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Task 3: Travel Expenses

A. Coordinate and ensure lodging is provided and paid for travelers requiring overnight
stay. Individuals requiring an overnight stay are directed by the bus agreement. If
the bus company requires an overnight stay of the bus driver, the passengers on the
bus must stay overnight.

Task 4: Itemized Report for all activities in Tasks 1-3

A. Submit an itemized Coordination Report on the coordination of the transportation and
lodging for the Rally to include, but not limited to:
1. Total number of people transported;

Total number of buses utilized;

Number of people staying overnight (subset of item 1);

Number of buses utilized for overnight stay (subset of item 2);

Self-assessment of Rally transportation coordination; and

Plan for improvement.

AN

B. Performing Agency will submit itemized Activity List to coordinate transportation
and lodging for individuals attending the Rally. This report will include, but not
limited to:

1. List of bus companies secured

2. Total of deposits made to support coordination

3. Other activities associated with supporting this contract deliverable not covered
by items 1. and 2.

III.LDELIVERABLE REQUIREMENTS

System Agency will monitor Performing Agency’s performance of the Contract’s
requirements and compliance with the terms and conditions. Performing Agency shall:

A.

Submit all documents identified below to the System Agency designated substance use
disorder mailbox SubstanceAbuse.Contracts@hhsc.state.tx.us, assigned contract manager
and to Substance_Use Disorder@hhsc.state.tx.us.

By the Due Date stated in the Deliverable Table in Section III of this contract,
Performing Agency will submit all deliverables.

System Agency will pay Performing Agency, on a fixed cost basis, dollar amounts
determined to be in accordance with the terms and conditions of this Contract.

. Performing Agency agrees by submitting the Deliverables, as stated in the Deliverable

Table in this section, all tasks and requirements for the Deliverable have been completed
and, to the Performing Agency’s knowledge and understanding, acceptable to the System
Agency. Documents shall meet content, quality and format criteria specified by the System
Agency. The System Agency must accept and approve of all deliverables before invoices
shall be processed for reimbursement.

If a Due Date is on a weekend or holiday, the Due Date is the next business day.
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Deliverable Table
Section II. | Deliverable Due Date Fiscal  Year | Fiscal Year
2020 2021
Task 4, A Coordination | December 1 of each | $104,000.00 $104,000.00
Report contract fiscal term

Task 4, B Activity List | August 31 of each | $50,000.00 $50,000.00
contract fiscal term

IV.INVOICE AND PAYMENT
I.  Performing Agency shall:

1. Submit deliverables no later than the due date stated in Section III. Deliverables.

2. Performing Agency will bill, and System Agency will pay Performing agency, in
accordance with Texas Government Code Chapter 771, Interagency Cooperation Act,
and OMB Circular A-21 (2 CFR Part 220), up to the total amount of this Contract

3. Submit invoices for System Agency approved deliverables in Clinical Management for
Behavioral Health Services (CMBHS) for utilization of funds to support the activities
within the Attachment A.
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ATTACHMENT A-1
STATEMENT OF WORK SUPPLEMENTAL

A. CONTRACT INFORMATION

Vendor ID: 17415860315

Performing Agency Name: The University of Texas Health Science Center at San
Antonio

Contract Number: HHS000556100001

Payment Method: Deliverable

DUNS Number: 800772162

Federal Award Identification | BOSTIO10051-18
Number (FAIN)

Solicitation: Exempt Government Entity

B. SERVICE AREA
Services or activities will be provided to participants and/or clients from the following
counties:

Statewide

C. POPULATION SERVED

System Agency funded Substance Use Disorder, Treatment, Intervention and Prevention
providers

D. RENEWALS
Renewals are contingent on availability of funding
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E. CONTACT INFORMATION

Name: Regina Erales

Email: Regina.Erales@hhsc.state.tx.us

Telephone: | 512-206-5134

Address: 909 W 45" Street, Bldg 552 (MC 2058)

City/Zip: Austin TX 78751
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1.1

v9.1.17

ARTICLE L. DEFINITIONS AND INTERPRETATIONS

DEFINITIONS
As used in this Contract, unless the context clearly indicates otherwise, the following terms

and conditions have the meanings assigned below:

“Amendment” means a written agreement, signed by the parties hereto, which documents
changes to the Contract other than those permitted by Work Orders or Technical Guidance
Letters, as herein defined.

“Attachment” means documents, terms, conditions, or additional information physically added
to this Contract following the Signature Document or included by reference, as if physically,
within the body of this Contract.

“Contract” means the Signature Document, these Uniform Terms and Conditions, along with
any Attachments, and any Amendments, purchase orders, Work Orders, or Technical
Guidance Letters that may be issued by the System Agency, to be incorporated by reference
herein for all purposes if issued.

“Contractor” means the Party selected to provide the goods or services under this Contract, if
any.

“Deliverable” means a work product prepared, developed, or procured by Contractor as part of
the Services under the Contract for the use or benefit of the System Agency or the State of
Texas.

“Effective Date™ means the date agreed to by the Parties as the date on which the Contract
takes effect.

“Federal Fiscal Year™ means the period beginning October 1 and ending September 30 each
year, which is the annual accounting period for the United States government.

“GAAP” means Generally Accepted Accounting Principles.
“GASB” means the Governmental Accounting Standards Board.

“Health and Human Services Commission™ or “HHSC” means the administrative agency
established under Chapter 531, Texas Government Code or its designee.

“HUB” means Historically Underutilized Business, as defined by Chapter 2161 of the Texas
Government Code.

“Intellectual Property”” means patents, rights to apply for patents, trademarks, trade names,
service marks, domain names, copyrights and all applications and worldwide registration of
such, schematics, industrial models, inventions, know-how, trade secrets, computer software
programs, and other intangible proprietary information.

“Mentor Protége™ means the Comptroller of Public Accounts” leadership program found at:
http://www.window state.tx.us/procurement/prog/hub/mentorprotege/.

“Parties” means the System Agency and Contractor, collectively.

“Party” means either the System Agency or Contractor, individually.
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1.2

“Project™ means the goods or Services described in the Signature Document or a Work Order
of this Contract.

“Public Information Act™ or “PIA” means Chapter 552 of the Texas Government Code.

“Scope of Work™ means the description of Services and Deliverables specified in the Contract
as may be amended.

“Services” means the tasks, functions, and responsibilities assigned and delegated to
Contractor under the Contract.

“Signature Document™ means the document executed by both Parties that specifically sets
forth all of the documents that constitute the Contract.

“Solicitation” means the document issued by the System Agency under which the goods or
services provided under the Contract were initially requested, which is incorporated herein by
reference for all purposes in its entirety. including all Amendments and Attachments.

“Solicitation Response™ means Contractor’s full and complete response to the Solicitation,

which is incorporated herein by reference for all purposes in its entirety, including any
Attachments and addenda.

“State Fiscal Year™ means the period beginning September 1 and ending August 31 each year,
which is the annual accounting period for the State of Texas.

“State of Texas Textravel” means Texas Administrative Code, Title 34, Part 1, Chapter 5,
Subchapter C. Section 5.22, relative to travel reimbursements under this Contract, if any.

“Subcontract” means any written agreement between Contractor and a third party to fulfill the
requirements of the Contract. All Subcontracts are required to be in writing.

“Subconiractor™ means any individual or entity that enters a contract with the Contractor to
perform part or all of the obligations of Contractor under this Coniract.

“System Agency”™ means HHSC or any of the agencies of the State of Texas that are overseen
by HHSC under authority granted under State law and the officers, employees. and designees
of those agencies. These agencies include: HIISC and the Department of State Iealth
Services.

“Technical Guidance Letter” or “TGL” means an instruction, clarification, or interpretation of
the requirements of the Contract, issued by the System Agency to the Contractor.

“Work™ means all Services to be performed, goods to be delivered, and any appurtenant
actions performed and items produced, conceived, or developed, including Deliverables.

“Work Order’” means an individually negotiated document that is executed by both Parties and
which authorizes a Project, if any, in an indefinite quantity Contract.

INTERPRETIVE PROVISIONS

a.  The meanings of defined terms are equally applicable to the singular and plural forms of

the defined terms.

Page Sof 19
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b. The words “‘hereof.,” “herein.” “hereunder,” and similar words refer to this Contract as a
whole and not to any particular provision, section, Attachment. or schedule of this
Contract unless otherwise specified.

¢.  The term “including” is not limiting and means “including without limitation™ and,
unless otherwise expressly provided in this Contract, (i) references to contracts
(including this Contract) and other contractual instruments shall be deemed to include
all subsequent Amendments and other modifications thereto, but only to the extent that
such Amendments and other modifications are not prohibited by the terms of this
Contract, and (ii) references to any statute or regulation are to be construed as including
all statutory and regulatory provisions consolidating, amending, replacing,
supplementing, or interpreting the statute or regulation.

d.  Any references to “sections,” “appendices,” or “attachments’ are references to sections,
appendices. or attachments of the Contract.
c. Any references to agreements, contracts, statutes, or administrative rules or regulations

in the Contract are references to these documents as amended, modified, or
supplemented from time to time during the term of the Contract.

f. The captions and headings of this Contract ar¢ for convenience of reference only and do
nol affect the interpretation of this Contract.

g.  All Attachments within this Contract, including those incorporated by reference, and any
Amendments are considered part of the terms of this Contract.
h.  This Contract may use several different limitations, regulations, or policies to regulate

the same or similar matters. All such limitations, regulations, and policies are
cumulative and each will be performed in accordance with its terms.

i. Unless otherwise expressly provided, reference to any action of the System Agency or
by the System Agency by way of consent, approval, or waiver will be deemed modified
by the phrase “in its sole discretion.”

i Time is of the essence in this Contract.

ARTICLE II. CONSIDERATION
2.1 PROMPT PAYMENT
The System Agency will pay Contractor in accordance with the Prompt Payment Act,
Texas Government Code, Chapter 2251.
2.2 [FEXPENSES

Except as otherwise provided in the Contract. no ancillary expenses incurred by the
Contractor in connection with its provision of the Services or Deliverables will be
reimbursed by the System Agency. Ancillary expenses include, but are not limiied to
costs associated with transportation, delivery, and insurance for each Deliverable.

When the reimbursement of travel expenses is authorized by the Contract. all such
expenses will be reimbursed in accordance with the rates set by the State of Texas
Textravel.

2.3 WORK ORDERS

To the extent the Contract is for indefinite quantities of services, as specified in the
Signature Document, all Work will be performed in accordance with Work Orders.

Page 6 of 19
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a.  Upon identification of a Project, the System Agency will request that Contractor
submit a proposal, including pricing and a project plan, to System Agency.

b. If Contractor is selected to carry out an individual Project, a Work Order will be
issued. Multiple Work Orders may be issued during the term of this Contract, all
of which will be in writing and signed by the Parties. Each Work Order will
include a scope of services; a list of tasks required; a time schedule; a list of
Deliverables. if any. a detailed Project budget: and such other information or
special conditions as may be necessary for the work assigned.

Nothing in this Contract expresses or guarantees that the System Agency will
1ssue Work Orders to Contractor for any of the tasks set forth in the Signature
Document. All work requested under this Contract will be required on an
irregular and as needed basis throughout the Contract term, and the System
Agency makes no guarantee of volume or usage under this Contract.

el

ARTICLE ITL. STATE AND FEDERAL FUNDING
3.1 FunNDING

This Contract is contingent upon the availability of sufficient and adequate funds. If
funds become unavailable through lack of appropriations, budget cuts, transfer of
funds between programs or agencies, amendment of the Texas General
Appropriations Act, agency consolidation, or any other disruptions of current funding
for this Contract, the System Agency may restrict, reduce, or terminate funding under
this Contract. This Contract is also subject to immediate cancellation or termination,
without penalty to the System Agency, if sufficient and adequate funds are not
available. Contractor will have no right of action against the System Agency if the
System Agency cannot perform its obligations under this Contract as a result of lack
of funding for any activities or functions contained within the scope of this Contract.
In the event of cancellation or termination under this Section, the System Agency will
not be required to give notice and will not be liable for any damages or losses caused
or associated with such termination or cancellation.

