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SIGNATURE DOCUMENT FOR
DEPARTMENT OF STATE HEALTH SERVICES
CONTRACT No. HHS000980600001

THE DEPARTMENT OF STATE HEALTH SERVICES (“System Agency”), an administrative
agency within the executive branch of the State of Texas, and VERITRACE, INC.
(“Contractor”), having its principal office at 9487 Dry Fork Rd., Harrison, Ohio 45030
(each a “Party” and collectively the “Parties”), enter into the following agreement
(“Contract”) for the production of vital statistics documents as required by the Texas
Legislature for distribution by the State Registrar (the “Contract”).

I. LEGAL AUTHORITY

The System Agency is entering into this contract for the services listed herein under Texas
Health and Safety Code Chapter 191, Administration of Vital Statistics Records; Chapter
192, Birth Records; Chapter 193, Death Records; and Chapter 194, Marriage and Divorce
Records.

DSHS is purchasing under the authority of the Comptroller of Public Accounts as
provided for in Texas Government Code Section 2155.061.

II. DURATION

The Contract is effective on the signature date of the latter of the Parties to sign this
agreement and terminates 5 years from the Contract execution date, unless sooner
terminated or renewed or extended. Notwithstanding the limitation in the preceding
sentence, System Agency, at its sole discretion, also may extend the Contract beyond 5
years as necessary to ensure continuity of service, for purposes of transition, or as
otherwise determined by System Agency to serve the best interest of the State.

At the sole discretion of the System Agency, any Work Order issued hereunder may
survive the expiration or termination of this Contract.
III. STATEMENT OF WORK

The Statement of Work to which Contractor is bound is incorporated into and made a part
of this Contract for all purposes and included as Attachment A.

Effective: May 15, 2020
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The Solicitation, including all addenda, is incorporated into and made a part of this
Contract for all purposes and included as Attachment F.

IV. BUDGET

The total amount of this Contract will not exceed $3,000,000.00. By executing this
Contract, Contractor agrees to the contracted rates for the Contract term, including the
initial term, and all renewals and extensions exercised. However, at System Agency’s sole
discretion of the Parties as authorized under the Contract, the contracted rates or contract
amounts may be amended. All expenditures under the Contract will be in accordance with
ATTACHMENT B, Pricing Schedule.

V. CONTRACT REPRESENTATIVES
The following will act as the representative authorized to administer activities under this
Contract on behalf of its respective Party.

System Agency Contract Representative Contractor Contract Representative
Gretchen Wells Jim Columbus

Department of State Health Services VeriTrace, Inc.

1100 West 49t Street, MC 1990 9487 Dry Fork Rd

Austin, TX 78756 Harrison, OH 45030
gretchen.wells@dshs.texas.gov jeolumbus@yveritrace.com

VI. NOTICE REQUIREMENTS

A. All notices given by Contractor shall be in writing, include the Contract number,
comply with all terms and conditions of the Contract, and be delivered to the System
Agency’s Contract Representative identified above.

B. Contractor shall send legal notices to System Agency at the address below and
provide a copy to the System Agency’s Contract Representative:

Health and Human Services Commission
Attn: Office of Chief Counsel

4900 N. Lamar Blvd.

Austin, Texas 78751

C. Notices given by System Agency to Contractor may be emailed, mailed or sent by
common carrier. Email notices shall be deemed delivered when sent by System
Agency. Notices sent by mail shall be deemed delivered when deposited by the
System Agency in the United States mail, postage paid, certified, return receipt
requested. Notices sent by common carrier shall be deemed delivered when deposited
by the System Agency with a common carrier, overnight, signaturerequired.

D. Notices given by Contractor to System Agency shall be deemed delivered when
received by System Agency.

HHSC Contract #HHS000980600001

Page 2 of 4
HHSC Vendor -v. 2.15
Effective: May 15, 2020



DocuSign Envelope ID: 1E087C39-8DB1-4248-94F8-BA5SE11B26E3B

E. Either Party shall change its Contract Representative or Legal Notice contact by
providing written notice to the other Party.

VII. CONTRACT DOCUMENTS

The following documents are incorporated by reference and made a part of this Contract

for all purposes.

Unless expressly stated otherwise in this Contract, in the event of conflict, ambiguity or
inconsistency between or among any documents, all System Agency documents take
precedence over Contractor’s documents.

ATTACHMENT A Statement of Work
ATTACHMENT B  Pricing Schedule
ATTACHMENT C  Delivery Zip Codes
ATTACHMENT D Contract Affirmations
ATTACHMENT E  HHSC Uniform Terms and Conditions
ATTACHMENT F  System Agency Solicitation NO. HHS0009806, including all
Addendums
ATTACHMENT G Contractor’s Solicitation Response
VIIIL. SIGNATURE AUTHORITY

Each Party 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.

HHSC Vendor -v. 2.15
Effective: May 15, 2020

SIGNATURE PAGE FOLLOWS

System Agency Contract No. HHS00098060001

Page 3 of 4
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SIGNATURE PAGE FOR SYSTEM AGENCY CONTRACT NO.HHS000980600001

SYSTEM AGENCY VeriTrace, Inc.

Name: Jennifer Sims Name: Wayne Krueger
Tiﬂe:l)ep||t¥§ ommissioner Title: _General Manager

Date of execution: March 30, 2021 Date of execution; March 30, 2021

System Agency Contract No. HHS000980600001
Page 4 of 4
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ATTACHMENT A
Statement of Work

1.1 DESCRIPTION OF SERVICES/STATEMENT OF WORK/SPECIFICATIONS

DSHS Vital Statistics Section is granted the authority to prepare and distribute certified
copies of birth, death and wedding anniversary certificates. This includes criteria that
ensure the integrity and security of the documents issued by VSS and its designees. The
Contractor will furnish all labor, tools, transportation, equipment, materials, and
supplies, as necessary. The Contractor will be responsible for supervision, clean-up and
disposal, and must have all applicable permits, licenses, and insurance coverage. The
Contractor must meet the standards as outlined in Section 1.2 below.

1.2 CONTRACTOR’S RESPONSIBILITIES

The Contractor must provide secure operations, Intaglio Plates and delivery service. In
addition, the System Agency requires that each sheet or document of certificate paper
meet the security specifications described under Texas Administrative Code, Title 25,
Part 1, Chapter 181, Rule §181.28(c). The Contractor must maintain strict industry
security standards as appropriate to safeguard against theft, destruction or unauthorized
intrusion onto the printing plant premises. Strict security must be maintained during the
production of documents and until the documents have been successfully delivered to
the State or Local Registrar. State Registrar documents must be delivered to the VSS's
physical address: 1100 West 49th Street, Mail Code 1966, Austin, Texas 78756. Local
Registrar documents must be delivered to the location specified on their ordering
document.

1.2.1 Certification Requirement

The Contractor must maintain compliance with North American Security Products
Organization (NASPO) or Intergraf security printing requirements. In addition,
Contractor must maintain one of the following US Government certifications:

A. ISO 9001:2015
B. ISO 14298
C. ISO 14644-1.
1.2.2 Compliance Requirement for Intaglio Plates

The Contractor must maintain as strict security as necessary and reasonably appropriate
to safeguard against theft, destruction or unauthorized intrusion onto the location of the
Intaglio Plates. The Contractor will allow the System Agency to oversee the destruction
of Intaglio Plates in accordance with VSS policy. Policy will be provided to the
Contractor within 60 days of the execution of the contract.

1.2.3 Security of the Delivery

All orders shipped by means other than by truck will be by the most secure means
possible with tracking to minimize the risk of theft. This may include but is not limited
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to air freight, train or any other alternative shipping method. Each shipment by truck or
other common carrier must be locked and sealed at the printing facility. Only the
receiving Registrar is permitted to remove the seal. The carrier will be responsible for
inside delivery of the entire shipment. The System Agency may refuse the order if the
Goods are not to the specifications as ordered or if the Goods are damaged upon delivery.
Damage Goods must be replaced at no charge or shipping costs to the System Agency.
All goods shall be shipped to the locations in Attachment C, Delivery Zip Codes.

1.2.4 Security Printing Requirements

A. The following statement must be centered on each form within the top edge
of the engraved border and must include the words: "STATE OF TEXAS,"
underneath this statement, the following words: "CERTIFICATION OF
VITAL RECORD," and centered at the bottom edge of the engraved border
print the words: "ANY ALTERATION OR ERASURE VOIDS THIS
CERTIFICATE."

B. The printed border must include latent image letters "V" to the left and "R"
to the right, in positive negative treatment to appear on the certificate as part of
the lathe work border and must appear only when viewed from a prescribed
angle. The images cannot be photographed or copied by conventional printing
processes.

C. A line of micro printing of the words "Vital Record" must be repeated to
appear as a ruled line when viewed without magnification.

D. The seal of the "State of Texas" must be printed in special blue fluorescent
ink which will fluoresce under an ultraviolet light.

E. Overall prismatic under print must be printed with fluorescent erasure-
sensitive oil-base ink with "VOID" feature to deter color reproduction and to
render evident any attempts to alter by mechanical or chemical means. The front
of the forms, except the heirloom flag, heirloom carriage and heirloom
wedding/anniversary certificates, must have the statement: "This is a true and
correct reproduction of the original record as recorded in this office. Issued
under authority of Section 191.051, Health and Safety Code."; and a warning
band "WARNING: THIS DOCUMENT HAS A DARK BLUE BORDER
AND A COLORED BACKGROUND'" along the bottom of the certificate
above the intaglio border.

F. The front of the form (B6) must have the statement: "This is a true and
correct abstract of the original record as recorded with the Registrar. Issued
under the authority of Section 191.051, of the Texas Health and Safety
Code."

G. Allowable security features are defined under the Texas Administrative Code
181.28 as follows:

1. Micro line printing - a line of small alpha characters in capital letters
that requires a magnifying glass to read;
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2. Prismatic printing - a rainbow printing that is used as a deterrent to
color copying;

3. Erasable fluorescent printing - fluoresces under ultraviolet light and
reacts to any attempt to erase in such a manner as to be immediately
detectable;

4. Complex colors - colors that are developed by using a mixture of two
or more of the primary colors (red, yellow and blue) and black is required;

5. Latent image - designs in the engraved border that contain hidden
images that appear only when viewed from a prescribed angle to a light
source. May be printed using the lithographic printing process;

6. Intaglio printing - the printing process in which the paper is firmly
pressed into the inked engraved plate. Once the paper is removed, the ink
sticks to the top of the paper, creatifng a texture that can be felt with the
fingers; and

7. Micro printing band - a warning band at the lower bottom of document
that states: “WARNING: THIS DOCUMENT HAS A DARK BLUE
BORDER AND A COLORED BACKGROUND."

1.2.5 Required Document Elements

A. For State Registrar - The State Registrar paper must have the State of Texas seal
(cycloid without fine lines) printed in the lower left corner. The System Agency seal
must be printed on the lower right corner.

B. For Local Registrars - The State of Texas seal (cycloid without fine lines) must be
printed in the lower left corner. The Local Registrar seal will be surface printed in the
lower right corner.

C. Background security features - a repetitious design consisting of a pattern that hinders
counterfeiting efforts.

D. Sensitized security paper - paper that is reactive to chemicals commonly used to alter
documents.

E. Non-optical brighteners - paper without added optical paper brighteners that will not
fluoresce under ultraviolet light (red, yellow and blue) and black is required.

F. Watermark - a three-dimensional graphic element molded into the paper in a
continuous pattern during the paper manufacturing process.

G. The System Agency requires each sheet or document to be made on paper which
contains one of the following optional security features:

1.Security laminate - a plastic laminate is placed over printed information to
reveal any attempts to alter the printed material.

2. A copy void pantograph — the word “void” appears when the document is
photocopied.
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1.2.6 Border Ink
A. Border ink must be blue in color.

B. A line of micro printing of the words "Vital Record" must be repeated to appear as
a ruled line when viewed without magnification.

C. An engraved border - a border that is produced from engraved artwork containing
images from fine lines to very complex patterns.

D. The seal of the "State of Texas" must be printed in special blue fluorescent ink which
will fluoresce under an ultraviolet light.

E. Overall prismatic under print must be printed with fluorescent erasure-sensitive oil-
base ink with "VOID" feature to deter color reproduction and to render evident any
attempts to alter by mechanical or chemical means.

1.2.7 Numbering

A. Consecutive document control numbers must be printed using a bar code with human
readable numbers on the front of the B6 and B7 certificates and on the back of the
heirloom flag, heirloom carriage and heirloom wedding certificates. The bar code may
contain a one-dimensional Code 39 that complies with ISO/International
Electrotechnical Commission (IEC) 16388 standards and can be made up of a
combination of alpha and numeric digits.

B. The Contractor must guarantee that there are no missing or duplicate numbers. Any
missing or duplicate numbers will be rejected.

C. Alphanumeric characters must be printed in black ink.

D. For the State Registrar, the starting document control number will consist of an alpha
character followed by numbers and must be printed in sequential order and must begin
with the next document control number in sequence that follows the previous document
control number range of the previous order.

E. The Local Registrars will provide the specific number ranges to be used for their
documents by the State Registrar.

1.2.8 Certificate Paper and Printing Specifications for Single Sheet Documents
A. VSS issues two types of certificates per the specifications below:
1. B6,8.5" X 11", single sheets.
2. B7,8.5" X 14", single sheets.
B. Paper description
1. Paper will be:
a. Optically dead bond;
b. 28 1b. basis weight;
c. .005" thickness;
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d. 94% opacity;
e. Surface coated to ensure laser toner adhesion;

f. Containing an overall multi-tone watermark with the words
"OFFICIAL VITAL RECORD"; and

g. Containing the image of the U.S. flag randomly disbursed throughout
the paper.

2. The paper will contain visible dark blue and light red fibers, and invisible
fibers that will fluoresce blue under ultraviolet light.

3. The paper will contain reagents that will make it chemically reactive to
oxidants, alcohols and organic solvents.

C. A graphic feature will be incorporated into the document that will be printed with
thermochromic ink at room temperature. The design will be visible and when heated to
above 100 degrees Fahrenheit will appear colorless. The color will reappear when
cooled. System Agency will provide the specific graphic design to the Contactor upon
full execution of this Contract.

D. Offset printed documents with security thread must be acceptable for processing on
electrostatic copying equipment, for processing on laser printers meeting the heat
requirements of the printer, and for processing on microfilm readers/printers and include
physical properties to accept and hold the image recorded.

E. The signature of the State Registrar, printed name and title, must be printed on the
State Registrar’s paper. The signature of the Local Registrar, printed name and title, must
be printed on the Local Registrar's paper.

F. The word "ISSUED" will be printed on the left side under the certification statement.

G. The System Agency will approve both the State Registrar and Local Registrar proofs
in writing before final documents are printed. In addition, the Local Registrar may
approve their proofs. All documents must conform to the wording and formatting
established by State Registrar.

H. The Document Security Alliance (DSA) and VSS require contractors to comply with
National Security Assurance standards (https://naspo.info).

I. The System Agency cannot accept printing plates or paper that is manufactured
outside of the continental United States. All printing facilities will be located in the
continental United States unless authorized in writing by the State Registrar.

J. All documents manufactured, including production of Intaglio Plates, will be
produced by the Contractor in a single printing facility located in the continental North
America.

1.2.9 Heirloom Certificates Requirements

A. VSS issues three types of heirloom certificates per the specifications below:
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1. Flag Heirloom - 14" x 11", printed with the image of the "State of Texas flag"
centered on the certificate.

2. Bassinet and Carriage Heirloom - 14" x 11", printed with a bassinet and
blanket centered on the certificate.

3. Wedding Anniversary Heirloom - 14" x 11", printed with a bouquet of yellow
roses centered on the certificate.

The System Agency will approve the proof in writing before the final document is printed.
B. General Heirloom Measurement Specifications:
1. Actual size of each heirloom certificate is 14" x 11".

2. Print area is 4.5” from the top inside border with printing 1 3/8” from the left
side; and printing 1 3/8” from the right side.

C. General Heirloom Printing Specifications:

1. Blue lithographic print; "STATE OF TEXAS" with "CERTIFICATION
OF VITAL RECORD" printed below the statement. These statements are
centered at the top of the certificate.

2. Blue lithographic printed inside the blue border, at the bottom left corner is a
seal that reads, "THE STATE OF TEXAS."

3. Blue lithographic printed inside the blue border, at the bottom right corner is
a seal that reads, "DEPARTMENT OF STATE HEALTH SERVICES VITAL
STATISTICS."

