


5. Contract Representatives

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

HHSC Contractor

Contract Manager HSCS Garrett Henke, Job Manager

Health and Human Services Commission Relode Health LLC

701 West 51* Street, Mail Code MC619 120 Brentwood Commons Way, Ste. 530
Austin, TX 78751 Brentwood, TN 37027
hscsfacilitycontracts(@hhs.texas.gov Garrett. Henke(@@relode.com

6. Notice Requirements

6.1. 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 HHSC’s Contract Representative
identified above.

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

Health and Human Services Commission
Attn: Office of Chief Counsel

4601 W. Guadalupe Street, Mail Code 1100
Austin, Texas 78751-3411

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

6.4. Notices given by Contractor to HHSC shall be deemed delivered when received by HHSC.

6.5. Either Party may change its Contract Representative or legal notice contact by providing written
notice to the other Party.

7. Contract Documents

In addition to this Signature Document, the documents listed below 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 HHSC
documents take precedence over the Contractor’s documents, if any, and the HHS Data Use
Agreement or HHS Covered Entity Privacy, Security, and Breach Notification Terms takes
precedence over all other Contract documents.

Attachment A  Statement of Services Provided
Attachment B Payment for Services Provided
Attachment C  HHS Uniform Terms and Conditions — Vendor (version 3.3)
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Attachment D HHS Additional Provisions
Attachment E  HHS Contract Affirmations (version 2.2)
Attachment F Data Use Agreement

Attachment G  List of State Facilities

Attachment H Candidates for Consideration

8. Signature Authority

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

Health and Human Services Contractor

Commission

By, SCOt M Schaichii Do o V/’?/LL//
Name: Scott Schalchlin Name: Cabot Hyde

Title:_Deputy Executive Commissioner Title:.CAQ

Datc of Signature: Date of Signature:_3/76/Z S

(Remainder of Page Intentionally Left Blank)
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Attachment C

TEXAS

Health and Human Services

Health and Human Services (HHS)
Uniform Terms and Conditions - Vendor
Version 3.3
Effective: July 2022
Responsible Office: Chief Counsel

Health and Human Services
Uniform Terms and Conditions - Vendor V.33
E ffective July 2022

Pagel of 24
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ARTICLE I, DEFINITIONS AND INTERPRETIVE PROVISIONS

L1 DEVINITIONS

As used i this Contract, unless the context clearly indicates otherwise. the Tollowimg terms
and conditions have the meanings assigned below:

“Amendment ' means a wntten agreement. stgned by the Parties. which documents changes to
the Contraet other than those pernitted by Work Orders

“Atlachment™ means documents, terms, conditions, or information added to this Contract
followmg the Signature Document or included by relerence and made a part ol this Contracl.

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

“Contruetor” means the Party selected o provide the goods or Services to the State under this
Contract

“Deliverable™ mcans a Work Product(s). including all reports and project documentation,
prepared. developed., or procured by Contractor as part of the Services under the Contraet tor
the use or benefit ot the System Agency or the State of Texas

“Lflective Date™ means the date agreed to by the Parties as the date on which the Contract
tahes elfect

“Pederal Fiscal Year™ means the penod hegmning October | and ending September 30 cach
vear. which s the anmial accounting period lor the Unied States government.

GAAP means Generally Aceepted Accounting Prnciples.

“GASH™ means the Governmental Accounting Standards Bourd.

“Goods™ means supplics. matenals, or equipment

“LHealth and Human Services Commission™ or “LHSC™ means the adminisirative ageney
estublished under Chapter 3310 Texas Government Code, or its designee.

“Health and Human Services™ or “1HIS™ meludes the Department of State Health Services
(DS1IS). i addition to the Health and Human Services Commission,

“HUR™ means Historically Undenntilized Business, as defined by Chapter 2161 of the Texas
Government Code

“lntellectual Propeny Righis™ means the worldwide proprietary nghts or interests, including
patent, copyright. trade secret. and trademark rights, as such nglts may be evidenced by or
cmbodied i

1 anvadea, design, coneepl. personality right. method, process, technique, apparatus.
mvention, discovery. ur improvement,

Haalth s P Servecs
Venfowm Tenrs and Condibons - Vendor V303
Eedtive July 2022
Puge S0l 24
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i, any work of authorship, including any compilation. computer code, website or web page
design. hiterary worke pictonal work. or graphie worl,.

iinany trademark, service mark. trade diess, trade name. branding, or other indicia of
Souree Or origin:

v, domam name registrabions; and

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

“Parties™ means the System Ageney and Contractor. collectively.