3.2 NODEBT AGAINST THE STATE

The Contract will not be construed as creating any debt by or on behalf of the State of
Texas.

w0
("

DEBT TO STATE

It a payment law prohibits the Texas Comptroller of Public Accounts from making a
payment, the Contractor acknowledges the System Agency's payments under the
Contract will be applied toward eliminating the debt or delinquency. This requirement
specifically applies to any debt or delinquency, regardless of when it arises.

3.4 RECAPTURE OF FUNDS

The System Agency may withhold all or part of any payments to Contractor to offset
overpayments made to the Contractor. Overpayments as used in this Section mclude
payments (i) made by the System Agency that exceed the maximum allowable rates; (11)
that are not allowed under applicable laws, rules, or regulations; or (ii1) that are otherwise
inconsistent with this Contract, including any unapproved expenditures. Contractor

Page 7 of 19
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understands and agrees that it will be liable to the System Agency for any costs
disallowed pursuant to financial and compliance audit(s) of funds received under this
Contract. Contractor further understands and agrees that reimbursement of such
disallowed costs will be paid by Contractor from funds which were not provided or
otherwise made available to Contractor under this Contract.

ARTICLE IV. WARRANTY, AFFIRMATIONS, ASSURANCES AND
CERTIFICATIONS

4.1 WARRANTY

Contractor warrants that all Work under this Contract will be completed in a manner
consistent with standards under the terms of this Contract, in the applicable trade,
profession, or industry; will conform to or exceed the specifications set forth in the
Contract; and will be fit for ordinary use, of good quality, and with no material defects.
If Contractor fails to complete Work timely or to perform satisfactorily under
conditions required by this Contract, the System Agency may require Contractor, at its
sole expense, to:

a. Repair or replace all defective or damaged Work;

b. Refund any payment received for all defective or damaged Work and, in
conjunction therewith. require Contractor to accept the return of such Work:
and

Take necessary action to ensure that future performance and Work conform
to the Contract requirements.

2]

4.2 GENERAL AFFIRMATIONS

Contractor further certifies that, to the extent General Affirmations are incorporated
into the Contract under the Signature Document, the General Affirmations have been
reviewed and that Contractor is in compliance with each of the requirements reflected
therein.

4.3 FEDERAL ASSURANCES

Contractor further certifies that, to the extent Federal Assurances are incorporated into
the Contract under the Signature Document, the Federal Assurances have been
reviewed and that Contractor is in compliance with each of the requirements reflected
therein.
4.4 FEDERAL CERTIFICATIONS

Contractor further certifies, to the extent Federal Certifications are incorporated into
the Contract under the Signature Document, that the Federal Certifications have been
reviewed, and that Contractor is in compliance with each of the requirements reflected
therein. In addition, Contractor certifies that it is in compliance with all applicable
federal laws, rules, or regulations, as they may pertain to this Contract.
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ARTICLE V. OWNERSHIP AND INTELLECTUAL PROPERTY
5.1 OWNERSHIP

The System Agency will own, and Contractor hereby assigns to the System Agency, all
right, title, and interest in all Work.

5.2 INTELLECTUAL PROPERTY

a. To the extent any Work results in the creation of Intellectual Property, all right,
title, and interest in and to such Intellectual Property will vest in the System
Agency upon creation and will be deemed to be a “work made for hire” and
made in the course of the services rendered pursuant to this Contract.

b. To the extent that title to any such Intellectual Property may not by law vest in
the System Agency, or such Intellectual Property may not be considered a “work
made for hire.” all rights, title. and interest therein are hereby irrevocably
assigned to the System Agency. The System Agency will have the right to obtain
and to hold in its name any and all patents, copvrights, trademarks, service
marks, registrations, or such other protection as may be appropriate to the subject
matter, including extensions and renewals thereof.

¢. Contractor must give the System Agency and the State of Texas, as well as any
person designated by the System Agency or the State of Texas, all assistance
required to perfect the rights defined herein without anv charge or expense
beyond the stated amount payable to Contractor for the services authorized under
this Contract.

ARTICLE V1. RECORDS, AUDIT, AND DISCLOSURE
6.1 BOOKS AND RECORDS

Contractor will keep and maintain under GAAP or GASB, as applicable, full, true, and
complete records necessary to fully disclose to the System Agency, the Texas State
Auditor’s Office, the United States Government, and their authorized representatives
sufficient information to determine compliance with the terms and conditions of this
Contract and all state and federal rules, regulations, and statutes. Unless otherwise
specified in this Contract, Contractor will maintain legible copies of this Contract and
all related documents for a minimum of seven (7) vears after the termination of the
contract period or seven (7) years after the completion of any litigation or dispute
involving the Contract, whichever is later.

6.2 ACCESS TO RECORDS, BOOKS, AND DOCUMENTS

In addition to any right of access arising by operation of law, Contractor and any of
Contractor’s affiliate or subsidiary organizations. or Subcontractors will permit the
System Agency or any of its duly authorized representatives, as well as duly authorized
federal, state or local authorities, unrestricted access to and the right to examine any
site where business is conducted or Services are performed, and all records, which
includes but is not limited to financial, client and patient records, books, papers or
documents related to this Contract. If the Contract includes federal funds, federal
agencies that will have a right of access to records as described in this section include:
the federal agency providing the funds, the Comptroller General of the United States,
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the General Accounting Office, the Office of the Inspector General, and any of their
authorized representatives. In addition, agencies of the State of Texas that will have a
right of access to records as described in this section include: the System Agency,
HHSC, HHSC's contracted examiners, the State Auditor’s Office, the Texas Attorney
General's Office, and any successor agencies. Each of these entities may be a duly
authorized authority. If deemed necessary by the System Agency or any duly
authorized authority, for the purpose of investigation or hearing, Contractor will
produce original documents related to this Contract. The System Agency and any duly
authorized authority will have the right to audit billings both before and after payment,
and all documentation that substantiates the billings. Contractor will include this
provision concerning the right of access to, and examination of, sites and information
related to this Contract in any Subcontract it awards.

6.3 RESPONSE/COMPLIANCE WITH AUDIT OR INSPECTION FINDINGS

a Contractor must act to ensure its and its Subcontractor’s compliance with all
corrections necessary to address any finding of noncompliance with any law,
regulation, audit requirement, or generally accepted accounting principle, or any
other deficiency identified in any audit, review. or inspection of the Contract and
the goods or services provided hereunder. Any such correction will be at
Contractor or its Subcontractor's sole expense. Whether Contractor's action
corrects the noncompliance will be solely the decision of the System Agency.

b. As part of the Services, Contractor must provide to HHSC upon request a copy
of those portions of Contractor's and its Subcontractors' internal audit reports
relating to the Services and Deliverables provided to the State under the
Contract.

6.4 SAO AupIT

Contractor understands that acceptance of funds directly under the Contract or
indirectly through a Subcontract under the Contract acts as acceptance of the authority
of the State Auditor’s Office (SAQ), or any successor agency, to conduct an audit or
investigation in connection with those funds. Under the direction of the legislative
audit committee, an entity that is the subject of an audit or investigation by the SAQ
must provide the SAO with access to any information the SAQO considers relevant to
the investigation or audit. Contractor agrees to cooperate fully with the SAO or its
successor in the conduct of the audit or investigation, including providing all records
requested. Contractor will ensure that this clause concerning the authority to audit
funds received indirectly by Subcontractors through Contractor and the requirement to
cooperate is included in any Subcontract it awards.

6.5 CONFIDENTIALITY

Any specific confidentiality agreement between the Parties takes precedent over the
terms of this section. To the extent permitted by law, Contractor agrees to keep all
information confidential, in whatever form produced, prepared, observed. or received
by Contractor. The provisions of this section remain in full force and effect following
termination or cessation of the services performed under this Contract.
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6.6 PUBLIC INFORMATION ACT

Information related to the performance of this Contract may be subject to the PIA and
will be withheld from public disclosure or released only in accordance therewith.
Contractor must make all information not otherwise excepted from disclosure under
the PIA available in portable document file (".pdf") format or any other format agreed
between the Parties.

ARTICLE VII. CONTRACT MANAGEMENT AND EARLY TERMINATION
7.1 CONTRACT MANAGEMENT

To ensure full performance of the Contract and compliance with applicable law, the
System Agency may take actions including:
a.  Suspending all or part of the Contract;
b. Requiring the Contractor to take specific corrective actions in order to remain in
compliance with term of the Contract;
¢. Recouping payments made to the Contractor found to be in error;
d. Suspending, limiting, or placing conditions on the continued performance of
Work;
e. Imposing any other remedies authorized under this Contract: and
f.  Imposing any other remedies, sanctions or penalties permitted by federal or state
statute, law, regulation, or rule.

7.2 TERMINATION FOR CONVENIENCE

The System Agency may terminate the Contract, in whole or in part, at any time when,
in its sole discretion, the System Agency determines that termination is in the best
interests of the State of Texas. The termination will be effective on the date specified
in HHSC’s notice of termination.

7.3 TERMINATION FOR CAUSE

Except as otherwise provided by the U.S. Bankruptey Code, or any successor law, the
System Agency may terminate the Contract, in whole or in part. upon either of the
following conditions:

a. Material Breach

The System Agency will have the right to terminate the Contract in whole or in part if
the System Agency determines, at its sole discretion, that Contractor has materially
breached the Contract or has failed to adhere to any laws, ordinances, rules,
regulations or orders of any public authority having jurisdiction and such violation
prevents or substantially impairs performance of Contractor’s duties under the
Contract. Contractor's misrepresentation in any aspect of Contractor’s Solicitation
Response, if any, or Contractor's addition to the Excluded Parties List System (EPLS)
will also constitute a material breach of the Contract.

b.  Failure to Maintain Financial Viability

The System Agency may terminate the Contract if, in its sole discretion, the System
Agency has a good faith belief that Contractor no longer maintains the financial
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viability required to complete the Services and Deliverables, or otherwise fully
perform its responsibilities under the Contract.

7.4 CONTRACTOR RESPONSIBILITY FOR ASSOCIATED COSTS.

If the System Agency terminates the Contract for Cause, the Contractor will be
responsible to the System Agency for all costs incurred by the System Agency and the
State of Texas to replace the Contractor. These costs include, but are not limited to, the
costs of procuring a substitute vendor and the cost of any claim or litigation that is
reasonably attributable to Contractor’s failure to perform any Work in accordance with
the terms of the Contract.

7.5 EQUITABLE SETTLEMENT

Any early termination under this Article will be subject to the equitable settlement of
the respective interests of the Parties up to the date of termination.

ARTICLE VIII. MISCELLANEOUS PROVISIONS
8.1 AMENDMENT
The Contract may only be amended by an Amendment executed by both Parties.
8.2 INSURANCE

Unless otherwise specified in this Contract, Contractor will acquire and maintain, for
the duration of this Contract, insurance coverage necessary to ensure proper fulfillment
of this Contract and potential liabilities thereunder with financially sound and reputable
insurers licensed by the Texas Department of Insurance, in the type and amount
customarily carried within the industry as determined by the System Agency.
Contractor will provide evidence of insurance as required under this Contract,
meluding a schedule of coverage or underwriter’s schedules establishing to the
satisfaction of the System Agency the nature and extent of coverage granted by each
such policy, upon request by the System Agency. In the event that any policy is
determined by the System Agency to be deficient to comply with the terms of this
Contract, Contractor will secure such additional policies or coverage as the System
Agency may reasonably request or that are required by law or regulation. If coverage
expires during the term of this Contract, Contractor must produce renewal certificates
for each type of coverage.

These and all other insurance requirements under the Contract apply to both Contractor
and its Subcontractors, if any. Contractor is responsible for ensuring its Subcontractors'
compliance with all requirements.

8.3 DELEGATION OF AUTHORITY

Whenever, by any provision of the Contract, any right, power or duty is imposed or
conferred on HHSC, the right power or duty so imposed or conferred is possessed and
exercised by the System Agencies Executive Commissioner unless such 1s delegated to
duly appointed agents or employees. The Executive Commissioner of the System
Agency will reduce any delegation of authority to writing and provide a copy to
Contractor on request. The authority delegated to Contractor by the System Agency is
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limited to the terms of the Contract. Contractor may not reply upon implied authority
and is not delegated authority under the Contract to:

a. Make public policy;

b. Promulgate, amend, or disregard administrative regulations or program policy
decisions made by State and federal agencies responsible for administration of
System Agency program; or

c¢. Unilaterally communicate or negotiate with any federal or state agency or the Texas
Legislature on behalf of the System Agency regarding the System Agency programs
or the Contract. However. upon request and reasonable notice to the Contractor,
Contract will assist the System Agency in communications and negotiations
regarding the Work under the Contract with state and federal governments.