4. Heirloom certificate document control numbers and bar codes are printed on
the back side of the certificates in black ink.

D. Printing Specifications by Heirloom Certificate Type:
1. Heirloom Flag Birth Certificates:

a. The following statements: "Certificate of Birth" and "Native Texan"
appear on the Flag certificates;

b. Heirloom birth certificate features the image of the State of Texas flag
printed on single sheet, 40 Ib. white bond paper compatible with offset
printing with security thread;

c. Grade 1;
d. No optical brighteners;
e. No water mark; and

f. Document must be acceptable for processing on laser printer and
include physical properties to accept and hold the laser printing.

2. Heirloom Bassinet and Carriage Birth Certificates:
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a. The following statements: "Certificate of Birth" and "Native Texan" appear
on the Bassinet and Carriage heirloom certificates.

b. Carriage birth certificate features a bassinet and blanket printed on single
sheet, 40 1b. white bond paper compatible with offset printing with preferred,
but not required security thread;

c. Grade 1;
d. No optical brighteners;
e. No water mark; and

f. Document must be acceptable for processing on laser printer and include
physical properties to accept and hold the laser printing.

3. Heirloom Wedding Anniversary:

a. At the bottom of the wedding anniversary certificate is the statement: "This
certificate does not and may not be used to establish a marriage
relationship. This certificate has been issued in accordance with Texas
Health and Safety Code Section 194.005."

b. The statement: "Heirloom Wedding Anniversary Certificate" is printed on
the wedding anniversary heirloom certificate.

1.2.10 Other Responsibilities and Deliverables

A. Delivery will be made within sixty (60) calendar days of receipt of written order or
as agreed upon. Any changes to the above delivery timeline must be in writing to the
State Registrar.

B. Upon completion of the Contract, all State and Local Registrar artwork and negatives
will become the property of the System Agency and the Contractor must return all art
work and negatives to the System Agency. Final payment may be withheld until all
artwork and negatives are received by the System Agency.

C. The Contractor grants the System Agency the right to have representatives inspect
the plant prior to the beginning of production, and at any time or times it may elect during
the term of the Contract, to ascertain whether the vital records documents are being
produced, shipped, and delivered in accordance with Contract requirements and that
facilities are suitable, secure, and safe for storage of vital records documents, plates, and
related material. The System Agency or the State Registrar will supply the Contractor
with the names of the System Agency personnel authorized admittance to the facility.

D. The Contractor will notify DSHS when a new Intaglio Plate is needed via contact
with the State Registrar, Director of Administration, or their designee.

E. The Contractor shall bill any initial costs associated with plate creation, security
paper shipments or set-up for printing runs for any Local Registrars to the State once per
State Fiscal Year. Any subsequent orders or fees shall be billed to the Local Registrar
accordingly.
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F. The Contractor shall allow the System Agency to conduct a site visit thirty (30)
business days after the Contract start date. The System Agency will review the
Contractor’s annual NASPO required security plan and conduct a walk-through to
confirm that appropriate controls are in place.

1.2.11 Reporting Requirements

e Contractor will provide annual compliance reporting ensuring ongoing certification
requirements.

e Destruction of plates will be consistent with requirements set forth in plate destruction
operating procedures.

1.2.12 Performance Measures and Associated Remedies

The System Agency will monitor the Contractor’s ability to secure, print, and provide
the paper utilized to print State of Texas birth, death and marriage certificates.

Contractor’s failure to meet the above objectives may result in any of the following
actions taken by HHS:

A. Temporary or permanent withholding of payments.
B. Reduction of funding commensurate with the failure to perform.
C. Demanding repayment of funds from Contractor.
D. Suspension or termination of this Contract.
E. Delay in execution of a new Contract or Contract renewal.
1.3 NO GUARANTEE OF VOLUME, USAGE OR COMPENSATION

The System Agency makes no guarantee of volume, usage, or total compensation to be
paid to Contractor. Any awarded Contract is subject to appropriations and the
continuing availability of funds.
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ATTACHMENT B
Pricing Schedule

Pricing for Certificates ordered by State Registrar & Local Registrars

Line Description UOM Unit
Item Price
No.
Set-up fee (358 Local Registrars plus 4 State EA $198.75
Registrars)
B6 Certificate Paper (8.5” X 117) EA 0.43
B7 Certificate Paper (8.5” X 14”) EA 0.49
Bassinet & Carriage Heirloom Certificates (14" x 11") EA 0.54
Flag Heirloom Certificates (14" x 11") EA 0.48
Wedding Anniversary Heirloom Certificates (14" x EA 1.38
1 1 ")
Exceptions
Expedited Plating EA $500.00
State Registrar Additional Shipping Fee EA | $6,250.00
(implemented for each shipment above the four
planned annual deliveries)

Set-Up Fee is for plate creation, maintenance and destruction for Intaglio Plates, set-up for
printing runs and secure paper shipments. These costs must be included in the set-up fee and not
included in the Unit Price. System Agency may have approximately 4 set-ups annually. The
Local Registrars set-up will be for each Local Registrar and will vary based on utilization.

All-Inclusive Unit Price(s) is for the Goods and/or Services as specified in this Contract and
shall include all labor, materials, tools, supplies, equipment, and personnel, including but not
limited to travel expenses, associated costs, and incidental costs necessary to provide the
products and Services according to the minimum specifications, requirements, provisions,
terms, and conditions set forth in the Contract. The System Agency will allow the Contractor
to request an annual modification to the Pricing Schedule based upon current market rates
and industry standards. The request must be made in writing to the assigned contract
manager with the first one not occurring within the first twelve months of the contract.
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Customer Zip Codes
ANDERSON COUNTY CLERK 75801
ANDREWS COUNTY CLERK 79714
ANGELINA COUNTY CLERK'S OFFICE 75902-0908
ARANSAS COUNTY CLERKS OFFICE 78382
ATASCOSA COUNTY CLERK'S OFFICE 78026
AUSTIN COUNTY CLERK'S OFFICE 77418
BAILEY COUNTY CLERKS OFFICE 79347
BANDERA COUNTY CLERK'S OFFICE 78003
BASTROP COUNTY 78602
Baylor County Clerk Office 76380
BEAUMONT CITY HEALTH DEPARTMENT 77701
BEE COUNTY CLERK'S OFFICE 78102
BELL COUNTY CLERK'S OFFICE 76513
BOSQUE COUNTY CLERK'S OFFICE 76665
BOWIE COUNTY CLERK'S OFFICE 75570
BRAZORIA COUNTY CLERK'S OFFICE 77515
BRAZOS COUNTY CLERK'S OFFICE 77803
BREWSTER COUNTY CLERK 79831
BRISCOE COUNTY CLERK'S OFFICE 79257
BROOKS COUNTY CLERK 78355
BROWN COUNTY CLERK'S OFFICE 76801
BURLESON COUNTY CLERK'S OFFICE 77836-1762
BURNET COUNTY CLERKS OFFICE 78611
CALDWELL COUNTY CLERK'S OFFICE 78644
CALLAHAN COUNTY CLERK'S OFFICE 79504
CAMERON COUNTY CLERK'S OFFICE 78522-2178
CARSON COUNTY 79068
CASS COUNTY CLERK'S OFFICE 75563
CASTRO COUNTY CLERK OFFICE 79027
CHAMBERS COUNTY CLERK'S OFFICE 77514-0728
CHEROKEE COUNTY CLERK'S OFFICE 75785
CHILDRESS COUNTY CLERK'S OFF. 79201
CITY OF ABILENE PUBLIC HEALTH DEPT. 79604
CITY OF AMARILLO 79105-1971
CITY OF ARLINGTON 76004-3231
CITY OF ATLANTA 75551
CITY OF AUSTIN HEALTH & HUMAN SERVICES 78767-1088
CITY OF BAYTOWN 77520
CITY OF BEDFORD 76021
CITY OF BORGER 79008-5250
CITY OF BROWNSVILLE 78522-0911
CITY OF BRYAN 77805

CITY OF CANYON 79015
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CITY OF CARTHAGE 75633
CITY OF COLLEGE STATION 77842
CITY OF CORPUS CHRISTI-NUECES CO HLTH 78416
CITY OF DALLAS 75201
CITY OF EDINBURG 78540-1079
CITY OF GRAPEVINE 76099
CITY OF HARLINGEN 78550
CITY OF HIDALGO 78557
CITY OF HOUSTON 77054
CITY OF LAREDO 78040
CITY OF LUBBOCK HEALTH DEPT. 79457
CITY OF MCALLEN 78505-0220
CITY OF MINERAL WELLS 76068
CITY OF MISSION 78572
CITY OF NORTH RICHLAND HILLS 76182-0609
CITY OF ORANGE 77631-0520
CITY OF PARIS 75461
CITY OF SAN ANTONIO 78204
CITY OF SAN MARCOS 78666
CITY OF TEMPLE 76501
CITY OF TERRELL 75160
CITY OF TEXARKANA 75504
CITY OF TOMBALL 77375
CITY OF VICTORIA 77902-1758
CITY OF WESLACO 78596
CITY OF WICHITA FALLS 76301-2199
CITY OF YOAKUM 77995-0738
COCHRAN COUNTY CLERK'S OFFICE 79346
COLEMAN COUNTY CLERK'S OFFICE 76834
COLLIN COUNTY CLERK 75071
COMAL COUNTY CLERK'S OFFICE 78130
COMANCHE COUNTY CLERK'S OFFICE 76442
COOKE COUNTY CLERK'S OFFICE 76240
CRANE COUNTY AND DISTRICT CLER 79731
CROSBY COUNTY CLERK'S OFFICE 79322
DALLAM COUNTY CLERK 79022
DALLAS COUNTY CLERK'S OFFICE 75202
DAWSON COUNTY CLERK'S OFFICE 79331
DEAF SMITH COUNTY CLERK'S OFFICE 79045
DELTA COUNTY 75432
DENTON COUNTY CLERK'S OFFICE 76202
DEWITT COUNTY CLERK'S OFFICE 77954
DICKENS COUNTY 79229

DONLEY COUNTY CLERK'S OFFICE 79226
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DUVAL COUNTY 78384
EAST TEXAS WORKFORCE CENTERS 75606
EASTLAND COUNTY CLERK'S OFFICE 76448
ECTOR COUNTY CLERK'S OFFICE 79761
EL PASO COUNTY CLERK'S OFFICE 79901-2489
ELLIS COUNTY CLERK'S OFFICE 75168
ERATH COUNTY CLERK'S OFFICE 76401
FANNIN COUNTY CLERK'S OFFICE 75418
FAYETTE COUNTY CLERK'S OFFICE 78945
FISHER COUNTY CLERK'S OFFICE 79543
FLOYD COUNTY CLERK 79235
FORT BEND COUNTY CLERK'S OFF. 77469
FRANKLIN COUNTY CLERK'S OFFICE 75457
FREESTONE COUNTY CLERK 75840
FRIO COUNTY CLERK'S OFFICE 78061
GAINES COUNTY CLERK 79360
GALVESTON COUNTY HEALTH DISTRICT 77568
GONZALES COUNTY CLERK'S OFFICE 78629
GRAY COUNTY CLERK'S OFFICE 79066
GRAYSON COUNTY CLERK'S OFFICE 75090
GREGG COUNTY CLERK'S OFFICE 75606
GRIMES COUNTY CLERK'S OFFICE 77830
GUADALUPE COUNTY CLERK'S OFF. 78155
HALE COUNTY CLERK'S OFFICE 79072
HALL COUNTY CLERK'S OFFICE 79245
HAMILTON COUNTY CLERK'S OFFICE 76531
HARDIN COUNTY CLERK 77625
HARRIS COUNTY CLERK 77251-1525
HARRISON COUNTY CLERK 75671-1365
HASKELL COUNTY 79521
HAYS COUNTY CLERK 78666
HEMPHILL COUNTY 79014
HENDERSON COUNTY CLERK'S OFFICE 75751
HIDALGO COUNTY CLERK 78540
HILL COUNTY CLERK 76645
HOCKLEY COUNTY CLERK 79336
HOOD COUNTY CLERK'S OFFICE 76048
HOPKINS COUNTY CLERK 75482
HOUSTON COUNTY CLERK 75835
HOWARD COUNTY CLERK 79720
HUNT COUNTY CLERK'S OFFICE 75403
HUTCHINSON COUNTY CLERK'S OFF. 79083
JACK COUNTY CLERK'S OFFICE 76458

JACKSON COUNTY CLERK'S OFFICE 77957
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JASPER COUNTY CLERK'S OFFICE 75951
JIM WELLS COUNTY CLERK 78333
JOHNSON COUNTY CLERK 76033
JONES COUNTY CLERK'S OFFICE 79501
KARNES COUNTY 78118
KAUFMAN COUNTY CLERK'S OFFICE 75142
KENDALL COUNTY CLERK'S OFFICE 78006
KENT COUNTY CLERK'S OFFICE 79528
KERR COUNTY CLERK'S OFFICE 78028-5389
KLEBERG COUNTY CLERK'S OFFICE 78363
LAMAR COUNTY CLERK'S OFFICE 75460
LAMB COUNTY CLERK'S OFFICE 79339
LAVACA COUNTY CLERK'S OFFICE 77964
LEE COUNTY CLERK'S OFFICE 78942
LEON COUNTY CLERK'S OFFICE 75833
LIBERTY COUNTY CLERK'S OFFICE 77575
LIMESTONE COUNTY CLERK'S OFF. 76642
MADISON COUNTY CLERK'S OFFICE 77864
MATAGORDA COUNTY CLERK'S OFF. 77414
MEDINA COUNTY CLERK'S OFFICE 78661
MIDLAND COUNTY CLERK 79702-1350
MILAM COUNTY CLERK'S OFFICE 76520
MITCHELL COUNTY CLERK 79512
MONTAGUE COUNTY 76251
MONTGOMERY COUNTY CLERK'S OFF. 77305-0959
MOORE COUNTY CLERK'S OFFICE 79029
MORRIS COUNTY CLERK'S OFFICE 75638
NACOGDOCHES COUNTY CLERK 75961
NAVARRO COUNTY 75151
NOLAN COUNTY CLERK 79556
NORTHEAST TX PUBLIC HLTH DIST 75702
NUECES COUNTY CLERK 78403
Ochiltree County Clerk's Office 79070
ORANGE COUNTY 77630
PALO PINTO COUNTY 76484
PARKER COUNTY CLERK'S OFFICE 76086-5818
PECOS COUNTY CLERK'S OFFICE 79735
POLK COUNTY CLERK'S OFFICE 77351
PORT ARTHUR CITY HEALTH DEPT 77640-1089
REAGAN COUNTY CLERK'S OFFICE 76932
RED RIVER COUNTY CLERK'S OFF. 75426
REEVES COUNTY CLERK 79772
REFUGIO COUNTY CLERK'S OFFICE 78377

Robertson County 77856
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ROCKWALL COUNTY CLERK'S OFFICE 75087
RUNNELS COUNTY CLERK'S OFFICE 76821
RUSK COUNTY CLERK 75653-0758
SABINE COUNTY CLERK 75948
SAN AUGUSTINE COUNTY CLERK 75972
SCURRY COUNTY CLERK'S OFFICE 79549
SHACKELFORD COUNTY 76430
SHELBY COUNTY CLERK'S OFFICE 75935
SMITH COUNTY CLERK'S OFFICE 75702
SOMERVELL COUNTY AND DIST. CLK 76043
STARR COUNTY CLERK'S OFFICE 78582
STEPHENS COUNTY CLERK 76424
SWISHER COUNTY & DIST CLERK 79088
TARRANT COUNTY CLERK'S OFFICE 76196
TAYLOR COUNTY CLERK'S OFFICE 79602
TERRY COUNTY CLERK'S OFFICE 79316
TITUS COUNTY CLERK'S OFFICE 75455
TOM GREEN COUNTY CLERK'S OFF. 76903-5850
TYLER COUNTY CLERK'S OFFICE 75979
UPSHUR COUNTY CLERK'S OFFICE 75644
UPTON COUNTY CLERKS OFFICE 79778
UVALDE COUNTY CLERK'S OFFICE 78801
VAN ZANDT COUNTY 75103
WACO-MCLENNAN CO PUB HLTH DIST 76707
WALKER COUNTY CLERK'S OFFICE 77340
WALLER COUNTY CLERK'S OFFICE 77445
WARD COUNTY CLERK'S OFFICE 79756
WASHINGTON COUNTY CLERK'S OFF. 77833
WHEELER COUNTY CLERK'S OFFICE 79096
WILBARGER COUNTY 76384
WILLACY COUNTY 78580
WILLIAMSON COUNTY CLERK'S OFF. 76537-0647
WILSON COUNTY CLERK'S OFFICE 78114
WISE COUNTY CLERK'S OFFICE 76234
WOOD COUNTY CLERK'S OFFICE 75783-1796
YOAKUM COUNTY CLERK 79355
YOUNG COUNTY CLERK'S OFFICE 76450

ZAPATA COUNTY CLERK 78076
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HEALTH AND HUMAN SERVICES
CONTRACT NO. HHS000980600001

Attachment D CONTRACT AFFIRMATIONS

For purposes of these Contract Affirmations, HHS includes both the Health and Human Services
Commission (HHSC) and the Department of State Health Services (DSHS). System Agency
refers to HHSC, DSHS, or both, that will be a party to this Contract. These Contract
Affirmations apply to all Contractors regardless of their business form (e.g., individual,
partnership, corporation).