“Party " means either the System Agency or Contractor, mdividually.

“Project” means the goads or Services deseribed i the Signature Document or 4 Work

Order of this Contract

“Scope of Work™ means the deseription of Serviees and Deliverables specified in the Contract
and as may be amended

“RNervices” means the tushs, functions, and responsibilities assigned and delegated to
Contractor under the Contract.

“Signuture Document ™ means the docunient executed by both Parties that specitically sets
forth all of the documents that constitine the Contract,

“Solicitation” means the document issued by the System Ageney (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 inits
cntirety

~Sohetution Response™ meuns Contractor™s Tull and complete response (meludimg sy
Mtachments and addenda) to the Solieitation. which is incorported by reference for all
purposes 1 its entirety,

“State Psenl Year” means the penod beginming Seplember | and endmg August 31 each vear,
which is the snnual accounting penod Tor the State of Texus.

h as fexiravel” means the State Travel Management Program through the Texus
Comptroller of Public Accounts wehsite and Texas Administrative Code, Title 34, Port 1,
Chaprer 5. Subchapter €. Section 3,22, relative 1o trvel reimbursements under this Contract. af
any.

“Subhcontract” means any written agreement hetween Contractor and a third party o fullill the
requirements o the Contract All Subcontracts are required 1o be mwnling

“Subeontractor " means any individual or entity that enters a contract with the Contractor o
perform part or all of the obligations of Contractor under this Contract,

“syvstem Agency means HISC or any ol the agencies of the State of Texas that are oveneen
by HHSC under authority granted under state law and the ofticers. employees. authorized
representatives, and designees of those agencies. These agencies include. HHSC and the
Department of State Health Services

ealii and Human Services
Urithorm Teme ad Comdiiaes Yenda V33
Effective: July 2022
Page 6 ol 24
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“Thurd Party 77 means the Intellectual Property Rights of aoy third party that is not a party
to this Contract, and that is not a Subcontractor,

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

“MWord Order™ meuns an individually negotiated document that is executed by both Parties
and which authorizes a Project. afl any, inan indetinite quantity Contract.

“Work Product™ means any and all works. including work papers. notes. materials.
appronches. designs, speaficalions. systems. mmovalions. improvements, inventions,
sollwire, programs, source code, docunentation. training matenals, audio or audiovisual
recordings. methodologies. concepts, studies, reponts. whether finished or unfinished. and
whether or not included in the Deliverables. that are developed. prodoced. generated. or
provided by Contractor in connedtion with Contractor’s perfonmance of its duties under the
Contract or through use ol any lunding provided under this Contract.

L2 INTERPRETIVE PROVISIONS
A The meanings of defined terms include the singular and plural forms,

1. The words “hereol,” “heremn. ™ “hereunder.” wid simlar words reler 1o this Contract as

u whole and not o any parnicular provision. sechion. Attachment. or schedule of this
Contract unless otherwise specilied.

C. The term “including™ is not limiting and means “including without limitation” and.
unless otherwise expressly provided in s Contraet. (i) referenees 1o contracts
(including this Contract) and other contractual instruments shall be deemed 10 include
all subsequent Amendments and other modilications, but only to the extent that such
Amendments and other modifications are not prolbited by the terms of this Contract.
and (1) references 1o any statute or regulation are 1o be construed as including all
statutory and regulatory provisions consolidating. amending. replacing. supplementing,
or interpreting the statute or regulation.

Any references Lo “sechions.” “appendices,” or “attachments” are relerenees (o

sections, appendices. or atlachments ol the Contract.