8.4 LEGAL OBLIGATIONS

Contractor will comply with all applicable federal, state, and local laws, ordinances, and
regulations, including all federal and state accessibility laws relating to direct and
indirect use of information and communication technology. Contractor will be deemed
to have knowledge of all applicable laws and regulations and be deemed to understand
them. In addition to any other act or omission that may constitute a material breach of
the Contract, failure to comply with this Section may also be a material breach of the
Contract.

8.5 E-VERIFY

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

a. All persons emploved during the contract term to perform duties within Texas; and
b. All persons (including subcontractors) assigned by the contractor to perform Work
pursuant to the Contract.

8.6 PERMITTING AND LICENSURE

At Contractor's sole expense, Contractor will procure and maintain for the duration of
this Contract any state, county, city, or federal license, authorization, insurance,
waiver, permit, qualification or certification required by statute, ordinance, law, or
regulation to be held by Contractor to provide the goods or Services required by this
Contract. Contractor will be responsible for payment of all taxes, assessments, fees,
premiums, permits, and licenses required by law. Contractor agrees to be responsible
for payment of any such government obligations not paid by its Subcontractors during
performance of this Contract.

8.7 INDEMNITY

TO THE EXTENT ALLOWED BY LAW, CONTRACTOR WILL DEFEND, INDEMNIFY, AND
HOLD HARMLESS THE STATE OF TEXAS AND ITS OFFICERS AND EMPLOYEES, AND THE
SYSTEM AGENCY AND ITS OFFICERS AND EMPLOYEES, FROM AND AGAINST ALL
CLAIMS, ACTIONS, SUITS, DEMANDS, PROCEEDINGS, COSTS, DAMAGES, AND
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LIABILITIES, INCLUDING ATTORNEYS’ FEES AND COURT COSTS ARISING OUT OF, OR
CONNECTED WITH, OR RESULTING FROM:

e (CONTRACTOR'S PERFORMANCE OF THE CONTRACT, INCLUDING ANY
NEGLIGENT ACTS OR OMISSIONS OF (CONTRACTOR, OR ANY AGENT,
EMPLOYEE, SUBCONTRACTOR, OR SUPPLIER OF CONTRACTOR, OR ANY THIRD
PARTY UNDER THE CONTROL OR SUPERVISION OF CONTRACTOR, IN THE
EXECUTION OR PERFORMANCE OF THIS CONTRACT; OR

& ANY BREACH OR VIOLATION OF A STATUTE, ORDINANCE, GOVERNMENTAL
REGULATION, STANDARD, RULE, OR BREACH OF CONTRACT BY
CONTRACTOR, ANY AGENT, EMPLOYEE, SUBCONTRACTOR, OR SUPPLIER OF
CONTRACTOR, OR ANY THIRD PARTY UNDER THE CONTROL OR SUPERVISION
OF CONTRACTOR, IN THE EXECUTION OR PERFORMANCE OF THIS CONTRACT;
OR

® EMPLOYMENT OR ALLEGED EMPLOYMENT, INCLUDING CLAIMS OF
DISCRIMINATION AGAINST CONTRACTOR, ITS OFFICERS, OR ITS AGENTS; OR

¢ WORK UNDER THIS CONTRACT THAT INFRINGES OR MISAPPROPRIATES ANY
RIGHT OF ANY THIRD PERSON OR ENTITY BASED ON COPYRIGHT, PATENT,
TRADE SECRET, OR OTHER INTELLECTUAL PROPERTY RIGHTS.

CONTRACTOR WILL COORDINATE ITS DEFENSE WITH THE SYSTEM AGENCY AND ITS
COUNSEL. THIS PARAGRAPH IS NOT INTENDED TO AND WILL NOT BE CONSTRUED TO
REQUIRE CONTRACTOR TO INDEMNIFY OR HOLD HARMLESS THE STATE OR THE
SYSTEM AGENCY FOR ANY CLAIMS OR LIABILITIES RESULTING SOLELY FROM THE
GROSS NEGLIGENCE OF THE SYSTEM AGENCY OR ITS EMPLOYEES. THE PROVISIONS
OF THIS SECTION WILL SURVIVE TERMINATION OF THIS CONTRACT.

8.8 ASSIGNMENTS

Contractor may not assign all or any portion of its rights under, interests in, or duties
required under this Contract without prior written consent of the System Agency,
which may be withheld or granted at the sole discretion of the System Agency. Except
where otherwise agreed in writing by the System Agency, assignment will not release
Contractor from its obligations under the Contract.

Contractor understands and agrees the System Agency may in one or more transactions
assign, pledge, or transfer the Contract. This assignment will only be made to another
State agency or a non-state agency that is contracted to perform agency support.

8.9 SUBCONTRACTS

Contractor will be responsible to the System Agency for any Subcontractor's
performance under this Contract. Nothing in this Contract will be construed to relieve
Contractor of the responsibility for ensuring that the goods delivered or services
rendered by Contractor or any of its Subcontractors comply with all the terms and
provisions of this Contract. Contractor will provide written notification to the System
Agency of any Subcontractor receiving compensation of One hundred thousand dollars
($100,000.00) or more of the Work under this Contract, including the name and
taxpayer identification number of Subcontractor, the task(s) being performed, and the
number of Subcontractor emplovees expected to perform Services. The System
Agency reserves the right to:
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a. Reject the Subcontract or require changes to any provisions that do not
comply with the requirements, duties, or responsibilities of the Contract or
that create significant barriers for the System Agency to monitor compliance
with the Contract;

b. Object to the selection of the Subcontractor: or

¢. Object to the subcontracting of the Work proposed to be Subcontracted.

8. 10 HUB/MENTOR PROTEGE

In accordance with State law, it is the System Agency’s policy to assist HUBs
whenever possible in providing goods and services to the System Agency. The System
Agency encourages those parties with whom it contracts for the provision of goods and
services to adhere to this same philosophy in selecting Subcontractors to assist in
fulfilling their obligations with the System Agency. In addition to information
required by this Contract, the contracting Party will provide the procurement
department of the System Agency with pertinent details of any participation by a HUB
in fulfilling the duties and obligations arising hereunder.

The System Agency encourages the Parties it contracts with to partner with certified
HUBs that participate in the Texas Comptroller of Public Accounts' Mentor Protégé
Program.

8.11 RELATIONSHIP OF THE PARTIES

Contractor is, and will be, an independent contractor and, subject only to the terms of
this Contract, will have the sole right to supervise, manage, operate, control, and direct
performance of the details incident to its duties under this Contract. Nothing contained
in this Contract will be deemed or construed to create a partnership or joint venture, to
create relationships of an employer-employee or principal-agent, or to otherwise create
for the System Agency any liability whatsoever with respect to the indebtedness,
liabilities, and obligations of Contractor or any other Party.

Contractor will be solely responsible for, and the System Agency will have no
obligation with respect to:

a. Payment of Contractor's employees for all Services performed;

b. Ensuring each of its emplovees, agents, or Subcontractors who provide Services or
Deliverables under the Contract are properly licensed, certified, or have proper
permits to perform any activity related to the Work;

¢. Withholding of income taxes, FICA, or any other taxes or fees;

Industrial or workers” compensation insurance coverage;

e. Participation in any group insurance plans available to emplovees of the State of
Texas;

f. Participation or contributions by the State to the State Employees Retirement
System;

g Accumulation of vacation leave or sick leave; or
h. Unemployment compensation coverage provided by the State.
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8.12 TECHNICAL GUIDANCE LETTERS

In the sole discretion of the System Agency, and in conformance with federal and state
law, the System Agency may issue instructions, clarifications, or interpretations as may
be required during Work performance in the form of a Technical Guidance Letter. A
TGL must be in writing, and may be delivered by regular mail, electronic mail, or
facsimile transmission. Any TGL issued by the System Agency will be incorporated
into the Contract by reference herein for all purposes when it is issued.

8.13 GOVERNING LLAW AND VENUE

This Contract and the rights and obligations of the Parties hereto will be governed by,
and construed according to, the laws of the State of Texas, exclusive of conflicts of law
provisions. Venue of any suit brought under this Coniract will be in a court of
competent jurisdiction in Travis County, Texas unless otherwise elected by the System
Agency. Contractor irrevocably waives any objection, including any objection to
personal jurisdiction or the laying of venue or based on the grounds of forum non
conveniens, which it may now or hereafter have to the bringing of any action or
proceeding in such jurisdiction in respect of this Contract or any document related
hereto.

8.14 SEVERABILITY

It any provision contained in this Contract is held to be unenforceable by a court of law
or equity, this Contract will be construed as if such provision did not exist and the non-
enforceability of such provision will not be held to render any other provision or
provisions of this Contract unenforceable.

8. 1SSURVIVABILITY

Termination or expiration of this Contract or a Contract for any reason will not release
either party from any liabilities or obligations in this Contract that the parties have
expressly agreed will survive any such termination or expiration, remain to be
performed. or by their nature would be intended to be applicable following any such
termination or expiration, including maintaining confidentiality of information and
records retention.

8.16 FORCE MAJEURE

Except with respect to the obligation of payments under this Contract, if either of the
Parties, after a good faith effort, is prevented from complying with any express or
implied covenant of this Contract by reason of war; terrorism; rebellion; riots; strikes;
acts of God: any valid order, rule, or regulation of governmental authority; or similar
events that are bevond the control of the affected Party (collectively referred to as a
“Force Majeure™), then, while so prevented, the affected Party’s obligation to comply
with such covenant will be suspended, and the affected Party will not be liable for
damages for failure to comply with such covenant. In any such event, the Party
claiming Force Majeure will promptly notify the other Party of the Force Majeure
event in writing and, if possible, such notice will set forth the extent and duration
thereof.
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8.17 DISPUTE RESOLUTION

If a contract dispute arises that cannot be resolved to the satisfaction of the Parties,
either Parly may notify the other Parly in writing of the dispute. If the Parties are
unable to satisfactorily resolve the dispute within fourteen (14) days of the written
notification, the Parties must use the dispute resolution process provided for in Chapter
2260 of the Texas Government Code to attempt to resolve the dispute. This provision
will not apply to any matter with respect to which either Party may make a decision
within its respective sole discretion.

8.18.2017N0 WAIVER OF PROVISIONS

Neither failure to enforce any provision of this Contract nor payment for services
provided under it constitute waiver of any provision of the Contract.

8.19 PuBLICITY

Except as provided in the paragraph below, Contractor must not use the name of, or
directly or indirectly refer to, the System Agency, the State of Texas, or any other State
agency in any media release, public announcement, or public disclosure relating to the
Contract or its subject matter, including in any promotional or marketing materials,
customer lists, or business presentations.

Contractor may publish, at its sole expense, results of Contractor performance under
the Contract with the System Agency’s prior review and approval, which the System
Agency may exercise at its sole discretion. Any publication (written, visual, or sound)
will acknowledge the support received from the System Agency and any Federal
agency, as appropriate.

8.20 PROHIBITION ON NON-COMPETE RESTRICTIONS

Contractor will not require any employees or Subcontractors to agree to any
conditions, such as non-compete clauses or other contractual arrangements that would
limit or restrict such persons or entities from employment or contracting with the State
of Texas.

8.21 No WAIVER OF SOVEREIGN IMMUNITY
Nothing in the Contract will be construed as a waiver of sovereign immunity by the
System Agency.

8.22Z ENTIRE CONTRACT AND MODIFICATION
The Contract constitutes the entire agreement of the Parties and is intended as a
complete and exclusive statement of the promises, representations, negotiations,
discussions, and other agreements that may have been made in connection with the
subject matter hereof. Any additional or conflicting terms in any future document

incorporated into the Contract will be harmonized with this Contract to the extent
possible by the System Agency.
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8.23 COUNTERPARTS
This Contract may be executed in any number of counterparts, each of which will be
an original, and all such counterparts will together constitute but one and the same
Contract.

8.24 PROPER AUTHORITY

Each Party hereto represents and warrants that the person executing this Contract on its
behalf has full power and authority to enter into this Contract. Any Services or Work
performed by Contractor before this Contract is effective or after it ceases to be
effective are performed at the sole risk of Contractor with respect to compensation.