By entering into this Contract, Contractor affirms, without exception, understands, and agrees
to comply with the following items through the life of the Contract:

1.

Contractor represents and warrants that these Contract Affirmations apply to Contractor
and all of Contractor's principals, officers, directors, shareholders, partners, owners, agents,
employees, subcontractors, independent contractors, and any other representatives who
may provide services under, who have a financial interest in, or otherwise are interested in
this Contract and any related Solicitation.

Complete and Accurate Information

Contractor represents and warrants that all statements and information provided to HHS
are current, complete, and accurate. This includes all statements and information in this
Contract and any related Solicitation Response.

Public Information Act

Contractor understands that HHS will comply with the Texas Public Information Act
(Chapter 552 of the Texas Government Code) as interpreted by judicial rulings and
opinions of the Attorney General of the State of Texas. Information, documentation, and
other material prepared and submitted in connection with this Contract or any related
Solicitation may be subject to public disclosure pursuant to the Texas Public Information
Act. In accordance with Section 2252.907 of the Texas Government Code, Contractor is
required to make any information created or exchanged with the State pursuant to the
Contract, and not otherwise excepted from disclosure under the Texas Public Information
Act, available in a format that is accessible by the public at no additional charge to the
State.

Contracting Information Requirements

Contractor represents and warrants that it will comply with the requirements of Section
552.372(a) of the Texas Government Code. Except as provided by Section 552.374(c) of
the Texas Government Code, the requirements of Subchapter J (Additional Provisions
Related to Contracting Information), Chapter 552 of the Government Code, may apply to
the Contract and the Contractor agrees that the Contract can be terminated if the Contractor
knowingly or intentionally fails to comply with a requirement of that subchapter.
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10.

11.

Assignment

A. Contractor shall not assign its rights under the contract or delegate the performance of
its duties under the contract without prior written approval from System Agency. Any
attempted assignment in violation of this provision is void and without effect.

B. Contractor understands and agrees the System Agency may in one or more transactions
assign, pledge, or transfer the Contract. Upon receipt of System Agency’s notice of
assignment, pledge, or transfer, Contractor shall cooperate with System Agency in
giving effect to such assignment, pledge, or transfer, at no cost to System Agency or to
the recipient entity.

Terms and Conditions

Contractor accepts the Solicitation terms and conditions unless specifically noted by
exceptions advanced in the form and manner directed in the Solicitation, if any, under
which this Contract was awarded. Contractor agrees that all exceptions to the Solicitation,
as well as terms and conditions advanced by Contractor that differ in any manner from
HHS’ terms and conditions, if any, are rejected unless expressly accepted by System
Agency in writing.

HHS Right to Use

Contractor agrees that HHS has the right to use, produce, and distribute copies of and to
disclose to HHS employees, agents, and contractors and other governmental entities all or
part of this Contract or any related Solicitation Response as HHS deems necessary to
complete the procurement process or comply with state or federal laws.

Release from Liability

Contractor generally releases from liability and waives all claims against any party
providing information about the Contractor at the request of System Agency.

Dealings with Public Servants

Contractor has not given, has not offered to give, and does not intend to give at any time
hereafter any economic opportunity, future employment, gift, loan, gratuity, special
discount, trip, favor, or service to a public servant in connection with this Contract or any
related Solicitation, or related Solicitation Response.

Financial Participation Prohibited

Under Section 2155.004, Texas Government Code (relating to financial participation in
preparing solicitations), Contractor certifies that the individual or business entity named in
this Contract and any related Solicitation Response is not ineligible to receive this Contract
and acknowledges that this Contract may be terminated and payment withheld if this
certification is inaccurate.

Prior Disaster Relief Contract Violation

Under Sections 2155.006 and 2261.053 of the Texas Government Code (relating to
convictions and penalties regarding Hurricane Rita, Hurricane Katrina, and other
disasters), the Contractor certifies that the individual or business entity named in this
Contract and any related Solicitation Response is not ineligible to receive this Contract and
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12.

13.

14.

15.

16.

17.

acknowledges that this Contract may be terminated and payment withheld if this
certification is inaccurate.

Child Support Obligation

Under Section 231.006(d) of the Texas Family Code regarding child support, Contractor
certifies that the individual or business entity named in this Contract and any related
Solicitation Response is not ineligible to receive the specified payment and acknowledges
that the Contract may be terminated and payment may be withheld if this certification is
inaccurate.

Suspension and Debarment

Contractor certifies that it and its principals are not suspended or debarred from doing
business with the state or federal government as listed on the State of Texas Debarred
Vendor List maintained by the Texas Comptroller of Public Accounts and the System for
Award Management (SAM) maintained by the General Services Administration. This
certification is made pursuant to the regulations implementing Executive Order 12549 and
Executive Order 12689, Debarment and Suspension, 2 C.F.R. Part 376, and any relevant
regulations promulgated by the Department or Agency funding this project. This provision
shall be included in its entirety in Contractor’s subcontracts, if any, if payment in whole or
in part is from federal funds.

Excluded Parties

Contractor certifies that it is not listed in the prohibited vendors list authorized by
Executive Order 13224, “Blocking Property and Prohibiting Transactions with Persons
Who Commit, Threaten to Commit, or Support Terrorism,” published by the United States
Department of the Treasury, Office of Foreign Assets Control.’

Foreign Terrorist Organizations

Contractor represents and warrants that it is not engaged in business with Iran, Sudan, or a
foreign terrorist organization, as prohibited by Section 2252.152 of the Texas Government
Code.

Executive Head of a State Agency

In accordance with Section 669.003 of the Texas Government Code, relating to contracting
with the executive head of a state agency, Contractor certifies that it is not (1) the executive
head of an HHS agency, (2) a person who at any time during the four years before the date
of this Contract was the executive head of an HHS agency, or (3) a person who employs a
current or former executive head of an HHS agency.

Human Trafficking Prohibition

Under Section 2155.0061 of the Texas Government Code, Contractor certifies that the
individual or business entity named in this Contract is not ineligible to receive this contract
and acknowledges that this Contract may be terminated and payment withheld if this
certification is inaccurate.
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18.

19.

20.

21.

22,

23.

24,

25.

Franchise Tax Status

Contractor represents and warrants that it is not currently delinquent in the payment of any
franchise taxes owed the State of Texas under Chapter 171 of the Texas Tax Code.

Debts and Delinquencies

Contractor agrees that any payments due under this Contract shall be applied towards any
debt or delinquency that is owed to the State of Texas.

Lobbying Prohibition

Contractor represents and warrants that payments to Contractor and Contractor's receipt of
appropriated or other funds under this Contract or any related Solicitation are not prohibited
by Sections 556.005, 556.0055, or 556.008 of the Texas Government Code (relating to use
of appropriated money or state funds to employ or pay lobbyists, lobbying expenses, or
influence legislation).

Buy Texas

Contractor agrees to comply with Section 2155.4441 of the Texas Government Code,
requiring the purchase of products and materials produced in the State of Texas in
performing service contracts.

Disaster Recovery Plan

Contractor agrees that upon request of System Agency, Contractor shall provide copies of
its most recent business continuity and disaster recovery plans.

Computer Equipment Recycling Program

If this Contract is for the purchase or lease of computer equipment, then Contractor certifies
that it is in compliance with Subchapter Y, Chapter 361 of the Texas Health and Safety
Code related to the Computer Equipment Recycling Program and the Texas Commission
on Environmental Quality rules in 30 TAC Chapter 328.

Television Equipment Recycling Program

If this Contract is for the purchase or lease of covered television equipment, then Contractor
certifies that it is compliance with Subchapter Z, Chapter 361 of the Texas Health and
Safety Code related to the Television Equipment Recycling Program.

Cybersecurity Training

A. Contractor represents and warrants that it will comply with the requirements of Section
2054.5192 of the Texas Government Code relating to cybersecurity training and
required verification of completion of the training program.

B. Contractor represents and warrants that if Contractor or Subcontractors, officers, or
employees of Contractor have access to any state computer system or database, the
Contractor, Subcontractors, officers, and employees of Contractor shall complete
cybersecurity training pursuant to and in accordance with Government Code, Section
2054.5192.
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26.

27.

28.

Restricted Employment for Certain State Personnel

Contractor acknowledges that, pursuant to Section 572.069 of the Texas Government
Code, a former state officer or employee of a state agency who during the period of state
service or employment participated on behalf of a state agency in a procurement or contract
negotiation involving Contractor may not accept employment from Contractor before the
second anniversary of the date the Contract is signed or the procurement is terminated or
withdrawn.

No Conflicts of Interest

A. Contractor represents and warrants that it has no actual or potential conflicts of interest
in providing the requested goods or services to System Agency under this Contract or
any related Solicitation and that Contractor’s provision of the requested goods and/or
services under this Contract and any related Solicitation will not constitute an actual or
potential conflict of interest or reasonably create an appearance of impropriety.

B. Contractor agrees that, if after 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 System Agency. 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 System Agency as a potential conflict. System
Agency reserves the right to make a final determination regarding the existence of
Conflicts of Interest, and Contractor agrees to abide by System Agency’s decision.

Fraud, Waste, and Abuse

Contractor understands that HHS does not tolerate any type of fraud, waste, or abuse.
Violations of law, agency policies, or standards of ethical conduct will be investigated, and
appropriate actions will be taken. Pursuant to Texas Government Code, Section 321.022,
if the administrative head of a department or entity that is subject to audit by the state
auditor has reasonable cause to believe that money received from the state by the
department or entity or by a client or contractor of the department or entity may have been
lost, misappropriated, or misused, or that other fraudulent or unlawful conduct has occurred
in relation to the operation of the department or entity, the administrative head shall report
the reason and basis for the belief to the Texas State Auditor’s Office (SAO). All employees
or contractors who have reasonable cause to believe that fraud, waste, or abuse has occurred
(including misconduct by any HHS employee, Grantee officer, agent, employee, or
subcontractor that would constitute fraud, waste, or abuse) are required to immediately
report the questioned activity to the Health and Human Services Commission's Office of
Inspector General. Contractor agrees to comply with all applicable laws, rules, regulations,
and System Agency policies regarding fraud, waste, and abuse including, but not limited
to, HHS Circular C-027.

A report to the SAO must be made through one of the following avenues:

e SAO Toll Free Hotline: 1-800-TX-AUDIT
e SAO website: http://sao.fraud.state.tx.us/

All reports made to the OIG must be made through one of the following avenues:
e OIG Toll Free Hotline 1-800-436-6184
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29.

30.

e OIG Website: ReportTexasFraud.com
e Internal Affairs Email: Internal AffairsReferral@hhsc.state.tx.us
e OIG Hotline Email: OIGFraudHotline@hhsc.state.tx.us.

e OIG Mailing Address: Office of Inspector General
Attn: Fraud Hotline
MC 1300
P.O. Box 85200
Austin, Texas 78708-5200
Antitrust

The undersigned affirms under penalty of perjury of the laws of the State of Texas that:

A. in connection with this Contract and any related Solicitation Response, neither I nor
any representative of the Contractor has violated any provision of the Texas Free
Enterprise and Antitrust Act, Tex. Bus. & Comm. Code Chapter 15;

B. in connection with this Contract and any related Solicitation Response, neither I nor
any representative of the Contractor has violated any federal antitrust law; and

C. neither I nor any representative of the Contractor has directly or indirectly
communicated any of the contents of this Contract and any related Solicitation
Response to a competitor of the Contractor or any other company, corporation, firm,
partnership or individual engaged in the same line of business as the Contractor.

Legal and Regulatory Actions

Contractor represents and warrants that it is not aware of and has received no notice of any
court or governmental agency proceeding, investigation, or other action pending or
threatened against Contractor or any of the individuals or entities included in numbered
paragraph 1 of these Contract Affirmations within the five (5) calendar years immediately
preceding execution of this Contract or the submission of any related Solicitation Response
that would or could impair Contractor’s performance under this Contract, relate to the
contracted or similar goods or services, or otherwise be relevant to System Agency’s
consideration of entering into this Contract. If Contractor is unable to make the preceding
representation and warranty, then Contractor instead represents and warrants that it has
provided to System Agency a complete, detailed disclosure of any such court or
governmental agency proceeding, investigation, or other action that would or could impair
Contractor’s performance under this Contract, relate to the contracted or similar goods or
services, or otherwise be relevant to System Agency’s consideration of entering into this
Contract. In addition, Contractor acknowledges this is a continuing disclosure requirement.
Contractor represents and warrants that Contractor shall notify System Agency in writing
within five (5) business days of any changes to the representations or warranties in this
clause and understands that failure to so timely update System Agency shall constitute
breach of contract and may result in immediate contract termination.
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31.

32.

33.

34.

35.

No Felony Criminal Convictions

Contractor represents that neither Contractor nor any of its employees, agents, or
representatives, including any subcontractors and employees, agents, or representative of
such subcontractors, have been convicted of a felony criminal offense or that if such a
conviction has occurred Contractor has fully advised System Agency in writing of the facts
and circumstances surrounding the convictions.

Unfair Business Practices

Contractor represents and warrants that it has not been the subject of allegations of
Deceptive Trade Practices violations under Chapter 17 of the Texas Business and
Commerce Code, or allegations of any unfair business practice in any administrative
hearing or court suit and that Contractor has not been found to be liable for such practices
in such proceedings. Contractor certifies that it has no officers who have served as officers
of other entities who have been the subject of allegations of Deceptive Trade Practices
violations or allegations of any unfair business practices in an administrative hearing or
court suit and that such officers have not been found to be liable for such practices in such
proceedings.

Entities that Boycott Israel

Contractor represents and warrants that (1) it does not, and shall not for the duration of the
Contract, boycott Israel or (2) the verification required by Section 2271.002 of the Texas
Government Code does not apply to the Contract. If circumstances relevant to this
provision change during the course of the contract, Contractor shall promptly notify System
Agency.

E-Verify

Contractor certifies that for contracts for services, Contractor shall utilize the U.S.
Department of Homeland Security’s E-Verify system during the term of this Contract to
determine the eligibility of:

1. all persons employed by Contractor to perform duties within Texas; and
2. all persons, including subcontractors, assigned by Contractor to perform work
pursuant to this Contract within the United States of America.

Former Agency Employees — Certain Contracts

If this Contract is an employment contract, a professional services contract under Chapter
2254 of the Texas Government Code, or a consulting services contract under Chapter 2254
of the Texas Government Code, in accordance with Section 2252.901 of the Texas
Government Code, Contractor represents and warrants that neither Contractor nor any of
Contractor’s employees including, but not limited to, those authorized to provide services
under the contract, were former employees of an HHS Agency during the twelve (12)
month period immediately prior to the date of the execution of the contract.
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36.

37.

38.

Disclosure of Prior State Employment — Consulting Services

If this Contract is for consulting services,
A. In accordance with Section 2254.033 of the Texas Government Code, a Contractor

providing consulting services who has been employed by, or employs an individual
who has been employed by, System Agency or another State of Texas agency at any
time during the two years preceding the submission of Contractor’s offer to provide
services must disclose the following information in its offer to provide services.
Contractor hereby certifies that this information was provided and remains true, correct,
and complete:

1. Name of individual(s) (Contractor or employee(s));

2. Status;
3. The nature of the previous employment with HHSC or the other State of Texas
agency;

4. The date the employment was terminated and the reason for the termination; and
5. The annual rate of compensation for the employment at the time of its termination.

If no information was provided in response to Section A above, Contractor certifies
that neither Contractor nor any individual employed by Contractor was employed by
System Agency or any other State of Texas agency at any time during the two years
preceding the submission of Contractor’s offer to provide services.