E o Any relerences 1o ngreements, contracts. statutes, or adnsnistrative rles or regulations
in the Contract are references 1o these documents as amended. modified, or
supplemented from time 1 time during the term of the Contract,

F The captions and headings of tus Contract are lor convemence ol relerence only and
do pot allect the interpretation of this Contracl,

G. Al Anachments. including those meomporated by reference. and iny Amendments are
considered pant of the terms of this Contract,

IT This Contract may use several different limitations, regulations. or policies 1o regulate
the same or sumilar matters. Al such limitatons, regulations, and policies are
cumulative, and ¢ach will be performed in accordance with its terms.

I Unless otherwase expressly provided. reference 1o 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 diseretion.”

1 Time s of the essence in this Contract,

=

Heulth and Hirman Services
Lo Do and Conditions = Vendn ¥ 13
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ARTICLE IL PAVMENT PROVISIONS
.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 2231 of the Texas
Government Code shall govem remittance ol pavment and remedies for late payment and
nun=payment.

1.2 ANCILLARY AND TRAVEL EXPENSES

A LExcept as otherwise provided in the Contract, no ancillary expenses meurred by the
Contractor in conneenon with its provision ol the Services or Deliverables will be
reimbursed by the Svstem Agency. Ancillary expenses include. but are not linuted to
costs associated with transportation. delivery. and insuranee for cach Deliverable,

I When the reimhbursemient ol travel expenses 1s authorized by the Contract, all such
expenses will be reimbursed inaccordance with the rates set by the State ol Texas
Teviravel available at the Texas Comptraller o Publie Accounts State Travel
Management Program website,

23 NOQUANTITY GUARANTEFS

e System Agency mikes no guaraniee ol volume or usage of work under this Contract,
Al Work requested muay be on an irregular and as needed busis throughout the Contract
lerm.

2.4 TAxES
Purchases made for State of Texus use are exempt from the State Sules Tax and Federal
Excise Tax. Contractor represents and warrants that it shall pay: all taxes or similar
amounts resulting rom the Contract, meluding, but not linited to, any federal, State. or
local income, sales or excise taxes of Contractor or its employees. System Agency shall
not he linhle for any taxes resulting lrom the contract.

ARTICLE I1L STATE AND FEDERAL FUNDING
3.1 Fxcess OBLIGANONS PROWIBLIED

‘The Contract is subject 1o temunation or cancellation, without penalty to the System
Agency, enther m whole or m part. subject 1o the availability of state funds, System
Agency s o state agency whose authonity and appropriations are subject 1o achons of the
Texas Legislature. If System Agency becomes subject to a legislative change, revocation
ol statutory authority. or fach ol approprated funds that would render either System
Agenev’s or Contractor’s delivery or performance under the Contrzict impossible or
unnecessary, the Contract will be termmated or eancelled and be deemed null and voul,
In the event of a tennination or cancellation under this Section, System Agency will not
he hable to Contractor for any damages that are caused or associated with such
termnation. or cancellation. and Syvstem Agency will not be required to give prior notice

3.2 NoDear AGAINST TUHE STATE

Ihis Contract will not be construed as ereating any debt by or on belalf of the State of Texis,

Health and Human Seraces
handonn | arms and Comdbibons = Vanbn V33
Eflectve haly 2022
Puge 8 of 24
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33 Des AN DELINQUENCIES

Contractor agrees that any payiments due under the Contract shall be directly applicd
towards ¢liminating any debt or delingqueney it has w the State of Texas ineluding, but not
linuted 1o, delmguent taxes. delimguent student loan pavments, and delinguent child
support.

3.4 REFUNDS ANDOVERPAVMENTS

AL AL sole discretion. the System Agency may,

. witlihold all or part of any payments Lo Contractor to oflsel overpayments.
unallowable or incligible costs made 1o the Contractor, or il any required financial
status report(s) is not submitted by the due date(s ). or,

i require Contractor to promptly relund or eredin - within thirty (30) calendar days
wlwntten notiee = any funds erroncously paid by System Agency which are nol
expressly authonzed under the Contract.