8.25C1viL RIGHTS

a. Contractor agrees to comply with state and federal anti-discrimination laws,
including:
(1) Title VI of the Civil Rights Act of 1964 (42 U.8.C. §2000d et seq.);
(2) Section 504 of the Rehabilitation Act of 1973 (29 U.S.C. §794);
(3) Americans with Disabilities Act of 1990 (42 U.S.C. §12101 ef seq.);
(4) Age Discrimination Act of 1975 (42 U.S.C. §§6101-6107);
(5) Title IX of the Education Amendments of 1972 (20 U.S.C. §§1681-1688);
(6) Food and Nutrition Act of 2008 (7 U.S.C. §2011 ef seq.); and
(7) The System Agency's administrative rules, as set forth in the Texas
Administrative Code, to the extent applicable to this Agreement.

Contractor agrees to comply with all amendments to these laws, and all requirements
imposed by the regulations issued pursuant to these laws. These laws provide in part that
no persons in the United States may, on the grounds of race, color, national origin, sex,
age, disability, political beliefs, or religion. be excluded from participation i or denied
any service or other benefit provided by Federal or State funding, or otherwise be
subjected to discrimination.

b.  Contractor agrees to comply with Title VI of the Civil Rights Act of 1964, and
its implementing regulations at 45 C.F.R. Part 80 or 7 C.F.R. Part 15, prohibiting
a contractor from adopting and implementing policies and procedures that
exclude or have the effect of excluding or limiting the participation of clients in
its programs, benefits, or activities on the basis of national origin. Civil rights
laws require contractors to provide alternative methods for ensuring access to
services for applicants and recipients who cannot express themselves fluently in
English. Contractor agrees to take reasonable steps to provide services and
information, both orally and in wriling and electronically, in appropriate
languages other than English, to ensure that persons with limited English
proficiency are effectively informed and can have meaningful access to
programs, benefits, and activities.

¢.  Contractor agrees to post applicable civil rights posters in arcas open to the
public informing clients of their civil rights and including contact information for
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the HHS Civil Rights Office. The posters are available on the HHS website at:
http://hhscx.hhsc.texas.gov/system-support-services/civil-rights/publications

d.  Contractor agrees to comply with Executive Orders 13279 and 13559, and their
implementing regulations at 45 C.I.R. Part 87 or 7 C.F.R. Part 16. These provide
in part that any organization that participates in programs funded by direct
financial assistance from the United States Department of Agriculture or the
United States Department of Health and Human Services shall not discriminate
against a program beneficiary or prospective program beneficiary on the basis of
religion or religious belief.  Contractor must provide written notice to
beneficiaries of their rights.

e.  Upon request, Contractor will provide HHSC Civil Rights Office with copies of
the Contractor's civil rights policies and procedures.

. Contractor must notify HHSC’s Civil Rights Office of any civil rights
complaints received relating to its performance under this Agreement. This
notice must be delivered no more than ten (10) calendar days after receipt of a
complaint. This notice must be directed to:

HHSC Civil Rights Office

701 W. 51% Street, Mail Code W206
Austin, Texas 78751

Phone Toll I'ree: (888) 388-6332
Phone: (512) 438-4313

TTY Toll Free: (877) 432-7232
Fax: (512) 438-5885.

8.26 ENTERPRISE INFORMATION MANAGEMENT STANDARDS
Contractor agrees that it will conform to HHSC standards for data management as
described by the policies of the HHSC Office of the Chief Data Officer (OCDO). These
include, but are not limited to, standards for documentation and communication of data
models, metadata, and other data definition methods that are required by the HHSC for
ongoing data governance, strategic portfolio analysis, interoperability planning, and
valuation of HIS System data assets.

8.27 NOTICE OF LEGAL MATTER OR LITIGATION

Contractor shall notify the contract manager assigned to this Contract of any litigation
or legal matter related to or affecting this Contract within seven calendar days of
becoming aware of the litigation or legal matter.
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HHSC SPECIAL CONDITIONS

The terms and conditions of these Special Conditions are incorporated into and made a part of the Contract.
Capitalized items used in these Special Conditions and not otherwise defined have the meanings assigned
to them in HHSC Uniform Terms and Conditions --Vendor- Version 2.15

ARTICLE L. SPECIAL DEFINITIONS

"Conlflict of Interest" means a set of facts or circumstances, a relationship, or other situation under which
Contractor, a Subcontractor, or individual has past, present, or currently planned personal or financial
activities or interests that either directly or indirectly: (1) impairs or diminishes the Contractor's, or
Subcontractor's ability to render impartial or objective assistance or advice to the HHSC; or (2) provides
the Contractor or Subcontractor an unfair competitive advantage in future HHSC procurements.

"Contractor Agents' means Contractor's representatives, employees, officers, Subcontractors, as well as
their employees, contractors, officers, and agents.

"Custom Software' means Software developed as a Deliverable or in connection with the Agreement.

"Data Use Agreement' means the agreement incorporated into the Contract to facilitate creation, receipt,
maintenance, use, disclosure or access to Confidential Information.

"Federal Financial Participation" is a program that allows states to receive partial reimbursement for
activities that meet certain objectives of the federal government. It is also commonly referred to as the
Federal Medical Assistance Percentage (FMAP).

"Item of Noncompliance" means Contractor's acts or omissions that: (1) violate a provision of the
Contract; (2) fail to ensure adequate performance of the Work; (3) represent a failure of Contractor to be
responsive to a request of HHSC relating to the Work under the Contract.

""Minor Administrative Change" refers to a change to the Contract that does not increase the fees or term
and done in accordance with Section 5.02 of these Special Conditions.
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"Confidential System Information" means any communication or record (whether oral, written,
electronically stored or transmitted, or in any other form) provided to or made available to Contractor; or
that Contractor may create, receive, maintain, use, disclose or have access to on behalf of HHSC or through
performance of the Work, which is not designated as Confidential Information in aData Use Agreement.

"State'" means the State of Texas and, unless otherwise indicated or appropriate, will be interpreted to
mean HHSC and other agencies of the State of Texas that may participate in the administration of HHSC
Programs; provided, however, that no provision will be interpreted to include any entity other than HHSC
as the contracting agency.

"Software' means all operating system and applications software used or created by Contractor to perform
the Work under the Contract.

"Third Party Software" refers to software programs or plug-ins developed by companies or individuals
other than Contractor which are used in performance of the Work. It does not include items which are
ancillary to the performance of the Work, such as internal systems of Contractor which were deployed by
Contractor prior to the Contract and not procured to perform the Work.

"Turnover" means the effort necessary to enable HHSC, or its designee, to effectively close out the
Contract and move the Work to another vendor or to perform the Work by itself.

"Turnover Plan" means the written plan developed by Contractor, approved by HHSC, and to be
employed when the Work described in the Contract transfers to HHSC, or its designee, from the Contractor.

"UTC" means HHSC's Uniform Terms and Conditions- Vendor --Version 2.15

ARTICLE I1. General Provisions

2.01 OTHER SYSTEM AGENCIES PARTICIPATION IN THE CONTRACT

In addition to providing the Work specified for HHSC, Contractor agrees to allow other System Agencies
the option to participate in the Contract under the same terms and conditions. Each System Agency that
elects to obtain Work under this section will issue a purchase or Work order to Contractor, referring to, and
incorporating by reference, the terms and conditions specified in the Contract.

System Agencies have no authority to modify the terms of the Contract. However, additional System
Agency terms and conditions that do not conflict with the Contract, and are acceptable to the Contractor,
may be added in a purchase or Work order and given effect. No additional term or condition added in a
purchase or Work order issued by a System Agency can conflict with or diminish a term or condition of the
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Contract. In the event of a conflict between a System Agency's purchase or Work order and the Contract,
the Contract terms control.

2.02 MoOST FAVORED CUSTOMER

Contractor agrees that if during the term of the Contract, Contractor enters into any agreement with any
other governmental customer, or any non-affiliated commercial customer by which it agrees to provide
equivalent services at lower prices, or additional services at comparable prices, Contractor will notify
HHSC within (10) business days from the date Contractor executes any such agreement. Contractor agrees,
at HHSC's option, to amend the Contract to accord equivalent advantage to HHSC.

2.03 COOPERATION WITH HHSC VENDORS

At HHSC's request, Contractor will allow parties interested in responding to other HHSC solicitations to
have reasonable access during normal business hours to the Work, software, systems documentation, and
site visits to the Contractor's facilities. Contractor may elect to have such parties inspecting the Work,
facilities, software or systems documentation to agree to use the information so obtained only in the State
of Texas and only for the purpose of responding to the relevant HHSC solicitation.

2.04 RENEGOTIATION AND REPROCUREMENT RIGHTS

Notwithstanding anything in the Contract to the contrary, HHSC may at any time during the term of the
Contract exercise the option to notify Contractor that HHSC has elected to renegotiate certain terms of the
Contract. Upon Contractor's receipt of any notice under this section, Contractor and HHSC will undertake
good faith negotiations of the subject terms of the Contract.

HHSC may at any time issue solicitation instruments to other potential contractors for performance of any
portion of the Work covered by the Contract, including services similar or comparable to the Work,
performed by Contractor under the Contract. If HHSC elects to procure the Work, or any portion thereof,
from another vendor in accordance with this section, HHSC will have the termination rights set forth in the
UTC.

ARTICLE III. CONTRACTORS PERSONNEL AND
SUBCONTRACTORS

3.01 QUALIFICATIONS

Contractor agrees to maintain the organizational and administrative capacity and capabilities proposed in
its response to the Solicitation, as modified, to carry out all duties and responsibilities under the Contract.
Contractor Agents assigned to perform the duties and responsibilities under the Contract must be and remain
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properly trained and qualified for the functions they are to perform. Notwithstanding the transfer or
turnover of personnel, Contractor remains obligated to perform all duties and responsibilities under the
Contract without degradation and in strict accordance with the terms of the Contract.

3.02 CONDUCT AND REMOVAL

While performing the Work under the Contract, Contractor Agents must comply with applicable Contract
terms, State and federal rules, regulations, HHSC's policies, and HHSC's requests regarding personal and
professional conduct; and otherwise conduct themselves in a businesslike and professional manner.

If HHSC determines in good faith that a particular Contractor Agent is not conducting himself or herself in
accordance with the terms of the Contract, HHSC may provide Contractor with notice and documentation
regarding its concerns. Upon receipt of such notice, Contractor must promptly investigate the matter and,
at HHSC's election, take appropriate action that may include removing the Contractor Agent from
performing any Work under the Contract and replacing the Contractor Agent with a similarly qualified
individual acceptable to HHSC as soon as reasonably practicable or as otherwise agreed to by HHSC.

ARTICLE IV. PERFORMANCE

4.01 MEASUREMENT

Satisfactory performance of the Contract, unless otherwise specified in the Contract, will be measured by:

(a) Compliance with Contract requirements, including all representations and warranties;

(b) Compliance with the Work requested in the Solicitation and Work proposed by Contractor in its
response to the Solicitation and approved by HHSC;

(c) Delivery of Work in accordance with the service levels proposed by Contractor in the Solicitation
Response as accepted by HHSC;

(d) Results of audits, inspections, or quality checks performed by the HHSC or its designee;

(e) Timeliness, completeness, and accuracy of Work; and

(f) Achievement of specific performance measures and incentives as applicable.

ARTICLE V. AMENDMENTS AND MODIFICATIONS

5.01 FORMAL PROCEDURE

No different or additional Work or contractual obligations will be authorized or performed unless
contemplated within the Scope of Work and memorialized in an amendment or modification of the Contract
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that is executed in compliance with this Article. No waiver of any term, covenant, or condition of the
Contract will be valid unless executed in compliance with this Article. Contractor will not be entitled to
payment for Work that is not authorized by a properly executed Contract amendment or modification, or
through the express written authorization of HHSC.

Any changes to the Contract that results in a change to either the term, fees, or significantly impacting the
obligations of the parties to the Contract must be effectuated by a formal Amendment to the Contract. Such
Amendment must be signed by the appropriate and duly authorized representative of each party in order to
have any effect.