Abortion Funding Limitation

Contractor understands, acknowledges, and agrees that, pursuant to Article IX, Section
6.25 of the General Appropriations Act (the Act), to the extent allowed by federal and state
law, money appropriated by the Texas Legislature may not be distributed to any individual
or entity that, during the period for which funds are appropriated under the Act:

1.

2.

performs an abortion procedure that is not reimbursable under the state’s Medicaid
program;

is commonly owned, managed, or controlled by an entity that performs an abortion
procedure that is not reimbursable under the state’s Medicaid program; or

is a franchise or affiliate of an entity that performs an abortion procedure that is not
reimbursable under the state’s Medicaid program. The provision does not apply to a
hospital licensed under Chapter 241, Health and Safety Code, or an office exempt under
Section 245.004(2), Health and Safety Code. Contractor represents and warrants that it
is not ineligible, nor will it be ineligible during the term of this Contract, to receive
appropriated funding pursuant to Article IX, Section 6.25.

Funding Eligibility

Contractor understands, acknowledges, and agrees that, pursuant to Chapter 2272 of the
Texas Government Code, except as exempted under that Chapter, HHSC cannot contract
with an abortion provider or an affiliate of an abortion provider. Contractor certifies that it
is not ineligible to contract with HHSC under the terms of Chapter 2272 of the Texas
Government Code.
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39.

40.

41.

42.

43.

44.

45.

Prohibition on Certain Telecommunications and Video Surveillance Services or
Equipment (2 CFR 200.216)

Contractor certifies that the individual or business entity named in this Response or
contract is not ineligible to receive the specified contract or funding pursuant to 2 CFR
200.216.

False Representation

Contractor understands, acknowledges, and agrees that any false representation or any
failure to comply with a representation, warranty, or certification made by Contractor is
subject to all civil and criminal consequences provided at law or in equity including, but
not limited to, immediate termination of this Contract.

False Statements

Contractor represents and warrants that all statements and information prepared and
submitted by Contractor in this Contract and any related Solicitation Response are current,
complete, true, and accurate. Contractor acknowledges any false statement or material
misrepresentation made by Contractor during the performance of this Contract or any
related Solicitation is a material breach of contract and may void this Contract. Further,
Contractor understands, acknowledges, and agrees that any false representation or any
failure to comply with a representation, warranty, or certification made by Contractor is
subject to all civil and criminal consequences provided at law or in equity including, but
not limited to, immediate termination of this Contract.

Permits and License

Contractor represents and warrants that it will comply with all applicable laws and maintain
all permits and licenses required by applicable city, county, state, and federal rules,
regulations, statutes, codes, and other laws that pertain to this Contract.

Drug-Free Workplace

Contractor represents and warrants that it shall comply with the applicable provisions of
the Drug-Free Work Place Act of 1988 (41 U.S.C. §701 et seq.) and maintain a drug-free
work environment.

Equal Employment Opportunity

Contractor represents and warrants its compliance with all applicable duly enacted state
and federal laws governing equal employment opportunities.

Federal Occupational Safety and Health Law

Contractor represents and warrants that all articles and services shall meet or exceed the
safety standards established and promulgated under the Federal Occupational Safety and
Health Act of 1970, as amended (29 U.S.C. Chapter 15).
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46. Signature Authority

Contractor represents and warrants that the individual signing this Contract Affirmations
document 1s authorized to sign on behalf of Contractor and to bind the Contractor.

Authorized representative on behalf of Contractor must complete and sign the following:

VeriTrace Inc.

Legal Name of Contractor

Assumed Business Name of Contractor, if applicable (d/b/a or ‘doing business as’)
na

Texas County(s) for Assumed Business Name (d/b/a or ‘doing business as’)
Attach Assumed Name Certificate(s) filed with the Texas Secretary of State and Assumed

Name Certificate(s), if any, for each Texas County Where Assumed Name Certificate(s) has
been filed

DocuSigned by:

(Naqu lzw%w harch 30, 2021

514F12E2ACD34D0..

Signature of Authorized Representative Date Signed
|Wayne P. Krueger Jr. General Manager
Printed Name of Authorized Representative Title of Authorized Representative
First, Middle Name or Initial, and Last Name
9487 Dry Fork Road Harrison, Ohio 45030
Physical Street Address City. State. Zip Code
na na
Mailing Address, if different City, State, Zip Code
513-2020790 513-202-0593
Phone Number Fax Number

wkrueger@veritrace.com

Email Address DUNS Number
. 32069037078
wkrueger@veritrace.com
Federal Employer Identification Number Texas Payee ID No. — 11 digits
32075485576 0803728384
Texas Franchise Tax Number Texas Secretary of State Filing

Number
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ATTACHMENT E

Health and Human Services (HHS)

Uniform Terms and Conditions - Vendor Version 3.1
Published and Effective - November 23, 2020

Responsible Office: Chief Counsel

Health and Human Services
Uniform Terms and Conditions — Vendor V.3.1

Page 1 of 24
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ARTICLE 1. DEFINITIONS AND INTERPRETIVE PROVISIONS

1.1 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, which documents changes
to the Contract other than those permitted by Work Orders.

“Attachment” means documents, terms, conditions, or information added to this Contract
following the Signature Document or included by reference and made a part of this
Contract.

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

“Contractor” means the Party selected to provide the goods or Services to the State under
this Contract.

“Deliverable” means a Work Product(s), including all reports and project documentation,
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.
“Goods” means supplies, materials, or equipment.

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

“Health and Human Services” or “HHS” includes the Department of State Health Services
(DSHS), in addition to the Health and Human Services Commission.

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

“Intellectual Property Rights” means the worldwide proprietary rights or interests,
including patent, copyright, trade secret, and trademark rights, as such rights may be
evidenced by or embodied in:

i. any idea, design, concept, personality right, method, process, technique, apparatus,
invention, discovery, or improvement;
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ii. any work of authorship, including any compilation, computer code, website or web
page design, literary work, pictorial work, or graphic work;

iii. any trademark, service mark, trade dress, trade name, branding, or other indicia of
source or origin;

iv. domain name registrations; and

v. any other proprietary or similar rights. The Intellectual Property Rights of a Party
include all worldwide proprietary rights or interests that the Party may have
acquired by assignment, by exclusive license, or by license with the right to grant
sublicenses.

“Parties” means the System Agency and Contractor, collectively.
“Party” means either the System Agency or Contractor, individually.

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

“Scope of Work” means the description of Services and Deliverables specified in the
Contract and 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 (including any published
addenda, exhibits, and Attachments) under which the goods or Services provided under the
Contract were initially requested, which is incorporated by reference for all purposes in its
entirety.

“Solicitation Response” means Contractor’s full and complete response (including any
Attachments and addenda) to the Solicitation, which is incorporated by reference for all
purposes in its entirety.

“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 the State Travel Management Program through the Texas
Comptroller of Public Accounts website and Texas Administrative Code, Title 34, Part 1,
Chapter 5, Subchapter C, Section 5.22, relative to travel reimbursements under this
Contract, ifany.

“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.

“Subcontractor” means any individual or entity that enters a contract with the Contractor
to perform part or all of the obligations of Contractor under this Contract.

“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,
authorized representatives, and designees of those agencies. These agencies include:
HHSC and the Department of State Health Services.
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“Third Party IP” means the Intellectual Property Rights of any third party that is not a
party to this Contract, and that is not a Subcontractor.

“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.

“Work Product” means any and all works, including work papers, notes, materials,
approaches, designs, specifications, systems, innovations, improvements, inventions,
software, programs, source code, documentation, training materials, audio or
audiovisual recordings, methodologies, concepts, studies, reports, whether finished or
unfinished, and whether or not included in the Deliverables, that are developed,
produced, generated, or provided by Contractor in connection with Contractor’s
performance of its duties under the Contract or through use of any funding provided
under this Contract.

1.2 INTERPRETIVE PROVISIONS

A. The meanings of defined terms include the singular and plural forms.

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.

C. 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, 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.

E. 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 are for convenience of reference only and
do not affect the interpretation of this Contract.

G. All Attachments, 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.”

J.  Time is of the essence in this Contract.
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ARTICLE II. PAYMENT PROVISIONS
2.1 PROMPT PAYMENT

Payment shall be made in accordance with Chapter 2251 of the Texas Government Code,
commonly known as the Texas Prompt Payment Act. Chapter 2251 of the Texas
Government Code shall govern remittance of payment and remedies for late payment and
non-payment.

2.2 ANCILLARY AND TRAVEL EXPENSES

A. 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 limited to
costs associated with transportation, delivery, and insurance for each Deliverable.

B. 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 available at the Texas Comptroller of Public Accounts State Travel
Management Program website.

2.3 NO QUANTITY GUARANTEES

The System Agency makes no guarantee of volume or usage of work under this Contract.
All Work requested may be on an irregular and as needed basis throughout the Contract
term.

2.4 TAXES

Purchases made for State of Texas use are exempt from the State Sales Tax and Federal
Excise Tax. Contractor represents and warrants that it shall pay all taxes or similar amounts
resulting from the Contract, including, but not limited to, any federal, State, or local income,
sales or excise taxes of Contractor or its employees. System Agency shall not be liable for
any taxes resulting from the contract.

ARTICLE II1. STATE AND FEDERAL FUNDING
3.1 EXCESS OBLIGATIONS PROHIBITED

The Contract is subject to termination or cancellation, without penalty to the System
Agency, either in whole or in part, subject to the availability of state funds. System Agency
is a state agency whose authority and appropriations are subject to actions of the Texas
Legislature. If System Agency becomes subject to a legislative change, revocation of
statutory authority, or lack of appropriated funds that would render either System Agency’s
or Contractor’s delivery or performance under the Contract impossible or unnecessary, the
Contract will be terminated or cancelled and be deemed null and void. In the event of a
termination or cancellation under this Section, System Agency will not be liable to
Contractor for any damages that are caused or associated with such termination, or
cancellation, and System Agency will not be required to give prior notice.

3.2 NO DEBT AGAINST THE STATE

This Contract will not be construed as creating any debt by or on behalf of the State of Texas.
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3.3 DEBT AND DELINQUENCIES

Contractor agrees that any payments due under the Contract shall be directly applied
towards eliminating any debt or delinquency it has to the State of Texas including, but not
limited to, delinquent taxes, delinquent student loan payments, and delinquent child
support.

3.4 REFUNDS AND OVERPAYMENTS

A. Atits sole discretion, the System Agency may:

i withhold all or part of any payments to Contractor to offset overpayments,
unallowable or ineligible costs made to the Contractor, or if any required financial
status report(s) is not submitted by the due date(s); or,

ii. require Contractor to promptly refund or credit - within thirty (30) calendar days of
written notice - any funds erroneously paid by System Agency which are not
expressly authorized under the Contract.

B. “Overpayments,” as used in this Section, include payments:
1. made by the System Agency that exceed the maximum allowablerates;

ii. that are not allowed under applicable laws, rules, or regulations; or,

. that are otherwise inconsistent with this Contract, including any unapproved
expenditures. Contractor 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 shall 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 shall be completed in a manner
consistent with standards under the terms of this Contract, in the applicable trade,
profession, or industry; shall conform to or exceed the specifications set forth in the
Contract; and all Deliverables shall be fit for ordinary use, of good quality, and with no
material defects. If System Agency, in its sole discretion, determines Contractor has failed
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:
1. Repair or replace all defective or damaged Work;

ii. Refund any payment Contractor received from System Agency for all defective or
damaged Work and, in conjunction therewith, require Contractor to accept the
return of such Work; and,

iii. Take necessary action to ensure that Contractor’s future performance and Work
conform to the Contract requirements.
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4.2 GENERAL AFFIRMATIONS

Contractor certifies that, to the extent General Affirmations are incorporated into the
Contract under the Signature Document, the Contractor has reviewed the General
Affirmations and that Contractor is in compliance with all requirements.

4.3 FEDERAL ASSURANCES

Contractor certifies that, to the extent federal assurances are incorporated into the Contract
under the Signature Document, the Contractor has reviewed the federal assurances and that
Contractor is in compliance with all requirements.

4.4 FEDERAL CERTIFICATIONS

Contractor certifies that, to the extent federal certifications are incorporated into the
Contract under the Signature Document, the Contractor has reviewed the federal
certifications and that Contractor is in compliance with all requirements. In addition,
Contractor certifies that it is and shall remain in compliance with all applicable federal laws,
rules, and regulations, as they may pertain to this Contract.

ARTICLE V. INTELLECTUAL PROPERTY
5.1 OWNERSHIP OF WORK PRODUCT

A. All right, title, and interest in the Work Product, including all Intellectual Property
Rights therein, is exclusively owned by System Agency. Contractor and Contractor’s
employees will have no rights in or ownership of the Work Product or any other
property of System Agency.

B. Any and all Work Product that is copyrightable under United States copyright law is
deemed to be “work made for hire” owned by System Agency, as provided by Title 17
of the United States Code. To the extent that Work Product does not qualify as a “work
made for hire” under applicable federal law, Contractor hereby irrevocably assigns and
transfers to System Agencys, its successors and assigns, the entire right, title, and interest
in and to the Work Product, including any and all Intellectual Property Rights embodied
therein or associated therewith, and in and to all works based upon, derived from, or
incorporating the Work Product, and in and to all income, royalties, damages, claims
and payments now or hereafter due or payable with respect thereto, and in and to all
causes of action, either in law or in equity for past, present or future infringement based
on the copyrights, and in and to all rights corresponding to the foregoing.

C. Contractor agrees to execute all papers and to perform such other acts as System
Agency may deem necessary to secure for System Agency or its designee the rights
herein assigned.

D. In the event that Contractor has any rights in and to the Work Product that cannot be
assigned to System Agency, Contractor hereby grants to System Agency an exclusive,
worldwide, royalty-free, transferable, irrevocable, and perpetual license, with the right
to sublicense, to reproduce, distribute, modify, create derivative works of, publicly
perform and publicly display, make, have made, use, sell and offer for sale the Work
Product and any products developed by practicing such rights.

E. The foregoing does not apply to Incorporated Pre-existing Works or Third Party IP that
are incorporated in the Work Product by Contractor. Contractor shall provide System
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Agency access during normal business hours to all Vendor materials, premises, and
computer files containing the Work Product.

5.2 CONTRACTOR’S PRE-EXISTING WORKS

A. To the extent that Contractor incorporates into the Work Product any works of
Contractor that were created by Contractor or that Contractor acquired rights in prior to
the Effective Date of this Contract (“Incorporated Pre-existing Works”), Contractor
retains ownership of such Incorporated Pre-existing Works.

B. Contractor hereby grants to System Agency an irrevocable, perpetual, non-exclusive,
royalty-free, transferable, worldwide right and license, with the right to sublicense, to
use, reproduce, modify, copy, create derivative works of, publish, publicly perform and
display, sell, offer to sell, make and have made, the Incorporated Pre-existing Works,
in any medium, with or without the associated Work Product.

C. Contractor represents, warrants, and covenants to System Agency that Contractor has
all necessary right and authority to grant the foregoing license in the Incorporated Pre-
existing Works to System Agency.

5.3 THIRD PARTY IP

A. To the extent that any Third Party IP is included or incorporated in the Work Product
by Contractor, Contractor hereby grants to System Agency, or shall obtain from the
applicable third party for System Agency’s benefit, the irrevocable, perpetual, non-
exclusive, worldwide, royalty-free right and license, for System Agency’s internal
business purposes only,

1 to use, reproduce, display, perform, distribute copies of, and prepare derivative
works based upon such Third Party IP and any derivative works thereof embodied
in or delivered to System Agency in conjunction with the Work Product, and

i.  to authorize others to do any or all of the foregoing.

B. Contractor shall obtain System Agency’s advance written approval prior to
incorporating any Third Party IP into the Work Product, and Contractor shall notify
System Agency on delivery of the Work Product if such materials include any Third
Party IP.

C. Contractor shall provide System Agency all supporting documentation demonstrating
Contractor’s compliance with this Section 5.3, including without limitation
documentation indicating a third party’s written approval for Contractor to use any Third
Party IP that may be incorporated in the Work Product.

5.4 AGREEMENTS WITH EMPLOYEES AND SUBCONTRACTORS

Contractor shall have written, binding agreements with its employees and subcontractors
that include provisions sufficient to give effect to and enable Contractor’s compliance with
Contractor’s obligations under this Article V.