B, Overpavinents.” as used in this Section, include payments:

i, made by the System Ageney that exeeed the maximum allowable rates:

i that are not allowed under applicable laws. rales, or regulations: or,

i, that are otherwise inconsistent with this Contract. includmg any unapproved
expenditures. Contractor understands and agrees that it will be liable to the
System Agency Torany costs disallowed pursuant 1o financial and compliance
audit(s) of funds received under this Contract. Contractor further understands and
agrees that revmbursement of such disallowed costs shall be pad by Contractor
from funds which were not provided or otherwise made available 1o Contractor
under this Contraet,

ARTICLE IV, WARRANTY, AFFIRMNTIONS, ASSURANCES, AND
CERTIFICATIONS
4.1 WaARRANTY

Contractor warrants that all Work under this Contract shall be completed m a manner
consistent with standards under the 1emis of this Contract. in the applicable trade,
profession, or industry: shall conform (o or exceed the specilications set farth in the
Contract: and all Deliverables shall be it for ordinary use, of good guality. and with no
material defects, I System Agency, i ils sole diserenion, determmnes Contractor has
Faled tocomplete Waork timely or to perfonm satisfactonly ander conditions required hy
this Contract, the Svstem Agency may require Contractor, at its sole expense, 1o:

1 Repuir or replace all defective or damaged Work:

1. Relund any payment Contractor received [rom System Agency for all defective or
damaged Work and, i conpunetion therewith, require Contractor 1o aceepl the
retum of such Work: and,

il Take necessary action to ensure that Contractor’s [uture performance and Work
conform to the Contract reguirenments

42 GESERAL AFFIRMALIONS

Contractor certilies that, to the extent General AlTrmations are incorporated into the
Contract under the Signature Document. the Contractor has reviewed the General
Attirmations and that Contracior s in compliance with all requirements

Health imd Human Services
Vivitow | erms amd Combitions = Vendor v 13
Effecuve; July 2022
Pazz %ol 24
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A3 Froemar ASSURANCES

Contractor certilies that, 1o 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 reguirements

44 FroerAL CERTIFICATIONS

Contractor certilies that to the extent federl centifications are incomorated into the
Contract under the Signature Document, the Contractor has reviewed the federal
certifications und that Contractor is m compliance with all requirements. In addition,
Contractor certifies that it is and shall remain in compliance with all apphcable federal laws,
niles, and regulations, as they may penain to this Contract

ARTICLE V. INTELLECTUAL PROPERTY
1 OWNERSHIP OF YW ORK PRODUCT

A Allright, titke, und mterest in the Work Produet. including all Intellectual Property
Rights therein. is exclusively owned by System Agency, Contractor and Contractor’s
emplovees will have no nghts m or ownership of the Work Product or any other
property of System Agency,

B Any and all Work Product that s copynightable under United States copyright law 1s
deemed 1o 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 tor lare™ under applicable federal law, Contractor hereby irrevocably
assigns and transters to System Agency. its successors and assigns. the entire right.
title, and interest i and to the Work Product. including any and all Intellectual
Propenty Rights embodied therein or associated therewith, and in and to all works
hased npon. derived from. or meorporating the Work Product. and in and to al|
inconie, rovalties, damages, claims and payvments now or hierealier due or pavable with
respect thereto, and in and to all causes of action. cither in law or in equity for past.
present or future nfringement based on the copyrights, and inand to all nghts
corresponding to the foregoing,

C Conmractor agrees 1o exeeute all papers and to perform such other acts as System
Agency may deem necessary 1o seeure for System Agency or its designee the rights
herem nssigned

13 In the event thut Contractor has any rights in and to the Worlke Product that cannot be
assigned to System Ageney, Contractor hereby grants to System Agency an exclusive,
worldwide. rovalty-Iree. transferable, irevocable, and perpetoal license with the night
tor sublicense. o reproduce, distribute, modify, create derivativie works of, publicly
perform and publicly display. make. have made. use, sell and ofler 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-Paty IP that
are meorporated in the Work Product by Contractor. Contractor shall provide System
Ageney aceess during normal business hours 1o all Vendor materials, premises, and
compitter files contining the Work Produci

Henlth and Human Seryices
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2 CONIRACTOR™S PREAENISTING WORRS