5.02 MINOR ADMINISTRATIVE CHANGES

HHSC's designee, referred to as the Contract Manager, Project Sponsor, or other equivalent, in the Contract,
is authorized to provide written approval of mutually agreed upon Minor Administrative Changes to the
Work or the Contract that do not increase the fees or term. Changes that increase the fees or term must be
accomplished through the formal amendment procedure, as set forth in Section 5.01 of these Special
Conditions. Upon approval of a Minor Administrative Change, HHSC and Contractor will maintain written
notice that the change has been accepted in their Contract files.

ARTICLE VI. PAYMENT

6.01 ENHANCED PAYMENT PROCEDURES

HHSC will be relieved of its obligation to make any payments to Contractor until such time as any and all
set-off amounts have been credited to HHSC. If HHSC disputes payment of all or any portion of an invoice
from Contractor, HHSC will notify the Contractor of the dispute and both Parties will attempt in good faith
to resolve the dispute in accordance with these Special Conditions. HHSC will not be required to pay any
disputed portion of a Contractor invoice unless, and until, the dispute is resolved. Notwithstanding any
such dispute, Contractor will continue to perform the Work in compliance with the terms of the Contract
pending resolution of such dispute so long as all undisputed amounts continue to be paid to Contractor.

ARTICLE VII. CONFIDENTIALITY

7.01 CONSULTANT DISCLOSURE

Contractor agrees that any consultant reports received by HHSC in connection with the Contract may be
distributed by HHSC, in its discretion, to any other state agency and the Texas legislature. Any distribution
may include posting on HHSC's website or the website of a standing committee of the Texas Legislature.
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7.02 CONFIDENTIAL SYSTEM INFORMATION

HHSC prohibits the unauthorized disclosure of Other Confidential Information. Contractor and all
Contractor Agents will not disclose or use any Other Confidential Information in any manner except as is
necessary for the Work or the proper discharge of obligations and securing of rights under the Contract.
Contractor will have a system in effect to protect Other Confidential Information. Any disclosure or transfer
of Other Confidential Information by Contractor, including information requested to do so by HHSC, will
be in accordance with the Contract. If Contractor receives a request for Other Confidential Information,
Contractor will immediately notify HHSC of the request, and will make reasonable efforts to protect the
Other Confidential Information from disclosure until further instructed by the HHSC.

Contractor will notify HHSC promptly of any unauthorized possession, use, knowledge, or attempt thereof,
of any Other Confidential Information by any person or entity that may become known to Contractor.
Contractor will furnish to HHSC all known details of the unauthorized possession, use, or knowledge, or
attempt thereof, and use reasonable efforts to assist HHSC in investigating or preventing the reoccurrence
of any unauthorized possession, use, or knowledge, or attempt thereof, of Other Confidential Information.

HHSC will have the right to recover from Contractor all damages and liabilities caused by or arising from
Contractor or Contractor Agents' failure to protect HHSC's Confidential Information as required by this
section.

IN COORDINATION WITH THE INDEMNITY PROVISIONS CONTAINED IN
THE UTC, Contractor WILL INDEMNIFY AND HOLD HARMLESS HHSC
FROM ALL DAMAGES, COSTS, LIABILITIES, AND EXPENSES (INCLUDING
WITHOUT LIMITATION REASONABLE ATTORNEYS' FEES AND COSTS)
CAUSED BY OR ARISING FROM Contractor OR Contractor AGENTS FAILURE
TO PROTECT OTHER CONFIDENTIAL INFORMATION. Contractor WILL
FULFILL THIS PROVISION WITH COUNSEL APPROVED BY HHSC.

ARTICLE VIII. DISPUTES AND REMEDIES

8.01 AGREEMENT OF THE PARTIES

The Parties agree that the interests of fairness, efficiency, and good business practices are best served when
the Parties employ all reasonable and informal means to resolve any dispute under the Contract before
resorting to formal dispute resolution processes otherwise provided in the Contract. The Parties will use
all reasonable and informal means of resolving disputes prior to invoking a remedy provided elsewhere in
the Contract, unless HHSC immediately terminates the Contract in accordance with the terms and
conditions of the Contract.
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Any dispute, that in the judgment of any Party to the Agreement, may materially affect the performance of
any Party will be reduced to writing and delivered to the other Party within 10 business days after the
dispute arises. The Parties must then negotiate in good faith and use every reasonable effort to resolve the
dispute at the managerial or executive levels prior to initiating formal proceedings pursuant to the UTC and
Texas Government Code §2260, unless a Party has reasonably determined that a negotiated resolution is
not possible and has so notified the other Party. The resolution of any dispute disposed of by agreement
between the Parties will be reduced to writing and delivered to all Parties within 10 business days of such
resolution.

8.02 OPERATIONAL REMEDIES

The remedies described in this section may be used or pursued by HHSC in the context of the routine
operation of the Contract and are directed to Contractor's timely and responsive performance of the Work
as well as the creation of a flexible and responsive relationship between the Parties. Contractor agrees that
HHSC may pursue operational remedies for Items of Noncompliance with the Contract. At any time, and
at its sole discretion, HHSC may impose or pursue one or more said remedies for each Item of
Noncompliance. HHSC will determine operational remedies on a case-by-case basis which include, but
are not, limited to:

(a) Requesting a detailed Corrective Action Plan, subject to HHSC approval, to correct and resolve a
deficiency or breach of the Contract;

(b) Require additional or different corrective action(s) of HHSC's choice;

(c) Suspension of all or part of the Contract or Work;

(d) Prohibit Contractor from incurring additional obligations under the Contract;

(e) Issue Notice to stop Work Orders;

(f) Assessment of liquidated damages as provided in the Contract;

(g) Accelerated or additional monitoring;

(h) Withholding of payments; and

(i) Additional and more detailed programmatic and financial reporting.

HHSC's pursuit or non-pursuit of an operational remedy does not constitute a waiver of any other remedy
that HHSC may have at law or equity; excuse Contractor's prior substandard performance, relieve
Contractor of its duty to comply with performance standards, or prohibit HHSC from assessing additional
operational remedies or pursuing other appropriate remedies for continued substandard performance.

HHSC will provide notice to Contractor of the imposition of an operational remedy in accordance with this
section, with the exception of accelerated monitoring, which may be unannounced. HHSC may require
Contractor to file a written response as part of the operational remedy approach.

8.03 EQUITABLE REMEDIES

Contractor acknowledges that if, Contractor breaches, attempts, or threatens to breach, any obligation under
the Contract, the State will be irreparably harmed. In such a circumstance, the State may proceed directly
to court notwithstanding any other provision of the Contract. If a court of competent jurisdiction finds that
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Contractor breached, attempted, or threatened to breach any such obligations, Contractor will not oppose
the entry of an order compelling performance by Contractor and restraining it from any further breaches,
attempts, or threats of breach without a further finding of irreparable injury or other conditions to injunctive
relief.

8.04 CONTINUING DUTY TO PERFORM

Neither the occurrence of an event constituting an alleged breach of contract, the pending status of any
claim for breach of contract, nor the application of an operational remedy, is grounds for the suspension of
performance, in whole or in part, by Contractor of the Work or any duty or obligation with respect to the
Contract.

ARTICLE IX. ¥ DAMAGES

9.01 AVAILABILITY AND ASSESSMENT

HHSC will be entitled to actual, direct, indirect, incidental, special, and consequential damages resulting
from Contractor's failure to comply with any of the terms of the Contract. In some cases, the actual damage
to HHSC as a result of Contractor's failure to meet the responsibilities or performance standards of the
Contract are difficult or impossible to determine with precise accuracy. Therefore, if provided in the
Contract, liquidated damages may be assessed against Contractor for failure to meet any aspect of the Work
or responsibilities of the Contractor. HHSC may elect to collect liquidated damages:

(a) Through direct assessment and demand for payment to Contractor; or

(b) By deducting the amounts assessed as liquidated damages against payments owed to Contractor for
Work performed. In its sole discretion, HHSC may deduct amounts assessed as liquidated damages
as a single lump sum payment or as multiple payments until the full amount payable by the
Contractor is received by the HHSC.

9.02 SPECIFIC ITEMS OF LIABILITY

Contractor bears all risk of loss or damage due to defects in the Work, unfitness or obsolescence of the
Work, or the negligence or intentional misconduct of Contractor or Contractor Agents. Contractor will ship
all equipment and Software purchased and Third Party Software licensed under the Contract, freight
prepaid, FOB HHSC's destination. The method of shipment will be consistent with the nature of the items
shipped and applicable hazards of transportation to such items. Regardless of FOB point, Contractor bears
all risks of loss, damage, or destruction of the Work, in whole or in part, under the Contract that occurs
prior to acceptance by HHSC. After acceptance by HHSC, the risk of loss or damage will be borne by
HHSC; however, Contractor remains liable for loss or damage attributable to Contractor's fault or
negligence.
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Contractor will protect HHSC's real and personal property from damage arising from Contractor or
Contractor Agents performance of the Contract, and Contractor will be responsible for any loss, destruction,
or damage to HHSC's property that results from or is caused by Contractor or Contractor Agents' negligent
or wrongful acts or omissions. Upon the loss of, destruction of, or damage to any property of HHSC,
Contractor will notify HHSC thereof and, subject to direction from HHSC or its designee, will take all
reasonable steps to protect that property from further damage. Contractor agrees, and will require
Contractor Agents, to observe safety measures and proper operating procedures at HHSC sites at all times.
Contractor will immediately report to the HHSC any special defect or an unsafe condition it encounters or
otherwise learns about.

IN COORDINATION WITH THE INDEMNITY PROVISIONS CONTAINED IN
THE UTC, Contractor WILL BE SOLELY RESPONSIBLE FOR ALL COSTS
INCURRED THAT ARE ASSOCIATED WITH INDEMNIFYING THE STATE OF
TEXAS OR HHSC WITH RESPECT TO INTELLECTUAL, REAL AND
PERSONAL PROPERTY. ADDITIONALLY, HHSC RESERVES THE RIGHT TO
APPROVE COUNSEL SELECTED BY Contractor TO DEFEND HHSC OR THE
STATE OF TEXAS AS REQUIRED UNDER THIS SECTION.

ARTICLE X. TURNOVER

10.01 TURNOVER PLAN

HHSC may require Contractor to develop a Turnover Plan at any time during the term of the Contract in
HHSC's sole discretion. Contractor must submit the Turnover Plan to HHSC for review and approval. The
Turnover Plan must describes Contractor's policies and procedures that will ensure:

(a) The least disruption in the delivery the Work during Turnover to HHSC or its designee; and
(b) Full cooperation with HHSC or its designee in transferring the Work and the obligations of the
Contract.

10.02 TURNOVER ASSISTANCE

Contractor will provide any assistance and actions reasonably necessary to enable HHSC or its designee to
effectively close out the Contract and transfer the Work and the obligations of the Contract to another
vendor or to perform the Work by itself. Contractor agrees that this obligation survives the termination,
regardless of whether for cause or convenience, or the expiration of the Contract and remains in effect until
completed to the satisfaction of HHSC.

ARTICLE XI. ADDITIONAL LICENSE AND OWNERSHIP
PROVISIONS

11.01 HHSC ADDITIONAL RIGHTS
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HHSC will have ownership and unlimited rights to use, disclose, duplicate, or publish all information and
data developed, derived, documented, or furnished by Contractor under or resulting from the Contract.
Such data will include all results, technical information, and materials developed for or obtained by HHSC
from Contractor in the performance of the Work. If applicable, Contractor will reproduce and include
HHSC's copyright, proprietary notice, or any product identifications provided by Contractor.

11.02 THIRD PARTY SOFTWARE

Contractor grants HHSC a non-exclusive, perpetual, license for HHSC to use Third Party Software and its
associated documentation for its internal business purposes. HHSC will be entitled to use Third Party
Software on the equipment or any replacement equipment used by HHSC, and with any replacement Third
Party Software chosen by HHSC, without additional expense.

Terms in any licenses for Third Party Software will be consistent with the requirements of this section.
Prior to utilizing any Third Party Software product not identified in the Solicitation Response, Contractor
will provide HHSC copies of the license agreement from the licensor of the Third Party Software to allow
HHSC to, in its discretion, object to the license agreement that must, at a minimum, provide HHSC with
necessary rights consistent with the short and long-term goals of the Contract. Contractor will assign to
HHSC all licenses for the Third Party Software as necessary to carry out the intent of this section.