5.5 DELIVERY UPON TERMINATION OR EXPIRATION

No later than the first calendar day after the termination or expiration of the Contract or
upon System Agency’s request, Contractor shall deliver to System Agency all completed,
or partially completed, Work Product, including any Incorporated Pre-existing Works, and
any and all versions thereof. Contractor’s failure to timely deliver such Work Product is a
material breach of the Contract. Contractor will not retain any copies of the Work Product
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or any documentation or other products or results of Contractor’s activities under the
Contract without the prior written consent of System Agency.

5.6 SURVIVAL

The provisions and obligations of this Article V survive any termination or expiration of the
Contract.

5.7 SYSTEM AGENCY DATA

A. As between the Parties, all data and information acquired, accessed, or made available
to Performing Agency by, through, or on behalf of System Agency or System Agency
contractors, including all electronic data generated, processed, transmitted, or stored by
Performing Agency in the course of providing data processing services in connection
with Performing Agency’s performance hereunder (the “System Agency Data”), is
owned solely by System Agency.

B. Performing Agency has no right or license to use, analyze, aggregate, transmit, create
derivatives of, copy, disclose, or process the System Agency Data except as required for
Performing Agency to fulfill its obligations under the Contract or as authorized in
advance in writing by System Agency.

C. For the avoidance of doubt, Performing Agency is expressly prohibited from using, and
from permitting any third party to use, System Agency Data for marketing, research, or
other non-governmental or commercial purposes, without the prior written consent of
System Agency.

D. Performing Agency shall make System Agency Data available to System Agency,
including to System Agency’s designated vendors, as directed in writing by System
Agency. The foregoing shall be at no cost to System Agency.

E. Furthermore, the proprietary nature of Performing Agency’s systems that process, store,
collect, and/or transmit the System Agency Data shall not excuse Performing Agency’s
performance of its obligations hereunder.

ARTICLE VI. PROPERTY
6.1 USE OF STATE PROPERTY

A. Contractor is prohibited from using State Property for any purpose other than
performing Services authorized under the Contract.

B. State Property includes, but is not limited to, System Agency’s office space,
identification badges, System Agency information technology equipment and networks
(e.g., laptops, portable printers, cell phones, iPads or tablets, external hard drives, data
storage devices, any System Agency-issued software, and the System Agency Virtual
Private Network (VPN client)), and any other resources of System Agency.

C. Contractor shall not remove State Property from the continental United States. In
addition, Contractor may not use any computing device to access System Agency’s
network or e- mail while outside of the continental United States.

D. Contractor shall not perform any maintenance services on State Property unless the
Contract expressly authorizes such Services.

E. During the time that State Property is in the possession of Contractor, Contractor shall
be responsible for:
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1. all repair and replacement charges incurred by State Agency that are associated with
loss of State Property or damage beyond normal wear and tear, and

i. all charges attributable to Contractor’s use of State Property that exceeds the
Contract scope. Contractor shall fully reimburse such charges to System Agency
within ten (10) calendar days of Contractor’s receipt of System Agency’s notice of
amount due. Use of State Property for a purpose not authorized by the Contract shall
constitute breach of contract and may result in termination of the Contract and the
pursuit of other remedies available to System Agency under contract, at law, or in
equity.

6.2 DAMAGE TO GOVERNMENT PROPERTY

A. In the event of loss, destruction, or damage to any System Agency or State of Texas
owned, leased, or occupied property or equipment by Contractor or Contractor’s
employees, agents, Subcontractors, and suppliers, Contractor shall be liable to System
Agency and the State of Texas for the full cost of repair, reconstruction, or replacement
of the lost, destroyed, or damaged property.

B. Contractor shall notify System Agency of the loss, destruction, or damage of equipment
or property within one (1) business day. Contractor shall reimburse System Agency and
the State of Texas for such property damage within 10 calendar days after Contractor’s
receipt of System Agency’s notice of amount due.

6.3 PROPERTY RIGHTS UPON TERMINATION OR EXPIRATION OF CONTRACT

In the event the Contract is terminated for any reason, or upon its expiration State Property
remains the property of the System Agency and must be returned to the System Agency by
the end date of the Contract or upon System Agency’s request.

ARTICLE VII. WORK ORDERS
7.1 WORK ORDERS

If the Contract is for indefinite quantities of Services, as specified in the Signature
Document, all Work will be performed in accordance with properly executed Work Orders.

7.2 PROPOSALS

For Work Order contracts, the Contractor shall submit to System Agency separate
proposals, including pricing and a project plan, for each Project.

7.3 RESPONSIBILITY

For each approved Project, the Contractor shall be responsible for all Work assigned under
the Work Order. 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 any other information or special conditions as may be
necessary for the Work assigned.

7.4 TERMINATION

If this Work Order is in effect on the day the Contract would otherwise expire, the Contract
will remain in effect until this Work Order is terminated or expires; and the Contract and
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this Work Order may be amended after such termination or expiration to extend the
performance period or add ancillary deliverables or services, only to the extent necessary.

ARTICLE VIII. RECORD RETENTION, AUDIT, AND CONFIDENTIALITY
8.1 RECORD MAINTENANCE AND RETENTION

A. Contractor shall 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.

B. Contractor shall maintain and retain legible copies of this Contract and all records
relating to the performance of the Contract including supporting fiscal documents
adequate to ensure that claims for contract funds are in accordance with applicable State
of Texas requirements. These records shall be maintained and retained by Contractor for
a minimum of seven (7) years after the Contract expiration date or seven (7) years after
the completion of all audit, claim, litigation, or dispute matters involving the Contract
are resolved, whichever is later.

8.2 AGENCY’S RIGHT TO AUDIT

A. Contractor shall make available at reasonable times and upon reasonable notice, and
for reasonable periods, work papers, reports, books, records, supporting documents kept
current by Contractor pertaining to the Contract for purposes of inspecting, monitoring,
auditing, or evaluating by System Agency and the State of Texas.

B. In addition to any right of access arising by operation of law, Contractor and any of
Contractor’s affiliate or subsidiary organizations, or Subcontractors shall 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 shall 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,
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 shall 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.

C. If deemed necessary by the System Agency or any duly authorized authority, for the
purpose of investigation or hearing, Contractor shall produce original documents
related to this Contract.

D. The System Agency and any duly authorized authority shall have the right to audit
billings both before and after payment, and all documentation that substantiates the
billings.
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E. Contractor shall include this provision concerning the right of access to, and
examination of, sites and information related to this Contract in any Subcontract it
awards.

8.3 RESPONSE/COMPLIANCE WITH AUDIT OR INSPECTION FINDINGS

A. Contractor must act to ensure its and its Subcontractors’ 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 Services and
Deliverables provided. Any such correction will be at Contractor’s or its
Subcontractor's sole expense. Whether Contractor's action corrects the noncompliance
shall be solely the decision ofthe System Agency.

B. As part of the Services, Contractor must provide to System Agency 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.

8.4 STATE AUDITOR’S RIGHT TO AUDIT

A. The state auditor may conduct an audit or investigation of any entity receiving funds
from the state directly under the Contract or indirectly through a subcontract under the
Contract. The 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,
under the direction of the legislative audit committee, to conduct an audit or
investigation in connection with those funds. Under the direction of the legislative audit
committee, an entity that is the subject of an audit or investigation by the state auditor
must provide the state auditor with access to any information the state auditor considers
relevant to the investigation or audit.

B. The Contractor shall comply with any rules and procedures of the state auditor in the
implementation and enforcement of Section 2262.154 of the Texas Government Code.

8.5 CONFIDENTIALITY

Contractor shall maintain as confidential and shall not disclose to third parties without
System Agency’s prior written consent, any System Agency information including but not
limited to System Agency Data, System Agency’s business activities, practices, systems,
conditionsand services. This section will survive termination or expiration of this Contract.
The obligations of Contractor under this section will survive termination or expiration of
this Contract. This requirement must be included in all subcontracts awarded by Contractor.

ARTICLE IX. CONTRACT REMEDIES AND EARLY TERMINATION
9.1 CONTRACT REMEDIES

To ensure Contractor’s full performance of the Contract and compliance with applicable
law, the System Agency reserves the right to hold Contractor accountable for breach of
contract or substandard performance and may take remedial or corrective actions,
including, but not limited to:
i. suspending all or part of the Contract;
ii. requiring the Contractor to take specific actions in order to remain in compliance
with the Contract;
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iii. recouping payments made by the System Agency to the Contractor found to be in
error;

iv. suspending, limiting, or placing conditions on the Contractor’s continued
performance of Work; or

v. imposing any other remedies, sanctions, or penalties authorized under this Contract
or permitted by federal or statelaw.

9.2 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 the System
Agency’s notice of termination.

9.3 TERMINATION FOR CAUSE

Except as otherwise provided by the U.S. Bankruptcy Code, or any successor law, the
System Agency may terminate the Contract, in whole or in part, upon either of the
following conditions:
i. Material Breach
The System Agency will have the right to terminate the Contract in whole or in part
if the System Agency determines, in 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 System for Award
Management (SAM) exclusion list will also constitute a material breach of the
Contract.
ii. 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 viability required to complete the Work, or otherwise fully perform its
responsibilities under the Contract.

9.4 CONTRACTOR RESPONSIBILITY FOR SYSTEM AGENCY’S TERMINATION COSTS

If the System Agency terminates the Contract for cause, the Contractor shall 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 attributable to Contractor’s
failure to perform any Work in accordance with the terms of the Contract.

ARTICLE X. INDEMNITY
10.1 GENERAL INDEMNITY

A. CONTRACTOR SHALL DEFEND, INDEMNIFY AND HOLD HARMLESS
THE STATE OF TEXAS AND SYSTEM AGENCY, AND/OR THEIR
OFFICERS, AGENTS, EMPLOYEES, REPRESENTATIVES,
CONTRACTORS, ASSIGNEES, AND/OR DESIGNEES FROM ANY AND ALL
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LIABILITY, ACTIONS, CLAIMS, DEMANDS, OR SUITS, AND ALL
RELATED COSTS, ATTORNEY FEES, AND EXPENSES ARISING OUT OF
OR RESULTING FROM ANY ACTS OR OMISSIONS OF CONTRACTOR OR
ITS AGENTS, EMPLOYEES, SUBCONTRACTORS, ORDER FULFILLERS,
OR SUPPLIERS OF SUBCONTRACTORS IN THE EXECUTION OR
PERFORMANCE OF THE CONTRACT AND ANY PURCHASE ORDERS
ISSUED UNDER THE CONTRACT.

B. 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 LIABILITIESRESULTING FROM THE NEGLIGENT ACTS OF
OMISSIONS OF THE SYSTEM AGENCY OR ITS EMPLOYEES.

C. For the avoidance of doubt, System Agency shall not indemnify Contractor or any
other entity under the Contract.

10.2 INTELLECTUAL PROPERTY

CONTRACTOR SHALL DEFEND, INDEMNIFY, AND HOLD HARMLESS THE
SYSTEM AGENCY AND THE STATE OF TEXAS FROM AND AGAINST ANY
AND ALL CLAIMS, VIOLATIONS, MISAPPROPRIATIONS, OR
INFRINGEMENT OF ANY PATENT, TRADEMARK, COPYRIGHT, TRADE
SECRET, OR OTHER INTELLECTUAL PROPERTY RIGHTS AND/OR OTHER
INTANGIBLE PROPERTY, PUBLICITY OR PRIVACY RIGHTS, AND/OR IN
CONNECTION WITH OR ARISING FROM:
i THE PERFORMANCE OR ACTIONS OF CONTRACTOR PURSUANT TO
THIS CONTRACT;
i. ANY DELIVERABLE, WORK PRODUCT, CONFIGURED SERVICE OR
OTHER SERVICE PROVIDED HEREUNDER; AND/OR
. SYSTEM AGENCY’S AND/OR CONTRACTOR’S USE OF OR
ACQUISITION OF ANY REQUESTED SERVICES OR OTHER ITEMS
PROVIDED TO SYSTEM AGENCY BY CONTRACTOR OR OTHERWISE
TO WHICH SYSTEM AGENCY HAS ACCESS AS A RESULT OF
CONTRACTOR’S PERFORMANCE UNDER THE CONTRACT.

10.3 ADDITIONAL INDEMNITY PROVISIONS

A. CONTRACTOR AND SYSTEM AGENCY AGREE TO FURNISH TIMELY
WRITTEN NOTICE TO EACH OTHER OF ANY INDEMNITY CLAIM.
CONTRACTOR SHALL BE LIABLE TO PAY ALL COSTS OF DEFENSE,
INCLUDING ATTORNEYS’ FEES.

B. THE DEFENSE SHALL BE COORDINATED BY THE CONTRACTOR WITH
THE OFFICE OF THE TEXAS ATTORNEY GENERAL WHEN TEXAS
STATE AGENCIES ARE NAMED DEFENDANTS IN ANY LAWSUIT AND
CONTRACTOR MAY NOT AGREE TO ANY SETTLEMENT WITHOUT
FIRST OBTAINING THE CONCURRENCE FROM THE OFFICE OF THE
TEXAS ATTORNEY GENERAL.

C. CONTRACTOR SHALL REIMBURSE SYSTEM AGENCY AND THE STATE
OF TEXAS FOR ANY CLAIMS, DAMAGES, COSTS, EXPENSES OR OTHER
AMOUNTS, INCLUDING, BUT NOT LIMITED TO, ATTORNEYS’ FEES AND
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COURT COSTS, ARISING FROM ANY SUCH CLAIM. IF THE SYSTEM
AGENCY DETERMINES THAT A CONFLICT EXISTS BETWEEN ITS
INTERESTS AND THOSE OF CONTRACTOR OR IF SYSTEM AGENCY IS
REQUIRED BY APPLICABLE LAW TO SELECT SEPARATE COUNSEL,
SYSTEM AGENCY WILL BE PERMITTED TO SELECT SEPARATE
COUNSEL AND CONTRACTOR SHALL PAY ALL REASONABLE COSTS
OF SYSTEM AGENCY’S COUNSEL.

ARTICLE XI. GENERAL PROVISIONS
11.1 AMENDMENT
The Contract may only be amended by an Amendment executed by both Parties.
11.2 INSURANCE

A. Unless otherwise specified in this Contract, Contractor shall 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 shall provide evidence of insurance as required under this Contract,
including 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 shall 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.

B. 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.

11.3 LIMITATION ON AUTHORITY

A. The authority granted to Contractor by the System Agency is limited to the terms of the
Contract.

B. Contractor shall not have any authority to act for or on behalf of the System Agency or
the State of Texas except as expressly provided for in the Contract; no other authority,
power, or use is granted or implied. Contractor may not incur any debt, obligation,
expense, or liability of any kind on behalf of System Agency or the State of Texas.

C. Contractor may not rely upon implied authority and is not granted authority under the
Contract to:
1. Make public policy on behalf of the System Agency;
ii. Promulgate, amend, or disregard administrative regulations or program policy
decisions made by State and federal agencies responsible for administration of a
System Agency program; or
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iii.  Unilaterally communicate or negotiate with any federal or state agency or the Texas
Legislature on behalf of the System Agency regarding System Agency programs or
the Contract. However, upon System Agency request and with reasonable notice
from System Agency to the Contractor, the Contractor shall assist the System
Agency in communications and negotiations regarding the Work under the Contract
with state and federal governments.

11.4 LEGAL OBLIGATIONS

Contractor shall 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 shall be deemed to have
knowledge of all applicable laws and regulations and be deemed to understand them.

11.5 CHANGE IN LAWS AND COMPLIANCE WITH LAWS

Contractor shall comply with all laws, regulations, requirements and guidelines applicable
to a vendor providing services and products required by the Contract to the State of Texas,
as these laws, regulations, requirements and guidelines currently exist and as amended
throughout the term of the Contract. System Agency reserves the right, in its sole discretion,
to unilaterally amend the Contract to incorporate any modifications necessary for System
Agency’s compliance, as an agency of the State of Texas, with all applicable state and
federal laws, regulations, requirements and guidelines.

11.6 E-VERIFY PROGRAM

Contractor certifies that for Contracts for Services, Contractor shall utilize the U.S.
Department of Homeland Security's E-Verify system during the term of the Contract to
determine the eligibility of:
1. all persons employed by Contractor to perform duties within Texas; and
ii. all persons, including subcontractors, assigned by the Contractor to perform Work
pursuant to the Contract within the United States of America.

11.7 PERMITTING AND LICENSURE

At Contractor's sole expense, Contractor shall 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 shall be
responsible for payment of all taxes, assessments, fees, premiums, permits, and licenses
required by law. Contractor shall be responsible for payment of any such government
obligations not paid by its Subcontractors during performance of this Contract.

11.8 SUBCONTRACTORS

Contractor may not subcontract any or all of the Work and/or obligations under the Contract
without prior written approval of the System Agency. Subcontracts, if any, entered into by
the Contractor shall be in writing and be subject to the requirements of the Contract. Should
Contractor Subcontract any of the services required in the Contract, Contractor expressly
understands and acknowledges that in entering into such Subcontract(s), System Agency is
in no manner liable to any subcontractor(s) of Contractor. In no event shall this provision
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relieve Contractor of the responsibility for ensuring that the services performed under all
Subcontracts are rendered in compliance with the Contract.

11.9 INDEPENDENT CONTRACTOR

Contractor and Contractor’s employees, representatives, agents, Subcontractors, suppliers,
and third-party service providers shall serve as independent contractors in providing the
services under the Contract. Neither Contractor nor System Agency is an agent of the other
and neither may make any commitments on the other party’s behalf. Contractor shall have
no claim against System Agency for vacation pay, sick leave, retirement benefits, social
security, worker’s compensation, health or disability benefits, unemployment insurance
benefits, or employee benefits of any kind. The Contract shall not create any joint venture,
partnership, agency, or employment relationship between Contractor and System Agency.

11.10 GOVERNING LAW AND VENUE

This Contract shall be governed by and construed in accordance with the laws of the State
of Texas, without regard to the conflicts of law provisions. The venue of any suit arising
under the Contract is fixed in any court of competent jurisdiction of Travis County, Texas,
unless the specific venue is otherwise identified in a statute which directly names or
otherwise identifies its applicability to the System Agency.

11.11 SEVERABILITY

If any provision of the Contract is held to be illegal, invalid or unenforceable by a court of
law or equity, such construction will not affect the legality, validity or enforceability of any
other provision or provisions of this Contract. It is the intent and agreement of the Parties
this Contract shall be deemed amended by modifying such provision to the extent necessary
to render it valid, legal and enforceable while preserving its intent or, if such modification
is not possible, by substituting another provision that is valid, legal and enforceable and that
achieves the same objective. All other provisions of this Contract will continue in full force
and effect.

11.12 SURVIVABILITY

Expiration or termination of the Contract for any reason does not release Contractor from
any liability or obligation set forth in the Contract that is expressly stated to survive any
such expiration or termination, that by its nature would be intended to be applicable
following any such expiration or termination, or that is necessary to fulfill the essential
purpose of the Contract, including without limitation the provisions regarding warranty,
indemnification, confidentiality, and rights and remedies upon termination.

11.13 FORCE MAJEURE

Neither Contractor nor System Agency shall be liable to the other for any delay in, or failure
of performance of, any requirement included in the Contract caused by force majeure. The
existence of such causes of delay or failure shall extend the period of performance until
after the causes of delay or failure have been removed provided the non-performing party
exercises all reasonable due diligence to perform. Force majeure is defined as acts of God,
war, fires, explosions, hurricanes, floods, failure of transportation, or other causes that are
beyond the reasonable control of either party and that by exercise of due foresight such
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party could not reasonably have been expected to avoid, and which, by the exercise of all
reasonable due diligence, such party is unable to overcome.

11.14 DISPUTE RESOLUTION

A. The dispute resolution process provided for in Chapter 2260 of the Texas Government
Code must be used to attempt to resolve any dispute arising under the Contract. If the
Contractor’s claim for breach of contract cannot be resolved informally with the System
Agency, the claim shall be submitted to the negotiation process provided in Chapter
2260. To initiate the process, the Contractor shall submit written notice, as required by
Chapter 2260, to the individual identified in the Contract for receipt of notices. Any
informal resolution efforts shall in no way modify the requirements or toll the timing
of the formal written notice of a claim for breach of contract required under
§2260.051 of the Texas Government Code. Compliance by the Contractor with
Chapter 2260 is a condition precedent to the filing of a contested case proceeding under
Chapter 2260.

B. The contested case process provided in Chapter 2260 is the Contractor’s sole and
exclusive process for seeking a remedy for an alleged breach of contract by the System
Agency if the Parties are unable to resolve their disputes as described above.

C. Notwithstanding any other provision of the Contract to the contrary, unless otherwise
requested or approved in writing by the System Agency, the Contractor shall continue
performance and shall not be excused from performance during the period of any breach
of contract claim or while the dispute is pending. However, the Contractor may suspend
performance during the pendency of such claim or dispute if the Contractor has
complied with all provisions of Section 2251.051, Texas Government Code, and such
suspension of performance is expressly applicable and authorized under that law.

11.15 NoO IMPLIED WAIVER OF PROVISIONS

The failure of the System Agency to object to or to take affirmative action with respect to
any conduct of the Contractor which is in violation or breach of the terms of the Contract
shall not be construed as a waiver of the violation or breach, or of any future violation or
breach.

11.16 MEDIA RELEASES

A. Contractor shall not use System Agency’s name, logo, or other likeness in any press
release, marketing material, or other announcement without System Agency’s prior
written approval. System Agency does not endorse any vendor, commodity, or service.
Contractor is not authorized to make or participate in any media releases or public
announcements pertaining to this Contract or the Services to which they relate without
System Agency’s prior written consent, and then only in accordance with explicit
written instruction from System Agency.

B. 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.



DocuSign Envelope ID: 1E087C39-8DB1-4248-94F8-BASE11B26E3B
Contract No. HHS000980600001 Page 50 of 360

11.17 NO MARKETING ACTIVITIES

Contractor is prohibited from using the Work for any Contractor or third-party marketing,
advertising, or promotional activities, without the prior written consent of System Agency.
The foregoing prohibition includes, without limitation, the placement of banners, pop-up
ads, or other advertisements promoting Contractor’s or a third party’s products, services,
workshops, trainings, or other commercial offerings on any website portal or internet-based
service or software application hosted or managed by Contractor as part of the Work.

11.18 PROHIBITION ON NON-COMPETE RESTRICTIONS

Contractor shall 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.

11.19 SOVEREIGN IMMUNITY

Nothing in the Contract shall be construed as a waiver of the System Agency’s or the State’s
sovereign immunity. This Contract shall not constitute or be construed as a waiver of any
of the privileges, rights, defenses, remedies, or immunities available to the System Agency
or the State of Texas. The failure to enforce, or any delay in the enforcement of, any
privileges, rights, defenses, remedies, or immunities available to the System Agencyor the
State of Texas under the Contract or under applicable law shall not constitute a waiver of
such privileges, rights, defenses, remedies, or immunities or be considered as a basis for
estoppel. System Agency does not waive any privileges, rights, defenses, or immunities
available to System Agency by entering into the Contract or by its conduct prior to or
subsequent to entering into the Contract.

11.20 ENTIRE CONTRACT AND MODIFICATION

This 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.

11.21 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.

11.22 CiviL RIGHTS

A. Contractor shall comply with all applicable state and federal anti-discrimination laws,
including:

i. Title VI of the Civil Rights Act of 1964 (42 U.S.C. §2000d, et seq.);
ii.  Section 504 of the Rehabilitation Act of 1973 (29 U.S.C. §794);
iii. Americans with Disabilities Act of 1990 (42 U.S.C. §12101, ef seq.);
iv. Age Discrimination Act of 1975 (42 U.S.C. §6101, et seq.);
v. Title IX of the Education Amendments of 1972 (20 U.S.C. §1681, et seq.);
vi. Food and Nutrition Act of 2008 (7 U.S.C. §2011, et seq.); and
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vii. The System Agency's administrative rules, as set forth in the Texas Administrative
Code, to the extent applicable to this Agreement.

B. Contractor shall 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 in or
denied any service or other benefit provided by Federal or State funding, or otherwise be
subjected to discrimination.

C. Contractor shall 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 shall take
reasonable steps to provide services and information, both orally and in writing 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 shall post applicable civil rights posters in areas open to the public
informing clients of their civil rights and including contact information for 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 shall comply with Section 504 of the Rehabilitation Act of 1973 and its
implementing regulations at 28 CFR Subpart G § 42.503, and Americans with
Disabilities Act of 1990 and its implementing regulations at 28 CFR Subpart B §35.130
which includes requiring contractor to make reasonable modifications in policies,
practices, orprocedures when the modifications are necessary to avoid discrimination
on the basis of disability, unless the contractor can demonstrate that making the
modifications would fundamentally alter the nature of the service, program, or activity.

E. Contractor shall comply with federal regulations regarding equal treatment for faith-
based organizations under 45 C.F.R. Part 87 or 7 C.F.R. Part 16, as applicable.
Contractor shall not discriminate against clients or prospective clients on the basis of
religion or religious belief, and shall provide written notice to beneficiaries of their
rights.

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

G. Contractor must notify HHSC’s Civil Rights Office of any civil rights complaints
received relating to its performance under this Contract. 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 Free: (888) 388-6332

Phone: (512) 438-4313

Fax: (512) 438-5885.
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11.23 ENTERPRISE INFORMATION MANAGEMENT STANDARDS

Contractor shall conform to HHS standards for data management as described by the
policies of the HHS Chief Data and Analytics Officer. 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 HHS for ongoing data governance, strategic
portfolio analysis, interoperability planning, and valuation of HHS System data assets.

11.24 DISCLOSURE OF LITIGATION

A. The Contractor must disclose in writing to the contract manager assigned to this
Contract any material civil or criminal litigation or indictment either threatened or
pending involving the Contractor. “Threatened litigation” as used herein shall include
governmental investigations and civil investigative demands. “Litigation” as used
herein shall include administrative enforcement actions brought by governmental
agencies. The Contractor must also disclose any material litigation threatened or
pending involving Subcontractors, consultants, and/or lobbyists. For purposes of this
section, “material” refers, but is not limited, to any action or pending action that a
reasonable person knowledgeable in the applicable industry would consider relevant to
the Work under the Contract or any development such a person would want to be aware
of in order to stay fully apprised of the total mix of information relevant to the Work,
together with any litigation threatened or pending that may result in a substantial change
in the Contractor’s financial condition.

B. This is a continuing disclosure requirement; any litigation commencing after Contract
Award must be disclosed in a written statement to the assigned contract manager within
seven calendar days of its occurrence.

11.25 NO THIRD-PARTY BENEFICIARIES

The Contract is made solely and specifically among and for the benefit of the Parties named
herein and their respective successors and assigns, and no other person shall have any right,
interest, or claims hereunder or be entitled to any benefits pursuant to or on account of the
Contract as a third-party beneficiary or otherwise.

11.26 BINDING EFFECT

The Contract shall inure to the benefit of, be binding upon, and be enforceable against, each
Party and their respective permitted successors, assigns, transferees, and delegates.
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ARTICLE 1. DEFINITIONS AND INTERPRETIVE PROVISIONS

1.1 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, which documents changes
to the Contract other than those permitted by Work Orders.

“Attachment” means documents, terms, conditions, or information added to this Contract
following the Signature Document or included by reference and made a part of this
Contract.

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

“Contractor” means the Party selected to provide the goods or Services to the State under
this Contract.

“Deliverable” means a Work Product(s), including all reports and project documentation,
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.
“Goods” means supplies, materials, or equipment.

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

“Health and Human Services” or “HHS” includes the Department of State Health Services
(DSHS), in addition to the Health and Human Services Commission.

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

“Intellectual Property Rights” means the worldwide proprietary rights or interests,
including patent, copyright, trade secret, and trademark rights, as such rights may be
evidenced by or embodied in:

i. any idea, design, concept, personality right, method, process, technique, apparatus,
invention, discovery, or improvement;
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ii. any work of authorship, including any compilation, computer code, website or web
page design, literary work, pictorial work, or graphic work;

iii. any trademark, service mark, trade dress, trade name, branding, or other indicia of
source or origin;

iv. domain name registrations; and

v. any other proprietary or similar rights. The Intellectual Property Rights of a Party
include all worldwide proprietary rights or interests that the Party may have
acquired by assignment, by exclusive license, or by license with the right to grant
sublicenses.

“Parties” means the System Agency and Contractor, collectively.
“Party” means either the System Agency or Contractor, individually.

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

“Scope of Work” means the description of Services and Deliverables specified in the
Contract and 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 (including any published
addenda, exhibits, and Attachments) under which the goods or Services provided under the
Contract were initially requested, which is incorporated by reference for all purposes in its
entirety.

“Solicitation Response” means Contractor’s full and complete response (including any
Attachments and addenda) to the Solicitation, which is incorporated by reference for all
purposes in its entirety.

“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 the State Travel Management Program through the Texas
Comptroller of Public Accounts website and Texas Administrative Code, Title 34, Part 1,
Chapter 5, Subchapter C, Section 5.22, relative to travel reimbursements under this
Contract, ifany.

“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.

“Subcontractor” means any individual or entity that enters a contract with the Contractor
to perform part or all of the obligations of Contractor under this Contract.

“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,
authorized representatives, and designees of those agencies. These agencies include:
HHSC and the Department of State Health Services.
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“Third Party IP” means the Intellectual Property Rights of any third party that is not a
party to this Contract, and that is not a Subcontractor.

“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.

“Work Product” means any and all works, including work papers, notes, materials,
approaches, designs, specifications, systems, innovations, improvements, inventions,
software, programs, source code, documentation, training materials, audio or
audiovisual recordings, methodologies, concepts, studies, reports, whether finished or
unfinished, and whether or not included in the Deliverables, that are developed,
produced, generated, or provided by Contractor in connection with Contractor’s
performance of its duties under the Contract or through use of any funding provided
under this Contract.

1.2 INTERPRETIVE PROVISIONS

A. The meanings of defined terms include the singular and plural forms.

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.

C. 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, 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.

E. 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 are for convenience of reference only and
do not affect the interpretation of this Contract.

G. All Attachments, 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.”

J.  Time is of the essence in this Contract.
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ARTICLE II. PAYMENT PROVISIONS
2.1 PROMPT PAYMENT

Payment shall be made in accordance with Chapter 2251 of the Texas Government Code,
commonly known as the Texas Prompt Payment Act. Chapter 2251 of the Texas
Government Code shall govern remittance of payment and remedies for late payment and
non-payment.

2.2 ANCILLARY AND TRAVEL EXPENSES

A. 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 limited to
costs associated with transportation, delivery, and insurance for each Deliverable.

B. 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 available at the Texas Comptroller of Public Accounts State Travel
Management Program website.

2.3 NO QUANTITY GUARANTEES

The System Agency makes no guarantee of volume or usage of work under this Contract.
All Work requested may be on an irregular and as needed basis throughout the Contract
term.

2.4 TAXES

Purchases made for State of Texas use are exempt from the State Sales Tax and Federal
Excise Tax. Contractor represents and warrants that it shall pay all taxes or similar amounts
resulting from the Contract, including, but not limited to, any federal, State, or local income,
sales or excise taxes of Contractor or its employees. System Agency shall not be liable for
any taxes resulting from the contract.

ARTICLE II1. STATE AND FEDERAL FUNDING
3.1 EXCESS OBLIGATIONS PROHIBITED

The Contract is subject to termination or cancellation, without penalty to the System
Agency, either in whole or in part, subject to the availability of state funds. System Agency
is a state agency whose authority and appropriations are subject to actions of the Texas
Legislature. If System Agency becomes subject to a legislative change, revocation of
statutory authority, or lack of appropriated funds that would render either System Agency’s
or Contractor’s delivery or performance under the Contract impossible or unnecessary, the
Contract will be terminated or cancelled and be deemed null and void. In the event of a
termination or cancellation under this Section, System Agency will not be liable to
Contractor for any damages that are caused or associated with such termination, or
cancellation, and System Agency will not be required to give prior notice.

3.2 NO DEBT AGAINST THE STATE

This Contract will not be construed as creating any debt by or on behalf of the State of Texas.
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3.3 DEBT AND DELINQUENCIES

Contractor agrees that any payments due under the Contract shall be directly applied
towards eliminating any debt or delinquency it has to the State of Texas including, but not
limited to, delinquent taxes, delinquent student loan payments, and delinquent child
support.

3.4 REFUNDS AND OVERPAYMENTS

A. Atits sole discretion, the System Agency may:

i withhold all or part of any payments to Contractor to offset overpayments,
unallowable or ineligible costs made to the Contractor, or if any required financial
status report(s) is not submitted by the due date(s); or,

ii. require Contractor to promptly refund or credit - within thirty (30) calendar days of
written notice - any funds erroneously paid by System Agency which are not
expressly authorized under the Contract.