Contractor will, during the Contract, maintain any and all Third Party Software at their most current version
or no more than one version back from the most current version. However, Contractor will not maintain
any Third Party Software versions, including one version back, if notified by HHSC that any such version
would prevent HHSC from using any functions, in whole or in part, of HHSC systems or would cause
deficiencies in HHSC systems.

11.03 SOFTWARE AND OWNERSHIP RIGHTS

In accordance with 45 C.F.R. Part 95.617, all appropriate federal agencies will have a royalty-free,
nonexclusive, and irrevocable license to reproduce, publish, translate, or otherwise use, and to authorize
others to use for government purposes all Work, materials, Custom Software and modifications thereof,
source code, associated documentation designed, developed, or installed with Federal Financial
Participation under the Contract, including but not limited to those materials covered by copyright.

ARTICLE XII. UNIFORM ICT ACCESSIBILITY CLAUSE

12.01 APPLICABILITY

This Section applies to the procurement or development of Information and Communication Technology
(ICT) for HHSC, or any changes to HHSC's ICT. This Section also applies if the Contract requires
Contractor to perform a service or supply a goods that include ICT that: (i) HHSC employees are required
or permitted to access; or (ii) members of the publis are required or permitted to access. This Section
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does not apply to incidental uses of ICT in the performance of a contract, unless the parties agree that the
ICT will become property of the state or will be used by HHSC's Client/Recipeint after completion of
the Contract.

Nothing in this section is intended to prescribe the use of particular designs or technologies or to prevent
the use of alternative technologies, provided they result in substantially equivalent or greater access to and
use of a product / service.

12.02 DEFINITIONS

The legacy term "Electronic and Information Resources" (EIR) and the term "Information and
Communication Technology" (ICT) are considered equivalent in meaning for the purpose of applicability
of HHSC Uniform Terms and Conditions, policies, accessibility checklists, style guides, contract
specifications, and other contract management documents. To the extent that any other of the following
definitions conflict with definitions elsewhere in this Contract, the following definitions are applicable to
this Section only.

1. "Accessibility Standards" refers to the Information and Communication Technology
Accessibility Standards and the Web Accessibility Standards/Specifications under the Web
Content Accessibility Guidelines version 2.0 Level AA, (WCAG 2.0).

2. "Information and Communication Technology (ICT)" is any information technology,
equipment, or interconnected system or subsystem of equipment for which the principal
function is the creation, conversion, duplication, automatic acquisition, storage, analysis,
evaluation, manipulation, management, movement, control, display, switching, interchange,
transmission, reception, or broadcast of data or information. Examples of ICT are electronic
content, telecommunications products, computers and ancillary equipment, software,
information kiosks and transaction machines, videos, IT services, and multifunction office
machines which copy, scan, and fax documents.

3. "Information and Communication Technology Accessibility Standards" refers to the
accessibility standards for information and communication technology contained in the Web
Content Accessibility Guidelines version 2.0 Level AA.

4. "Web Accessibility Standards/Specifications" refers to the web standards contained in
WCAG 2.0 Level AA.

5. "Products' means information resources technologies that are, or are related to, ICT.

6. "Service" means the act of delivering information or performing a task for employees, clients,

or members of the public through a method of access or delivery that uses ICT.

12.03 ACCESSIBILITY REQUIREMENTS

Under Texas Government Code Chapter 2054, Subchapter M, and implementing rules of the Texas
Department of Information Resources, HHSC must procure Products or Services that comply with the
Accessibility Standards when such Products or Services are available in the commercial marketplace or
when such Products or Services are developed in response to a procurement solicitation. Accordingly,
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Contractor must provide ICT and associated Product and/or Service documentation and technical support
that comply with the Accessibility Standards.

12.04 EVALUATION, TESTING AND MONITORING

12.05

HHSC may review, test, evaluate and monitor Contractor's Products, Services and associated
documentation and technical support for compliance with the Accessibility Standards. Review,
testing, evaluation and monitoring may be conducted before and after the award of a contract.
Testing and monitoring may include user acceptance testing.

Neither (1) the review, testing (including acceptance testing), evaluation or monitoring of any
Product or Service, nor (2) the absence of such review, testing, evaluation or monitoring, will
result in a waiver of the State's right to contest the Contractor's assertion of compliance with
the Accessibility Standards.

Contractor agrees to cooperate fully and provide HHSC and its representatives timely access
to Products, Services, documentation, and other items and information needed to conduct such
review, evaluation, testing and monitoring.

REPRESENTATIONS AND WARRANTIES

Contractor represents and warrants that: (i) as of the effective date of the contract, the Products,
Services and associated documentation and technical support comply with the Accessibility
Standards as they exist at the time of entering the contract, unless and to the extent the Parties
otherwise expressly agree in writing; and (ii) if the Products will be in the custody of the state
or an HHS agency's client or recipient after the contract expiration or termination, the Products
will continue to comply with such Accessibility Standards after the expiration or termination
of the contract term, unless HHSC and/or Client/Recipient, as applicable uses the Products in
a manner that renders it noncompliant.

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

Contractor acknowledges and agrees that these representations and warranties are essential
inducements on which HHSC relies in awarding this contract.

Contractor's representations and warranties under this subsection will survive the termination
or expiration of the contract and will remain in full force and effect throughout the useful life
of the Product.

System Agency Contract No. HHS000556100001 Page 43 of 69



DocuSign Envelope ID: 62B22C87-D368-4786-A999-DEA472187B32

12.06 REMEDIES

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

2. In the event of a breach of Contractor's representations and warranties, Contractor will be liable
for direct and consequential damages and any other remedies to which HHSC may be entitled.
This remedy is cumulative of any and all other remedies to which HHSC may be entitled under
this contract and other applicable law.

ARTICLE XIII. MISCELLANEQOUS PROVISIONS

13.01 CONFLICTS OF INTEREST

Contractor warrants to the best of its knowledge and belief, except to the extent already disclosed to HHSC,
there are no facts or circumstances that could give rise to a Conflict of Interest and further that Contractor
or Contractor Agents have no interest and will not acquire any direct or indirect interest that would conflict
in any manner or degree with their performance under the Contract. Contractor will, and require Contractor
Agents, to establish safeguards to prohibit Contract Agents from using their positions for a purpose that
constitutes or presents the appearance of personal or organizational Conflict of Interest, or for personal
gain. Contractor and Contractor Agents will operate with complete independence and objectivity without
actual, potential or apparent Conflict of Interest with respect to the activities conducted under the Contract.

Contractor agrees that, if after Contractor's execution of the Contract, Contractor discovers or is made aware
of a Conflict of Interest, Contractor will immediately and fully disclose such interest in writing to HHSC.
In addition, Contractor will promptly and fully disclose any relationship that might be perceived or
represented as a conflict after its discovery by Contractor or by HHSC as a potential conflict. HHSC
reserves the right to make a final determination regarding the existence of Conflicts of Interest, and
Contractor agrees to abide by HHSC's decision.

If HHSC determines that Contractor was aware of a Conflict of Interest and did not disclose the conflict to
HHSC, such nondisclosure will be considered a material breach of the Contract. Furthermore, such breach
may be submitted to the Office of the Attorney General, Texas Ethics Commission, or appropriate State or
federal law enforcement officials for further action.

13.02 FLow DOWN PROVISIONS

System Agency Contract No. HHS000556100001 Page 44 of 69



DocuSign Envelope ID: 62B22C87-D368-4786-A999-DEA472187B32

Contractor must include any applicable provisions of the Contract in all subcontracts based on the scope
and magnitude of Work to be performed by such Subcontractor. Any necessary terms will be modified
appropriately to preserve the State's rights under the Contract.

13.03 MANUFACTURER'S WARRANTIES

Contractor assigns to HHSC all of the manufacturers' warranties and indemnities relating to the Work,
including without limitation, Third Party Software, to the extent Contractor is permitted by the
manufacturers to make such assignments to HHSC.

ARTICLE XIV. DSHS LEGACY PROVISIONS

14.01 NOTICE OF CRIMINAL ACTIVITY AND DISCIPLINARY ACTIONS

(a) Contractor shall immediately report in writing to their contract manager when Contractor
has knowledge or any reason to believe that they or any person with ownership or controlling
interest in the organization/business, or their agent, employee, subcontractor or volunteer
that is providing services under this Contract has:

Engaged in any activity that could constitute a criminal offense equal to or greater than a Class A
misdemeanor or grounds for disciplinary action by a state or federal regulatory authority; or

Been placed on community supervision, received deferred adjudication, or been indicted for or
convicted of a criminal offense relating to involvement in any financial matter, federal or state
program or felony sex crime.

(b) Contractor shall not permit any person who engaged, or was alleged to have engaged, in any
activity subject to reporting under this section to perform direct client services or have direct
contact with clients, unless otherwise directed in writing by the System Agency.

14.02 NOTICE OF IRS OR TWC INSOLVENCY

Contractor shall notify in writing their assigned contract manager their insolvency, incapacity or
outstanding unpaid obligations to the Internal Revenue Service (IRS) or Texas Workforce
Commission within five days of the date of becoming aware of such.

14.03 EDUCATION TO PERSONS IN RESIDENTIAL FACILITIES

Contractor shall ensure that all persons, who are housed in System Agency licensed or funded residential
facilities and are 22 years of age or younger, have access to educational services as required by Texas
Education Code § 29.012.
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Contractor shall notify the local education agency or local early intervention program as prescribed by this
Section not later than the third calendar day after the date a person who is 22 years of age or younger is
placed in Contractor's residential facility

14.04 DISASTER SERVICES

In the event of a local, state, or federal emergency, including natural, man- made, criminal, terrorist,
and/or bioterrorism events, declared as a state disaster by the Governor, or a federal disaster by the
appropriate federal official, Contractor may be called upon to assist the System Agency in providing the
following services:

(a) Community evacuation;

(b) Health and medical assistance;

(c) Assessment of health and medical needs;
(d) Health surveillance;

(e) Medical care personnel;

(f) Health and medical equipment and supplies;
(g) Patient evacuation;

(h) In-hospital care and hospital facility status;
(i) Food, drug and medical device safety;

(j) Worker health and safety;

(k) Mental health and substance abuse;

(I) Public health information;

(m) Vector control and veterinary services; and
(n) Victim identification and mortuary services.

14.05 CONSENT BY NON-PARENT OR OTHER STATE LAW TO MEDICAL CARE OF A MINOR

Unless a federal law applies, before a Contractor or its subcontractor can provide medical, dental,
psychological or surgical treatment to a minor without parental consent, informed consent must be
obtained as required by Texas Family Code Chapter 32.

14.06 TELEMEDICINE /TELEPSYCHIATRY MEDICAL SERVICES

If Contractor or its subcontractor uses telemedicine/telepsychiatry, these services shall be in accordance
with the Contractor's written procedures. Contractor must use a protocol approved by Contractor's medical
director and equipment that complies with the System Agency equipment standards, if applicable.
Contractor's procedures for providing telemedicine service must include the following requirements:

(a) Clinical oversight by Contractor's medical director or designated physician responsible for
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medical leadership;

(b) Contraindication considerations for telemedicine use;

(c) Qualified staff members to ensure the safety of the individual being served by
telemedicine at the remote site;

(d) Safeguards to ensure confidentiality and privacy in accordance with state and federal laws;

(e) Use by credentialed licensed providers providing clinical care within the scope of their licenses;

(f) Demonstrated competency in the operations of the system by all staff members who are
involved in the operation of the system and provision of the services prior to initiating the
protocol;

(g) Priority in scheduling the system for clinical care of individuals;

(h) Quality oversight and monitoring of satisfaction of the individuals served; and

(i) Management of information and documentation for telemedicine services that ensures timely
access to accurate information between the two sites. Telemedicine Medical Services does not
include chemical dependency treatment services provided by electronic means under 25 Texas
Administrative Code Rule § 448.911.

14.07 SERVICES AND INFORMATION FOR PERSONS WITH LIMITED ENGLISH PROFICIENCY

(a) Contractor shall take reasonable steps to provide services and information both orally and in
writing, in appropriate languages other than English, to ensure that persons with limited English
proficiency are effectively informed and can have meaningful access to programs, benefits and
activities.

(b) Contractor shall identify and document on the client records the primary language/dialect of a
client who has limited English proficiency and the need for translation or interpretation services
and shall not require a client to provide or pay for the services of a translator or interpreter.