B. “Overpayments,” as used in this Section, include payments:
1. made by the System Agency that exceed the maximum allowablerates;

ii. that are not allowed under applicable laws, rules, or regulations; or,

. that are otherwise inconsistent with this Contract, including any unapproved
expenditures. Contractor 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 shall 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 shall be completed in a manner
consistent with standards under the terms of this Contract, in the applicable trade,
profession, or industry; shall conform to or exceed the specifications set forth in the
Contract; and all Deliverables shall be fit for ordinary use, of good quality, and with no
material defects. If System Agency, in its sole discretion, determines Contractor has failed
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:
1. Repair or replace all defective or damaged Work;

ii. Refund any payment Contractor received from System Agency for all defective or
damaged Work and, in conjunction therewith, require Contractor to accept the
return of such Work; and,

iii. Take necessary action to ensure that Contractor’s future performance and Work
conform to the Contract requirements.



DocuSign Envelope ID: 1E087C39-8DB1-4248-94F8-BASE11B26E3B
Contract No. HHS000980600001 Page 111 of 360

4.2 GENERAL AFFIRMATIONS

Contractor certifies that, to the extent General Affirmations are incorporated into the
Contract under the Signature Document, the Contractor has reviewed the General
Affirmations and that Contractor is in compliance with all requirements.

4.3 FEDERAL ASSURANCES

Contractor certifies that, to the extent federal assurances are incorporated into the Contract
under the Signature Document, the Contractor has reviewed the federal assurances and that
Contractor is in compliance with all requirements.

4.4 FEDERAL CERTIFICATIONS

Contractor certifies that, to the extent federal certifications are incorporated into the
Contract under the Signature Document, the Contractor has reviewed the federal
certifications and that Contractor is in compliance with all requirements. In addition,
Contractor certifies that it is and shall remain in compliance with all applicable federal laws,
rules, and regulations, as they may pertain to this Contract.

ARTICLE V. INTELLECTUAL PROPERTY
5.1 OWNERSHIP OF WORK PRODUCT

A. All right, title, and interest in the Work Product, including all Intellectual Property
Rights therein, is exclusively owned by System Agency. Contractor and Contractor’s
employees will have no rights in or ownership of the Work Product or any other
property of System Agency.

B. Any and all Work Product that is copyrightable under United States copyright law is
deemed to be “work made for hire” owned by System Agency, as provided by Title 17
of the United States Code. To the extent that Work Product does not qualify as a “work
made for hire” under applicable federal law, Contractor hereby irrevocably assigns and
transfers to System Agencys, its successors and assigns, the entire right, title, and interest
in and to the Work Product, including any and all Intellectual Property Rights embodied
therein or associated therewith, and in and to all works based upon, derived from, or
incorporating the Work Product, and in and to all income, royalties, damages, claims
and payments now or hereafter due or payable with respect thereto, and in and to all
causes of action, either in law or in equity for past, present or future infringement based
on the copyrights, and in and to all rights corresponding to the foregoing.

C. Contractor agrees to execute all papers and to perform such other acts as System
Agency may deem necessary to secure for System Agency or its designee the rights
herein assigned.

D. In the event that Contractor has any rights in and to the Work Product that cannot be
assigned to System Agency, Contractor hereby grants to System Agency an exclusive,
worldwide, royalty-free, transferable, irrevocable, and perpetual license, with the right
to sublicense, to reproduce, distribute, modify, create derivative works of, publicly
perform and publicly display, make, have made, use, sell and offer for sale the Work
Product and any products developed by practicing such rights.

E. The foregoing does not apply to Incorporated Pre-existing Works or Third Party IP that
are incorporated in the Work Product by Contractor. Contractor shall provide System
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Agency access during normal business hours to all Vendor materials, premises, and
computer files containing the Work Product.

5.2 CONTRACTOR’S PRE-EXISTING WORKS

A. To the extent that Contractor incorporates into the Work Product any works of
Contractor that were created by Contractor or that Contractor acquired rights in prior to
the Effective Date of this Contract (“Incorporated Pre-existing Works”), Contractor
retains ownership of such Incorporated Pre-existing Works.

B. Contractor hereby grants to System Agency an irrevocable, perpetual, non-exclusive,
royalty-free, transferable, worldwide right and license, with the right to sublicense, to
use, reproduce, modify, copy, create derivative works of, publish, publicly perform and
display, sell, offer to sell, make and have made, the Incorporated Pre-existing Works,
in any medium, with or without the associated Work Product.

C. Contractor represents, warrants, and covenants to System Agency that Contractor has
all necessary right and authority to grant the foregoing license in the Incorporated Pre-
existing Works to System Agency.

5.3 THIRD PARTY IP

A. To the extent that any Third Party IP is included or incorporated in the Work Product
by Contractor, Contractor hereby grants to System Agency, or shall obtain from the
applicable third party for System Agency’s benefit, the irrevocable, perpetual, non-
exclusive, worldwide, royalty-free right and license, for System Agency’s internal
business purposes only,

1 to use, reproduce, display, perform, distribute copies of, and prepare derivative
works based upon such Third Party IP and any derivative works thereof embodied
in or delivered to System Agency in conjunction with the Work Product, and

i.  to authorize others to do any or all of the foregoing.

B. Contractor shall obtain System Agency’s advance written approval prior to
incorporating any Third Party IP into the Work Product, and Contractor shall notify
System Agency on delivery of the Work Product if such materials include any Third
Party IP.

C. Contractor shall provide System Agency all supporting documentation demonstrating
Contractor’s compliance with this Section 5.3, including without limitation
documentation indicating a third party’s written approval for Contractor to use any Third
Party IP that may be incorporated in the Work Product.

5.4 AGREEMENTS WITH EMPLOYEES AND SUBCONTRACTORS

Contractor shall have written, binding agreements with its employees and subcontractors
that include provisions sufficient to give effect to and enable Contractor’s compliance with
Contractor’s obligations under this Article V.

5.5 DELIVERY UPON TERMINATION OR EXPIRATION

No later than the first calendar day after the termination or expiration of the Contract or
upon System Agency’s request, Contractor shall deliver to System Agency all completed,
or partially completed, Work Product, including any Incorporated Pre-existing Works, and
any and all versions thereof. Contractor’s failure to timely deliver such Work Product is a
material breach of the Contract. Contractor will not retain any copies of the Work Product
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or any documentation or other products or results of Contractor’s activities under the
Contract without the prior written consent of System Agency.

5.6 SURVIVAL

The provisions and obligations of this Article V survive any termination or expiration of the
Contract.

5.7 SYSTEM AGENCY DATA

A. As between the Parties, all data and information acquired, accessed, or made available
to Performing Agency by, through, or on behalf of System Agency or System Agency
contractors, including all electronic data generated, processed, transmitted, or stored by
Performing Agency in the course of providing data processing services in connection
with Performing Agency’s performance hereunder (the “System Agency Data”), is
owned solely by System Agency.

B. Performing Agency has no right or license to use, analyze, aggregate, transmit, create
derivatives of, copy, disclose, or process the System Agency Data except as required for
Performing Agency to fulfill its obligations under the Contract or as authorized in
advance in writing by System Agency.

C. For the avoidance of doubt, Performing Agency is expressly prohibited from using, and
from permitting any third party to use, System Agency Data for marketing, research, or
other non-governmental or commercial purposes, without the prior written consent of
System Agency.

D. Performing Agency shall make System Agency Data available to System Agency,
including to System Agency’s designated vendors, as directed in writing by System
Agency. The foregoing shall be at no cost to System Agency.

E. Furthermore, the proprietary nature of Performing Agency’s systems that process, store,
collect, and/or transmit the System Agency Data shall not excuse Performing Agency’s
performance of its obligations hereunder.

ARTICLE VI. PROPERTY
6.1 USE OF STATE PROPERTY

A. Contractor is prohibited from using State Property for any purpose other than
performing Services authorized under the Contract.

B. State Property includes, but is not limited to, System Agency’s office space,
identification badges, System Agency information technology equipment and networks
(e.g., laptops, portable printers, cell phones, iPads or tablets, external hard drives, data
storage devices, any System Agency-issued software, and the System Agency Virtual
Private Network (VPN client)), and any other resources of System Agency.

C. Contractor shall not remove State Property from the continental United States. In
addition, Contractor may not use any computing device to access System Agency’s
network or e- mail while outside of the continental United States.

D. Contractor shall not perform any maintenance services on State Property unless the
Contract expressly authorizes such Services.

E. During the time that State Property is in the possession of Contractor, Contractor shall
be responsible for:
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1. all repair and replacement charges incurred by State Agency that are associated with
loss of State Property or damage beyond normal wear and tear, and

i. all charges attributable to Contractor’s use of State Property that exceeds the
Contract scope. Contractor shall fully reimburse such charges to System Agency
within ten (10) calendar days of Contractor’s receipt of System Agency’s notice of
amount due. Use of State Property for a purpose not authorized by the Contract shall
constitute breach of contract and may result in termination of the Contract and the
pursuit of other remedies available to System Agency under contract, at law, or in
equity.

6.2 DAMAGE TO GOVERNMENT PROPERTY

A. In the event of loss, destruction, or damage to any System Agency or State of Texas
owned, leased, or occupied property or equipment by Contractor or Contractor’s
employees, agents, Subcontractors, and suppliers, Contractor shall be liable to System
Agency and the State of Texas for the full cost of repair, reconstruction, or replacement
of the lost, destroyed, or damaged property.

B. Contractor shall notify System Agency of the loss, destruction, or damage of equipment
or property within one (1) business day. Contractor shall reimburse System Agency and
the State of Texas for such property damage within 10 calendar days after Contractor’s
receipt of System Agency’s notice of amount due.

6.3 PROPERTY RIGHTS UPON TERMINATION OR EXPIRATION OF CONTRACT

In the event the Contract is terminated for any reason, or upon its expiration State Property
remains the property of the System Agency and must be returned to the System Agency by
the end date of the Contract or upon System Agency’s request.

ARTICLE VII. WORK ORDERS
7.1 WORK ORDERS

If the Contract is for indefinite quantities of Services, as specified in the Signature
Document, all Work will be performed in accordance with properly executed Work Orders.

7.2 PROPOSALS

For Work Order contracts, the Contractor shall submit to System Agency separate
proposals, including pricing and a project plan, for each Project.

7.3 RESPONSIBILITY

For each approved Project, the Contractor shall be responsible for all Work assigned under
the Work Order. 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 any other information or special conditions as may be
necessary for the Work assigned.

7.4 TERMINATION

If this Work Order is in effect on the day the Contract would otherwise expire, the Contract
will remain in effect until this Work Order is terminated or expires; and the Contract and
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this Work Order may be amended after such termination or expiration to extend the
performance period or add ancillary deliverables or services, only to the extent necessary.

ARTICLE VIII. RECORD RETENTION, AUDIT, AND CONFIDENTIALITY
8.1 RECORD MAINTENANCE AND RETENTION

A. Contractor shall 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.

B. Contractor shall maintain and retain legible copies of this Contract and all records
relating to the performance of the Contract including supporting fiscal documents
adequate to ensure that claims for contract funds are in accordance with applicable State
of Texas requirements. These records shall be maintained and retained by Contractor for
a minimum of seven (7) years after the Contract expiration date or seven (7) years after
the completion of all audit, claim, litigation, or dispute matters involving the Contract
are resolved, whichever is later.

8.2 AGENCY’S RIGHT TO AUDIT

A. Contractor shall make available at reasonable times and upon reasonable notice, and
for reasonable periods, work papers, reports, books, records, supporting documents kept
current by Contractor pertaining to the Contract for purposes of inspecting, monitoring,
auditing, or evaluating by System Agency and the State of Texas.

B. In addition to any right of access arising by operation of law, Contractor and any of
Contractor’s affiliate or subsidiary organizations, or Subcontractors shall 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 shall 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,
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 shall 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.

C. If deemed necessary by the System Agency or any duly authorized authority, for the
purpose of investigation or hearing, Contractor shall produce original documents
related to this Contract.

D. The System Agency and any duly authorized authority shall have the right to audit
billings both before and after payment, and all documentation that substantiates the
billings.
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E. Contractor shall include this provision concerning the right of access to, and
examination of, sites and information related to this Contract in any Subcontract it
awards.

8.3 RESPONSE/COMPLIANCE WITH AUDIT OR INSPECTION FINDINGS

A. Contractor must act to ensure its and its Subcontractors’ 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 Services and
Deliverables provided. Any such correction will be at Contractor’s or its
Subcontractor's sole expense. Whether Contractor's action corrects the noncompliance
shall be solely the decision ofthe System Agency.

B. As part of the Services, Contractor must provide to System Agency 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.

8.4 STATE AUDITOR’S RIGHT TO AUDIT

A. The state auditor may conduct an audit or investigation of any entity receiving funds
from the state directly under the Contract or indirectly through a subcontract under the
Contract. The 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,
under the direction of the legislative audit committee, to conduct an audit or
investigation in connection with those funds. Under the direction of the legislative audit
committee, an entity that is the subject of an audit or investigation by the state auditor
must provide the state auditor with access to any information the state auditor considers
relevant to the investigation or audit.

B. The Contractor shall comply with any rules and procedures of the state auditor in the
implementation and enforcement of Section 2262.154 of the Texas Government Code.

8.5 CONFIDENTIALITY

Contractor shall maintain as confidential and shall not disclose to third parties without
System Agency’s prior written consent, any System Agency information including but not
limited to System Agency Data, System Agency’s business activities, practices, systems,
conditionsand services. This section will survive termination or expiration of this Contract.
The obligations of Contractor under this section will survive termination or expiration of
this Contract. This requirement must be included in all subcontracts awarded by Contractor.

ARTICLE IX. CONTRACT REMEDIES AND EARLY TERMINATION
9.1 CONTRACT REMEDIES

To ensure Contractor’s full performance of the Contract and compliance with applicable
law, the System Agency reserves the right to hold Contractor accountable for breach of
contract or substandard performance and may take remedial or corrective actions,
including, but not limited to:
i. suspending all or part of the Contract;
ii. requiring the Contractor to take specific actions in order to remain in compliance
with the Contract;
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iii. recouping payments made by the System Agency to the Contractor found to be in
error;

iv. suspending, limiting, or placing conditions on the Contractor’s continued
performance of Work; or

v. imposing any other remedies, sanctions, or penalties authorized under this Contract
or permitted by federal or statelaw.

9.2 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 the System
Agency’s notice of termination.

9.3 TERMINATION FOR CAUSE

Except as otherwise provided by the U.S. Bankruptcy Code, or any successor law, the
System Agency may terminate the Contract, in whole or in part, upon either of the
following conditions:
i. Material Breach
The System Agency will have the right to terminate the Contract in whole or in part
if the System Agency determines, in 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 System for Award
Management (SAM) exclusion list will also constitute a material breach of the
Contract.
ii. 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 viability required to complete the Work, or otherwise fully perform its
responsibilities under the Contract.

9.4 CONTRACTOR RESPONSIBILITY FOR SYSTEM AGENCY’S TERMINATION COSTS

If the System Agency terminates the Contract for cause, the Contractor shall 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 attributable to Contractor’s
failure to perform any Work in accordance with the terms of the Contract.

ARTICLE X. INDEMNITY
10.1 GENERAL INDEMNITY

A. CONTRACTOR SHALL DEFEND, INDEMNIFY AND HOLD HARMLESS
THE STATE OF TEXAS AND SYSTEM AGENCY, AND/OR THEIR
OFFICERS, AGENTS, EMPLOYEES, REPRESENTATIVES,
CONTRACTORS, ASSIGNEES, AND/OR DESIGNEES FROM ANY AND ALL
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LIABILITY, ACTIONS, CLAIMS, DEMANDS, OR SUITS, AND ALL
RELATED COSTS, ATTORNEY FEES, AND EXPENSES ARISING OUT OF
OR RESULTING FROM ANY ACTS OR OMISSIONS OF CONTRACTOR OR
ITS AGENTS, EMPLOYEES, SUBCONTRACTORS, ORDER FULFILLERS,
OR SUPPLIERS OF SUBCONTRACTORS IN THE EXECUTION OR
PERFORMANCE OF THE CONTRACT AND ANY PURCHASE ORDERS
ISSUED UNDER THE CONTRACT.

B. 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 LIABILITIESRESULTING FROM THE NEGLIGENT ACTS OF
OMISSIONS OF THE SYSTEM AGENCY OR ITS EMPLOYEES.

C. For the avoidance of doubt, System Agency shall not indemnify Contractor or any
other entity under the Contract.

10.2 INTELLECTUAL PROPERTY

CONTRACTOR SHALL DEFEND, INDEMNIFY, AND HOLD HARMLESS THE
SYSTEM AGENCY AND THE STATE OF TEXAS FROM AND AGAINST ANY
AND ALL CLAIMS, VIOLATIONS, MISAPPROPRIATIONS, OR
INFRINGEMENT OF ANY PATENT, TRADEMARK, COPYRIGHT, TRADE
SECRET, OR OTHER INTELLECTUAL PROPERTY RIGHTS AND/OR OTHER
INTANGIBLE PROPERTY, PUBLICITY OR PRIVACY RIGHTS, AND/OR IN
CONNECTION WITH OR ARISING FROM:
i THE PERFORMANCE OR ACTIONS OF CONTRACTOR PURSUANT TO
THIS CONTRACT;
i. ANY DELIVERABLE, WORK PRODUCT, CONFIGURED SERVICE OR
OTHER SERVICE PROVIDED HEREUNDER; AND/OR
. SYSTEM AGENCY’S AND/OR CONTRACTOR’S USE OF OR
ACQUISITION OF ANY REQUESTED SERVICES OR OTHER ITEMS
PROVIDED TO SYSTEM AGENCY BY CONTRACTOR OR OTHERWISE
TO WHICH SYSTEM AGENCY HAS ACCESS AS A RESULT OF
CONTRACTOR’S PERFORMANCE UNDER THE CONTRACT.

10.3 ADDITIONAL INDEMNITY PROVISIONS

A. CONTRACTOR AND SYSTEM AGENCY AGREE TO FURNISH TIMELY
WRITTEN NOTICE TO EACH OTHER OF ANY INDEMNITY CLAIM.
CONTRACTOR SHALL BE LIABLE TO PAY ALL COSTS OF DEFENSE,
INCLUDING ATTORNEYS’ FEES.

B. THE DEFENSE SHALL BE COORDINATED BY THE CONTRACTOR WITH
THE OFFICE OF THE TEXAS ATTORNEY GENERAL WHEN TEXAS
STATE AGENCIES ARE NAMED DEFENDANTS IN ANY LAWSUIT AND
CONTRACTOR MAY NOT AGREE TO ANY SETTLEMENT WITHOUT
FIRST OBTAINING THE CONCURRENCE FROM THE OFFICE OF THE
TEXAS ATTORNEY GENERAL.

C. CONTRACTOR SHALL REIMBURSE SYSTEM AGENCY AND THE STATE
OF TEXAS FOR ANY CLAIMS, DAMAGES, COSTS, EXPENSES OR OTHER
AMOUNTS, INCLUDING, BUT NOT LIMITED TO, ATTORNEYS’ FEES AND
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COURT COSTS, ARISING FROM ANY SUCH CLAIM. IF THE SYSTEM
AGENCY DETERMINES THAT A CONFLICT EXISTS BETWEEN ITS
INTERESTS AND THOSE OF CONTRACTOR OR IF SYSTEM AGENCY IS
REQUIRED BY APPLICABLE LAW TO SELECT SEPARATE COUNSEL,
SYSTEM AGENCY WILL BE PERMITTED TO SELECT SEPARATE
COUNSEL AND CONTRACTOR SHALL PAY ALL REASONABLE COSTS
OF SYSTEM AGENCY’S COUNSEL.

ARTICLE XI. GENERAL PROVISIONS
11.1 AMENDMENT
The Contract may only be amended by an Amendment executed by both Parties.
11.2 INSURANCE

A. Unless otherwise specified in this Contract, Contractor shall 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 shall provide evidence of insurance as required under this Contract,
including 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 shall 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.

B. 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.

11.3 LIMITATION ON AUTHORITY

A. The authority granted to Contractor by the System Agency is limited to the terms of the
Contract.

B. Contractor shall not have any authority to act for or on behalf of the System Agency or
the State of Texas except as expressly provided for in the Contract; no other authority,
power, or use is granted or implied. Contractor may not incur any debt, obligation,
expense, or liability of any kind on behalf of System Agency or the State of Texas.

C. Contractor may not rely upon implied authority and is not granted authority under the
Contract to:
1. Make public policy on behalf of the System Agency;
ii. Promulgate, amend, or disregard administrative regulations or program policy
decisions made by State and federal agencies responsible for administration of a
System Agency program; or
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iii.  Unilaterally communicate or negotiate with any federal or state agency or the Texas
Legislature on behalf of the System Agency regarding System Agency programs or
the Contract. However, upon System Agency request and with reasonable notice
from System Agency to the Contractor, the Contractor shall assist the System
Agency in communications and negotiations regarding the Work under the Contract
with state and federal governments.

11.4 LEGAL OBLIGATIONS

Contractor shall 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 shall be deemed to have
knowledge of all applicable laws and regulations and be deemed to understand them.

11.5 CHANGE IN LAWS AND COMPLIANCE WITH LAWS

Contractor shall comply with all laws, regulations, requirements and guidelines applicable
to a vendor providing services and products required by the Contract to the State of Texas,
as these laws, regulations, requirements and guidelines currently exist and as amended
throughout the term of the Contract. System Agency reserves the right, in its sole discretion,
to unilaterally amend the Contract to incorporate any modifications necessary for System
Agency’s compliance, as an agency of the State of Texas, with all applicable state and
federal laws, regulations, requirements and guidelines.

11.6 E-VERIFY PROGRAM

Contractor certifies that for Contracts for Services, Contractor shall utilize the U.S.
Department of Homeland Security's E-Verify system during the term of the Contract to
determine the eligibility of:
1. all persons employed by Contractor to perform duties within Texas; and
ii. all persons, including subcontractors, assigned by the Contractor to perform Work
pursuant to the Contract within the United States of America.

11.7 PERMITTING AND LICENSURE

At Contractor's sole expense, Contractor shall 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 shall be
responsible for payment of all taxes, assessments, fees, premiums, permits, and licenses
required by law. Contractor shall be responsible for payment of any such government
obligations not paid by its Subcontractors during performance of this Contract.

11.8 SUBCONTRACTORS

Contractor may not subcontract any or all of the Work and/or obligations under the Contract
without prior written approval of the System Agency. Subcontracts, if any, entered into by
the Contractor shall be in writing and be subject to the requirements of the Contract. Should
Contractor Subcontract any of the services required in the Contract, Contractor expressly
understands and acknowledges that in entering into such Subcontract(s), System Agency is
in no manner liable to any subcontractor(s) of Contractor. In no event shall this provision
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relieve Contractor of the responsibility for ensuring that the services performed under all
Subcontracts are rendered in compliance with the Contract.

11.9 INDEPENDENT CONTRACTOR

Contractor and Contractor’s employees, representatives, agents, Subcontractors, suppliers,
and third-party service providers shall serve as independent contractors in providing the
services under the Contract. Neither Contractor nor System Agency is an agent of the other
and neither may make any commitments on the other party’s behalf. Contractor shall have
no claim against System Agency for vacation pay, sick leave, retirement benefits, social
security, worker’s compensation, health or disability benefits, unemployment insurance
benefits, or employee benefits of any kind. The Contract shall not create any joint venture,
partnership, agency, or employment relationship between Contractor and System Agency.

11.10 GOVERNING LAW AND VENUE

This Contract shall be governed by and construed in accordance with the laws of the State
of Texas, without regard to the conflicts of law provisions. The venue of any suit arising
under the Contract is fixed in any court of competent jurisdiction of Travis County, Texas,
unless the specific venue is otherwise identified in a statute which directly names or
otherwise identifies its applicability to the System Agency.

11.11 SEVERABILITY

If any provision of the Contract is held to be illegal, invalid or unenforceable by a court of
law or equity, such construction will not affect the legality, validity or enforceability of any
other provision or provisions of this Contract. It is the intent and agreement of the Parties
this Contract shall be deemed amended by modifying such provision to the extent necessary
to render it valid, legal and enforceable while preserving its intent or, if such modification
is not possible, by substituting another provision that is valid, legal and enforceable and that
achieves the same objective. All other provisions of this Contract will continue in full force
and effect.

11.12 SURVIVABILITY

Expiration or termination of the Contract for any reason does not release Contractor from
any liability or obligation set forth in the Contract that is expressly stated to survive any
such expiration or termination, that by its nature would be intended to be applicable
following any such expiration or termination, or that is necessary to fulfill the essential
purpose of the Contract, including without limitation the provisions regarding warranty,
indemnification, confidentiality, and rights and remedies upon termination.

11.13 FORCE MAJEURE

Neither Contractor nor System Agency shall be liable to the other for any delay in, or failure
of performance of, any requirement included in the Contract caused by force majeure. The
existence of such causes of delay or failure shall extend the period of performance until
after the causes of delay or failure have been removed provided the non-performing party
exercises all reasonable due diligence to perform. Force majeure is defined as acts of God,
war, fires, explosions, hurricanes, floods, failure of transportation, or other causes that are
beyond the reasonable control of either party and that by exercise of due foresight such
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party could not reasonably have been expected to avoid, and which, by the exercise of all
reasonable due diligence, such party is unable to overcome.

11.14 DISPUTE RESOLUTION

A. The dispute resolution process provided for in Chapter 2260 of the Texas Government
Code must be used to attempt to resolve any dispute arising under the Contract. If the
Contractor’s claim for breach of contract cannot be resolved informally with the System
Agency, the claim shall be submitted to the negotiation process provided in Chapter
2260. To initiate the process, the Contractor shall submit written notice, as required by
Chapter 2260, to the individual identified in the Contract for receipt of notices. Any
informal resolution efforts shall in no way modify the requirements or toll the timing
of the formal written notice of a claim for breach of contract required under
§2260.051 of the Texas Government Code. Compliance by the Contractor with
Chapter 2260 is a condition precedent to the filing of a contested case proceeding under
Chapter 2260.

B. The contested case process provided in Chapter 2260 is the Contractor’s sole and
exclusive process for seeking a remedy for an alleged breach of contract by the System
Agency if the Parties are unable to resolve their disputes as described above.

C. Notwithstanding any other provision of the Contract to the contrary, unless otherwise
requested or approved in writing by the System Agency, the Contractor shall continue
performance and shall not be excused from performance during the period of any breach
of contract claim or while the dispute is pending. However, the Contractor may suspend
performance during the pendency of such claim or dispute if the Contractor has
complied with all provisions of Section 2251.051, Texas Government Code, and such
suspension of performance is expressly applicable and authorized under that law.

11.15 NoO IMPLIED WAIVER OF PROVISIONS

The failure of the System Agency to object to or to take affirmative action with respect to
any conduct of the Contractor which is in violation or breach of the terms of the Contract
shall not be construed as a waiver of the violation or breach, or of any future violation or
breach.

11.16 MEDIA RELEASES

A. Contractor shall not use System Agency’s name, logo, or other likeness in any press
release, marketing material, or other announcement without System Agency’s prior
written approval. System Agency does not endorse any vendor, commodity, or service.
Contractor is not authorized to make or participate in any media releases or public
announcements pertaining to this Contract or the Services to which they relate without
System Agency’s prior written consent, and then only in accordance with explicit
written instruction from System Agency.

B. 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.



DocuSign Envelope ID: 1E087C39-8DB1-4248-94F8-BASE11B26E3B
Contract No. HHS000980600001 Page 123 of 360

11.17 NO MARKETING ACTIVITIES

Contractor is prohibited from using the Work for any Contractor or third-party marketing,
advertising, or promotional activities, without the prior written consent of System Agency.
The foregoing prohibition includes, without limitation, the placement of banners, pop-up
ads, or other advertisements promoting Contractor’s or a third party’s products, services,
workshops, trainings, or other commercial offerings on any website portal or internet-based
service or software application hosted or managed by Contractor as part of the Work.

11.18 PROHIBITION ON NON-COMPETE RESTRICTIONS

Contractor shall 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.

11.19 SOVEREIGN IMMUNITY

Nothing in the Contract shall be construed as a waiver of the System Agency’s or the State’s
sovereign immunity. This Contract shall not constitute or be construed as a waiver of any
of the privileges, rights, defenses, remedies, or immunities available to the System Agency
or the State of Texas. The failure to enforce, or any delay in the enforcement of, any
privileges, rights, defenses, remedies, or immunities available to the System Agencyor the
State of Texas under the Contract or under applicable law shall not constitute a waiver of
such privileges, rights, defenses, remedies, or immunities or be considered as a basis for
estoppel. System Agency does not waive any privileges, rights, defenses, or immunities
available to System Agency by entering into the Contract or by its conduct prior to or
subsequent to entering into the Contract.

11.20 ENTIRE CONTRACT AND MODIFICATION

This 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.

11.21 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.

11.22 CiviL RIGHTS

A. Contractor shall comply with all applicable state and federal anti-discrimination laws,
including:

i. Title VI of the Civil Rights Act of 1964 (42 U.S.C. §2000d, et seq.);
ii.  Section 504 of the Rehabilitation Act of 1973 (29 U.S.C. §794);
iii. Americans with Disabilities Act of 1990 (42 U.S.C. §12101, ef seq.);
iv. Age Discrimination Act of 1975 (42 U.S.C. §6101, et seq.);
v. Title IX of the Education Amendments of 1972 (20 U.S.C. §1681, et seq.);
vi. Food and Nutrition Act of 2008 (7 U.S.C. §2011, et seq.); and
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vii. The System Agency's administrative rules, as set forth in the Texas Administrative
Code, to the extent applicable to this Agreement.

B. Contractor shall 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 in or
denied any service or other benefit provided by Federal or State funding, or otherwise be
subjected to discrimination.

C. Contractor shall 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 shall take
reasonable steps to provide services and information, both orally and in writing 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 shall post applicable civil rights posters in areas open to the public
informing clients of their civil rights and including contact information for 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 shall comply with Section 504 of the Rehabilitation Act of 1973 and its
implementing regulations at 28 CFR Subpart G § 42.503, and Americans with
Disabilities Act of 1990 and its implementing regulations at 28 CFR Subpart B §35.130
which includes requiring contractor to make reasonable modifications in policies,
practices, orprocedures when the modifications are necessary to avoid discrimination
on the basis of disability, unless the contractor can demonstrate that making the
modifications would fundamentally alter the nature of the service, program, or activity.

E. Contractor shall comply with federal regulations regarding equal treatment for faith-
based organizations under 45 C.F.R. Part 87 or 7 C.F.R. Part 16, as applicable.
Contractor shall not discriminate against clients or prospective clients on the basis of
religion or religious belief, and shall provide written notice to beneficiaries of their
rights.

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

G. Contractor must notify HHSC’s Civil Rights Office of any civil rights complaints
received relating to its performance under this Contract. 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 Free: (888) 388-6332

Phone: (512) 438-4313

Fax: (512) 438-5885.
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11.23 ENTERPRISE INFORMATION MANAGEMENT STANDARDS

Contractor shall conform to HHS standards for data management as described by the
policies of the HHS Chief Data and Analytics Officer. 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 HHS for ongoing data governance, strategic
portfolio analysis, interoperability planning, and valuation of HHS System data assets.

11.24 DISCLOSURE OF LITIGATION

A. The Contractor must disclose in writing to the contract manager assigned to this
Contract any material civil or criminal litigation or indictment either threatened or
pending involving the Contractor. “Threatened litigation” as used herein shall include
governmental investigations and civil investigative demands. “Litigation” as used
herein shall include administrative enforcement actions brought by governmental
agencies. The Contractor must also disclose any material litigation threatened or
pending involving Subcontractors, consultants, and/or lobbyists. For purposes of this
section, “material” refers, but is not limited, to any action or pending action that a
reasonable person knowledgeable in the applicable industry would consider relevant to
the Work under the Contract or any development such a person would want to be aware
of in order to stay fully apprised of the total mix of information relevant to the Work,
together with any litigation threatened or pending that may result in a substantial change
in the Contractor’s financial condition.

B. This is a continuing disclosure requirement; any litigation commencing after Contract
Award must be disclosed in a written statement to the assigned contract manager within
seven calendar days of its occurrence.

11.25 NO THIRD-PARTY BENEFICIARIES

The Contract is made solely and specifically among and for the benefit of the Parties named
herein and their respective successors and assigns, and no other person shall have any right,
interest, or claims hereunder or be entitled to any benefits pursuant to or on account of the
Contract as a third-party beneficiary or otherwise.

11.26 BINDING EFFECT

The Contract shall inure to the benefit of, be binding upon, and be enforceable against, each
Party and their respective permitted successors, assigns, transferees, and delegates.