(c) Contractor shall make every effort to avoid use of any persons under the age of 18 or any family
member or friend of the client as an interpreter for essential communications with a client with
limited English proficiency unless the client has requested that person and using the person
would not compromise the effectiveness of services or violate the client's confidentiality and
the client is advised that a free interpreter is available.

14.08 THIRD PARTY PAYORS

Except as provided in this Contract, Contractor shall screen all clients and may not bill the System Agency
for services eligible for reimbursement from third party payors, who are any person or entity who has the
legal responsibility for paying for all or part of the services provided, including commercial health or liability
insurance carriers, Medicaid, or other federal, state, local and private funding sources.

As applicable, the Contractor shall:

(a) Enroll as a provider in Children's Health Insurance Program and Medicaid if providing approved
services authorized under this Contract that may be covered by those programs and bill those
programs for the covered services;

(b) Provide assistance to individuals to enroll in such programs when the screening process indicates
possible eligibility for such programs;

(c) Allow clients that are otherwise eligible for System Agency services, but cannot pay a deductible
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required by a third party payor, to receive services up to the amount of the deductible and to bill the
System Agency for the deductible;

(d) Not bill the System Agency for any services eligible for third party reimbursement until all appeals
to third party payors have been exhausted;

(e) Maintain appropriate documentation from the third party payor reflecting attempts
to obtain reimbursement;

(f) Bill all third party payors for services provided under this Contract before submitting any request for
reimbursement to System Agency; and

(g) Provide third party billing functions at no cost to the client.

14.09 HIV/AIDS MODEL WORKPLACE GUIDELINES

Contractor shall implement System Agency's policies based on the Human Immunodeficiency
Virus/Acquired Immunodeficiency Syndrome (HIV/AIDS), AIDS Model Workplace Guidelines for
Businesses at http://www.dshs.state.tx.us/hivstd/policy/policies.shtm, State Agencies and State
Contractors Policy No. 090.021.

Contractor shall also educate employees and clients concerning HIV and its related conditions, including
AIDS, in accordance with the Texas. Health & Safety Code §§ 85.112-114.

14.10 MEDICAL RECORDS RETENTION

Contractor shall retain medical records in accordance with 22 TAC §165.1(b) or other applicable statutes,
rules and regulations governing medical information.

14.11 NOTICE OF A LICENSE ACTION

Contractor shall notify their contract manager of any action impacting its license to provide services
under this Contract within five days of becoming aware of the action and include the following:

(a) Reason for such action;

(b) Name and contact information of the local, state or federal department or agency or entity;

(c) Date of the license action; and

(d) License or case reference number.

14.12 INTERIM EXTENSION AMENDMENT

(a) Prior to or on the expiration date of this Contract, the Parties agree that this Contract can be
extended as provided under this Section.

(b) The System Agency shall provide written notice of interim extension amendment to the
Contractor under one of the following circumstances:

1. Continue provision of services in response to a disaster declared by the governor; or
2. To ensure that services are provided to clients without interruption.
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(c) The System Agency will provide written notice of the interim extension amendment that specifies
the reason for it and period of time for the extension.

(d) Contractor will provide and invoice for services in the same manner that is stated in the Contract.

(e) An interim extension under Section (b)(1) above shall extend the term of the contract not longer
than 30 days after governor's disaster declaration is declared unless the Parties agree to a shorter
period of time.

(f) An interim extension under Section (b)(2) above shall be a one-time extension for a period
of time determined by the System Agency.

14.13 CHILD ABUSE REPORTING REQUIREMENT

(a) Contractors shall comply with child abuse and neglect reporting requirements in Texas Family
Code Chapter 261. This section is in addition to and does not supersede any other legal
obligation of the Contractor to report child abuse.

(b) Contractor shall develop, implement and enforce a written policy that includes at a minimum
the System Agency's Child Abuse Screening, Documenting, and Reporting Policy for
Contractors/Providers and train all staff on reporting requirements.

(c) Contractor shall use the System Agency's Child Abuse Reporting Form located at www.System
Agency.state.tx.us/childabusereporting as required by the System Agency. Contractor shall
retain reporting documentation on site and make it available for inspection by the System
Agency.

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
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ATTACHMENT D
UT SYSTEM SUPPLEMENTAL CONDITIONS

The HHSC Uniform Terms and Conditions — Vendor, Attachment B of this Contract, is
revised as follows:

Section 5.01, Ownership, is deleted in its entirety and replaced with the following:
5.1 Ownership

Other than intellectual property interests, System Agency will own, and Grantee hereby assigns
to the System Agency, all right, title, and interest in all Deliverables.

Section 5.2, Intellectual Property, is deleted in its entirety and replaced with the following:
5.2 Intellectual Property

a. The System Agency and Performing Agency will retain ownership, all rights, title, and
interest in and to, their respective pre-existing Intellectual Property.

b. To the extant any Work results in the creation of Intellectual Property, all rights, title, and
interest in and to such Intellectual Property shall vest in the Part that creates such
Intellectual Property.

c. Performing Agency agrees to grant to the System Agency and the State of Texas a royalty-
free, paid up, worldwide, perpetual, non-exclusive, non-transferable, non-commercial
licenses to use all Deliverables and any Intellectual Property invented or created by
Performing Agency, Performing Agency’s contractor, or a sub-contractor in the
performance of this project. Performing Agency will require its contractors to grant such
a license in any sub-contracts under this Contract.

d. The System Agency shall have the right to review and provide comment to any written
report, publication or other literature including copyrightable Intellectual Property invented
or created in the performance of this Contract, prior to the publication of such literature.
Performing Agency agrees to provide the System Agency with an advance copy of any
such report, publication, or literature at least thirty (30) days prior to publication.
Performing Agency agrees to insert the following statement into any such report,
publication or literature: “The views expressed in this publication are those of the authors
and do not necessarily reflect the official policies, positions, or views of the State of Texas
or the Health and Human Services Commission.

Section 6.1, Books and Records, is deleted in its entirety and replaced with the following:

6.1 Books and Records
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All records relevant to this Contract shall be retained for a minimum of seven (7) years. The period
of retention begins at the date of final payment by the System Agency, or from the date of
termination of the Contract, whichever is later. The period of retention shall be extended for a
period reasonably necessary to complete an audit or to complete any administrative proceeding or
litigation that may ensue.

Section 6.5, Confidentiality, is deleted in its entirety and replaced with the following:
6.5 Confidentiality

Should the work under this Contract require the exchange of any confidential information, the
parties agree to execute a separate nondisclosure or data use agreement to control the handling and
protection of such information.

Section 7.2 Termination for Convenience, is deleted in its entirety and replaced with the following:
7.2 Termination for Convenience

Either Party may terminate this Contract at any time when, in its sole discretion, it determines that
termination is the best interest of the State of Texas. The termination will be effective on the date
specified in the terminating Party’s notice of termination.

Section 8.1, Amendment is deleted in its entirety and replaced with the following:
Section 8.1 Amendment

The Contract may only be amended by an Amendment executed by both Parties, except System
Agency may amend this Contract through execution of a unilateral amendment signed by a System
Agency representative with delegated authority and provided to the Contractor under the following
circumstances:

To add additional funding;

To extend the Contract termination date and modify the Project timeline;

To correct an obvious clerical error in the Contract;

To incorporate new or revised federal or state statutes, rules, or policies;

To comply with a court order or judgement; and

To change the name of the Contractor in order to reflect the Contractor name as recorded
by the Texas Secretary of State.

Mmoo o

Section 8.2, Insurance, is deleted in its entirety and replaced with the following:
8.2 Insurance

As an agency of the State of Texas, Performing Agency agrees to maintain the highest levels of
insurance as required by applicable law. Performing Agency is self-insured with respect to
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Worker’s Compensation Insurance (Texas Labor Code title 5, Chapter 503, Workers’
Compensation Insurance for Employees of The University of Texas System). Under the law of
the State of Texas, Performing Agency is unable to obtain Employer’s Liability, comprehensive
General or Public Liability, and Comprehensive Automobile Insurance. In lieu of this, the Texas
Tort Claims Act provides for remedies against the State for legal proceedings for claimants for
personal injuries or death (Texas Civil Code Title 5, Chapter 101, Governmental Liability).

Section 8.6, Permitting and Licensure, is deleted in its entirety and replaced with the following:

8.6 Permitting and Licensure

At Performing Agency’s sole expense, Performing Agency will procure and maintain for the
duration of this Contract any state, county, city, or federal license, authorization, insurance, waiver,
permit, qualification, or certification required by statute, ordinance, law, or regulation to be held
by Performing Agency to provide the goods or Services required by this Contract. Performing
Agency will be responsible for payment of all taxes, assessments, fees, premiums, permits, and
licenses required by law.

Section 8.7, Indemnity, is deleted in its entirety and replaced with the following:
8.7 Indemnity

TO THE EXTEND ALLOWED BY LAW, PERFORMING AGENCY WILL DEFEND,
INDEMNIFY, AND HOLD HARMLESS THE STATE OF TEXAS AND ITS OFFICERS
AND EMPLOYEES, AND THE SYSTEM AGENCY AND ITS OFFICERS AND
EMPLOYEES, FROM AND AGAINST ALL CLAIMS, ACTIONS, SUITS, DEMANDS,
PROCEEDINGS, COSTS, DAMANGES, AND LIABILITIES, INCLUDING
ATTORNEYS’ FEES AND COURT COSTS (IF SO AWARDED BY A COURT OF
COMPETENT JURISDICTION) ARISING OUT OF, OR CONNECTED WITH, OR
RESULTING FORM:

a. PERFORMING AGENCY’S PERFORMANCE OF THE CONTRACT,
INCLUDING ANY NEGLIGENT ACTS OR OMISSIONS OF PERFORMING
AGENCY, OR ANY AGENT, EMPLOYEE, SUBCONTRACTOR, OR
SUPPLIER OF PERFORMING AGENCY, OR ANY THIRD PARTY UNDER
THE CONTROL OR SUPERVISOIN OF PERFORMING AGENCY, IN THE
EXECUTION OR PERFORMANCE OF THIS CONTRACT; OR

b. ANY BREACH OR VIOLATION OF A STATUTE, ORDINANCE,
GOVERNMENTAL REGULATION, STANDARD, RULE, OR BREACH OF
CONTRACT BY GRANTEE, ANY AGENT, EMPLOYEE,
SUBCONTRACTOR, OR SUPPLIER OF GRANTEE, OR ANY THIRD PARTY
UNDER THE CONTROL OR SUPERVISION OF PERFORMING AGENCY, IN
THE EXECUTION OR PERFORMANCE OF THIS CONTRACT; OR
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C.

EMPLOYMENT OR ALLEGED EMPLOYMENT, INCLUDING CLAIMS OF
DISCRIMINATION AGAINST PERFORMING AGENCY, ITS OFFICERS, OR
ITS AGENCES; OR

SUBJECT TO THE STATUATORY DUTIES OF THE TEXAS ATTORNEY
GENERAL, PERFORMING AGENCY WILL COORDINATE ITS DEFENSE
WITH THE SYSTEM AGENCY AND ITS COUNSEL. THIS PARAGRAPH IS
NOT INTENED TO AND WILL NOT BE CONSTRUED TO REQUIRE
PERFORMING AGENCY TO INDEMNIFY OR HOLD HARMLESS THE
STATE OR THE SYSTEM AGENCY FOR ANY CLAIMS OR LIABILITIES
RESULTING SOLELY FROM THE NEGLIGENCE OF THE SYSTEM
AGENCY ORITS EMPLOYEES. THE PROVISIONS OF THIS SECTON WILL
SURVIVE TERMINATION OF THIS CONTRACT.

Section 8.8, Assignments, is deleted in its entirety and replaced with the following:

8.8 Assignments

Neither party shall assign or subcontract the whole nor any part of the contract, including any right
or duty required under it, without the other party’s prior written consent. Any assignment made
contrary to this shall be void.

Section 8.13 Governing Law and Venue, is deleted in its entirety and replaced with the following:

8.13 Governing Law and Venue

The Contract and the rights and obligations of the Parties hereto shall be governed by, and
construed according to, the laws of the State of Texas, exclusive of conflicts of law provisions.
Venue of any suit brought under this Contract shall be in a court of competent jurisdiction in Travis
County, Texas. Performing Agency irrevocably waives any objection, including any objection to
personal jurisdiction or the laying of venue or based on the grounds of forum non conveniens,
which it may now or hereafter have to bringing of any action or proceeding in such jurisdiction in
respect of this Contract or any document related hereto. NOTHING IN THIS SECTION SHALL
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BE CONSTRUED AS A WAIVER OF SOVEREIGH IMMUNITY BY THE SYSTEM AGENCY
OR BY PERFORMING AGENCY.

Section 8.19, Publicity, is deleted in its entirety and replaced with the following:

8.19 Publicity

Except as provided in the paragraph below or required under applicable law, Performing Agency
must not use the name of, or directly or indirectly refer to, the System Agency, the State of Texas,
or any other State agency in any media release, public announcement, or public disclosure relating
to the Contract or its subject matter, including in any promotional or marketing materials, customer
lists, or business presentations.

Performing Agency may publish, at its sole expense, results of Performing Agency’s performance
under this Contract following the System Agency’s prior review and comment. Any publication
(written, visual, or sound) will acknowledge the support received form the System Agency and
any Federal Agency, as appropriate.

Section 8.21, No Waiver of Sovereign Immunity, is deleted in its entirety and replaced with the
following:

8.21 No Waiver of Sovereign Immunity

Nothing in the Contract will be construed as a waiver of sovereign immunity by the System Agency
or the Performing Agency.
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CERTIFICATION REGARDING LOBBYING

Certification for Contracts, Grants, Loans, and Cooperative Agreements

The undersigned certifies, to the best of his or her knowledge and belief, that:

(1) No Federel appropriated funds have been paid or will be paid, by cr on behalf of the undersigned to any
person for influencing or attempting to influence an officer or employee of an agency, a Member of
Congress, an officer or employee of Congress, or an employee of a Member of Congress in connection with
the awarding of any Federal contract, the making of any Federal grant, the making of any Federal loan, the
entering into of any cooperative agreement, and the extension, continuation, renewal, amendment, o
modification of any Federal contract, grant, loan, or cooperative agreement.

(2) If any funds other than Federal appropristed funds have been paid or will be paid to any person for
influencing or attempting to influence an officer or employee of any agency, a Member of Congress, an
officer or employee of Congress, or an employee of a Member of Congress in connection with this Federal
contract, grant, loan, or cooperative agreement, the undersigned shall complete and submit Standard
Form-LLL, "Disclosure of Lobbying Activities," in accordance with its instructions.

(3) The undersigned shall requre that the languege of this certification be included in the award documents
for all subawards at alltiers (including subcontracts, subgrants, and contracts under grants, loans, and
cooperative agreements) and that zll subrecipients shall certify and disclose accordingly. This certification
is a material representation of fact upon which reliance was placed when this transaction was made or
entered into. Submission cf this certification is a prerequisite for making or enteringintothis transaction
imposed by section 1352, title 31, U.S. Code. Any person who fails to file the required certification shall be
subject to a civil penalty of not less than $10.000 and not more than $100,000 for each such failure.

Statement for Loan Guarantees and Loan Insurance

The undersigned states, tothe best of his or her knowledge and belief. that:

If any funds have been paid or will be paid to any person for influencing or attempting to influence an officer
or employee of any agency, a Member of Congress, an cfficer or employee of Congress, or an employee of
a Member of Congress in connection with this commitment providing for the United States to insure or
guarantee a loan, the undersigned shall complete and submit Standard Form-LLL, "Disclosure of Lobbying
Activities." in accordance with its instructions. Submission of this statement is & prerequisite for making or
entering into this transaction imposed by section 1352, titte 31, U.S. Code. Any person who fails to file the
required statement shall be subject to a civil penalty of not less than $10,000 and not more than $100,000
for each such failure.

* APPLICANT'S ORGANIZATION

IThe University of Texas Health Science Center at San Antgnio

* PRINTED NAME AND TITLE OF AUTHORIZED REPRESENTATVE

Prefis: [ +First nar@ T TS | vidde Name: |

*Last Neme:lle‘-eerl | Suffix: | B

* Title.
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View Burden Statement

OMB Number: 4040-0007
Expiration Date; 01/31/2019

ASSURANCES - NON-CONSTRUCTION PROGRAMS

Public reporting burden for this collection of information is estimated to average 15 minutes per response, including time for reviewing
instructions, searching existing data sources, gathering and maintaining the data needed, and completing and reviewing the collection of
information. Send comments regarding the burden estimate or any other aspect of this collection of information, including suggestions for
reducing this burden, to the Office of Management and Budget, Paperwork Reduction Project (0348-0040), Washington, DC 20503,

PLEASE DO NOT RETURN YOUR COMPLETED FORM TO THE OFFICE OF MANAGEMENT AND BUDGET. SEND
IT TO THE ADDRESS PROVIDED BY THE SPONSORING AGENCY.

NOTE:

As the duly authorized representative of the applicant, | certify that the applicant:

1.

Certain of these assurances may not be applicable to your project or program. If you have questions, please contact the
awarding agency. Further, certain Federal awarding agencies may require applicants to certify to additional assurances.

If such is the case, you will be notified.

Has the legal authority to apply for Federal assistance
and the institutional, managerial and financial capability
(including funds sufficient to pay the non-Federal share
of project cost) to ensure proper planning, management
and completion of the project described in this
application.

Will give the awarding agency, the Comptroller General
of the United States and, if appropriate, the State,
through any authorized representative, access to and
the right to examine all records, books, papers, or
documents related to the award; and will establish a
proper accounting system in accordance with generally
accepted accounting standards or agency directives.

Will establish safeguards to prohibit employees from
using their positions for a purpose that constitutes or
presents the appearance of personal or organizational
conflict of interest, or personal gain.

Will initiate and complete the work within the applicable
time frame after receipt of approval of the awarding
agency.

Will comply with the Intergovernmental Personnel Act of
1970 (42 U.S.C. §84728-4763) relating to prescribed
standards for merit systems for programs funded under
one of the 19 statutes or regulations specified in
Appendix A of OPM's Standards for a Merit System of
Personnel Administration (5 C.F.R. 800, Subpart F).

Will comply with all Federal statutes relating to
nendiscrimination. These include but are not limited to:
(a) Title VI of the Civil Rights Act of 1964 (P.L. 88-352)
which prohibits discrimination on the basis of race, color
or national origin; (b) Title IX of the Education
Amendments of 1972, as amended (20 U.5.C.§§1681-
1883, and 1685-1686), which prohibits discrimination on
the basis of sex; (c) Section 504 of the Rehabilitation

Previous Edition Usable

Authorized for Local Reproduction

System Agency Contract No. HHS000556100001

Act of 1973, as amended (29 U.S.C. §784), which
prohibits discrimination on the basis of handicaps; (d)
the Age Discrimination Act of 1975, as amended (42 U.
5.C. §§6101-6107), which prohibits discrimination on
the basis of age; (&) the Drug Abuse Office and
Treatment Act of 1872 (P.L. 92-255), as amended,
relating to nondiscrimination on the basis of drug
abuse,; (f) the Comprehensive Alcohol Abuse and
Alcoholism Prevention, Treatment and Rehabilitation
Act of 1970 (P.L. 91-6186), as amended, relating to
nondiscrimination on the basis of alcohol abuse or
alcoholism; (g) §§523 and 527 of the Public Health
Service Act of 1912 (42 U.S.C. §§290 dd-3 and 290
ee- 3), as amended, relating to confidentiality of alcohol
and drug abuse patient records; (h) Title VIII of the Civil
Rights Act of 1968 (42 U.S.C. §53601 et seq.}, as
amended, relating to nondiscrimination in the sale,
rental or financing of housing; (i) any cther
nendiscrimination provisions in the specific statute(s)
under which application for Federal assistance is being
made; and, (j) the requirements of any other
nondiscrimination statute(s) which may apply to the
application,

Will comply, or has already complied, with the
requirements of Titles || and I1l of the Uniform
Relocation Assistance and Real Property Acquisition
Policies Act of 1970 (P.L. 91-648) which provide for
fair and equitable treatment of persons displaced or
whose property is acquired as a result of Federal or
federally-assisted programs. These requirements
apply to all interests in real property acquired for
project purposes regardless of Federal participation in
purchases.

. Will comply, as applicable, with provisions of the

Hatch Act (5 U.S.C. §§1501-1508 and 7324-7328)
which limit the political activities of employees whose
principal employment activities are funded in whole
or in part with Federal funds.

Standard Form 424B (Rev. 7-97)
Prescribed by OMB Circular A-102
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9.

10.

1.

12

Will comply, as applicable, with the provisions of the Davis-
Bacon Act (40 U.S.C. §§276a to 276a-7), the Copeland Act
(40 U.S.C. §276¢ and 18 U.S.C. §874), and the Contract
Work Hours and Safety Standards Act (40 U.S.C. §§327-
333), regarding labor standards for federally-assisted
construction subagreements.

Will comply, f applicable, with flood insurance purchase
requirements of Section 102(a) of the Flood Disaster
Protection Act of 1973 (P.L. 93-234) which requires
recipients in a specizl flood hazard area to participate in the
program and to purchase flood insurance if the total cost of
insurable construction and acquisition is $10,000 or more.

Will comply with environmental standards which may be
prescribed pursuant to the following' (a) institution of
environmental quality contrcl measures under the National
Environmental Policy Act of 1969 (P.L. 91-190) and
Executive Order (EQ) 11514; (b) notification of violating
faciliies pursuant to EO 11738; (c) protection of wetlands
pursuant to EO 11990, (d) evaluation of floed hazards in
floodplains in accordance wth EO 11988; (e) assurance of
project consistency with the approved State management
program developed under the Coastal Zone Management
Act of 1972 (16 U.S.C. §§1451 et seq.); (f) conformity of
Federal actions to State (Clean Air) Implementation Plans
under Section 176(c) of the Clean Air Act of 1955, as
amended (42 U.S.C. §§7401 et seq)); (g) protection of
underground sources of drinking water under the Safe
Drinking Water Act of 1974, as amended (P.L. 93-523),
and, (h) protection of endangered species under the
Endangered Species Act of 1973, as amended (P.L. 93-
205).

Will comply with the Wild and Scenic Rivers Act of
1968 (16 U.S.C. §§1271 et seq.) related to protecting
components or potential components of the national
wild and scenic rivers system.

’ SIGNATURE OF AUTHORIZED CERTIFYING OFFICIAL

13.

14.

15.

16.

17

18.

19.

DocuSigned by:

(s &. Grun

Will assist the awarding agency in assuring compliance
with Section 106 of the National Historic Preservation
Act of 1666, as amended (16 U.S.C. §470), EC 11593
(dentification and protection of historic properties), and
the Archaeological and Historic Preservation Act of
1974 (16 U.S.C. §§469a-1 et seq.).

Will comply with P.L. 93-348 regarding the protection of
human subjects involved in research, development, and
related activities supported by this award of assistance

Will comply with the Laboratory Animal Welfare Act of
1966 (P.L. 89-544, as amended, 7 U.S.C. §§2131 et
seq|.) pertaining to the care, handling, and treatment of
warm blooded animals held for research, teaching, or
other activities supported by this award of assistance.

Will comply with the Lead-Based Paint Poisoning
Prevention Act (42 U.S.C. §§4801 et seq.) which
prohibits the use of lead-based paint in construction or
rehabilitation of residence structures.

Will cause to be performed the required financial and
compliance audits in accordance with the Single Audit
Act Amendments of 196 and OMB Circular No. A-133,
"Audits of States, Lecal Covernments, and Non-Profit
Organizations."”

Will comply with all applicable requirements of all other
Federal laws, executive orders, regulations, and policies
governing this program.

Will comply with the requirements of Section 106(g) of
the Trafficking Victims Protection Act (TVPA) of 2000, as
amended (22 U.S.C. 7104) which prohibits grant award
recipients or a sub-recipient from (1) Engaging in severe
forms of trafficking in persons during the period of ime
that the award is in effect (2) Procuring a commercial
sex act during the period of time that the award is in
effect or (8) Using forced labor in the performance of the
award or subawards under the award.

TITLE, -

memmms

16DCC2C24476462...

‘rhe University of Texas Health Science C

DATE SUBMITTED
y AFILONTO |

System Agency Contract No. HHS000556100001

Standard Form 424B (Rev. 7-97) Back

Page 57 of 69