A To the extent that Contractor incarporates into the Work Product any works of
Contractor that were ereated by Contractor or that Contractor acquired rights i prior
to the FiTective Date ot'this Contract (“Incorporated Pre-existing Works™)
Contractor retains ownership of such Incorporated Pre-existing Works,

B. Contructor hereby grants to System Agency an imevoeable. perpetual. non-exclusive,
royaltyv-free, trunsferable. worldwide right and lieense, with the nght to sublicense, to
use, reproduce, modily, copy, create denvative works ol publish. publicly perform and
display, sell, offer 1o sell, make and have made, the Incomorated Pre-existing Works,
inany medium, with or without the associaded Work Product.

. Contractor represems, warrants, and covenants 1o System Ageney that Contractor has
all necessary rght and anthority 1o grant the foregoing license in the Incorporated Pre-
existing Waorks to Svstem Agency.

53 Thmo Paray 1P

A, To the extent that any Third Party 1 is included or incorporated i the Work Product
by Contractor, Contractor hereby grants to System Agency. orshall obtuin from the
applicable third party lor System Agency’s benelit. the irrevocable, perpetual, non-
exclusive, worldwide, rovalty-tree right and hicense, for System Agencey’s intemal
business purposes only,

i 10 use reproduce, display, perforn, distribute copies of, and prepare derivative
works based upon such Third-Party 1P and any denvative works thereol embodied
in or delivered to System Ageney in conjunction with the Work Product. and

i 1o authonze others to do any or all ol the foregoing.

1. Contractor shall obtain System Ageney s advance writlen approval prior o
incorporating uny Third-Party 11 mto the Work Product, and Contractor shall notfy
System Ageney on delivery ol the Work Product it such materials include any Third
Pany 1P,

C Contractor shall provide System Ageney all supporting documentation demonstrating
Contractor's compliance with this Section 5.3, weluding without limitation
documentation indicating a third party™s written approval for Contractor Lo use any

hird Party 1P that may be neomporated in the Work Product.

S4 AGREEMENTS WITH EMIPLOY EES AND SUBCONTRACTORS

Contractor shall have wntten. binding agrecments with its employees and subeontractors
that include provisions suflicient 1o give effect 1o and enahle Contractor’s compliance
with Contructor’s obligations wnder 1his Apticle M

DELIVERY L PON TERMINATION ORR EXPIRATION

L}
n

Nov Later than the st calendar day after the termination or expiration of the Contract or
upon System Ageney'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 thereol” Contractor’s Falure 1o tmely deliver such Work Product
is a material breach of the Contract. Contractor will not retain any copies of the Work
Product or any documentation or other products or results of Contractor’s activities under
the Contract without the prior written consent of System Agency.

Health and Human Sennices
Vit Lermes ard Conndions - Vg ¥ 33
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6 Sunvival

Ihe provisions and obligations of this Artigle ¥ survive any teemimation or expiration of the
Comtract.
A7 SYSTEMAGENCY IIATA

A As between the Parties, all data and information acquired, accessed, or made available
ta Contractor by, through. or on hehalf of System Agency or System Agency
contractors, including all electrome data generated. processed, transmitted, or stored by
Contractor in the course of providing data processing services m connection with
Contractor’s performance hereunder (the “System Ageney Data™), is owned solely by
System Ageney.

B Contractor has no right or license to use. analyze aggregate. transmit. create
denvatives of. copy., disclose, or process the System Agency Data except as required
for Contractor 1o (ulfill 1s obligations under the Contract or as anthorzed 1n adyance
in writing hy System Agency,

C. Torthe avoidance of doubt, Contractor is expressly prohibited from vsing. and from
permiiting any third party to use, System Agency Data for marketing, research. or
uther non-govemmental or commercial purposes, without the prior wrilten consent ol
System Ageney.

1. Contractor shall make System Agency Data avalable to System Agency, meluding o
System Ageney’s designated vendors, as directed in writing by Svstem Ageney. The
foregoing shall be at no cost 1o Svstem Ageney.

L. Furthermore. the proprietary nature of Contractor’s systems thar process, store, collect,
and’or transtit the System Ageney Data shall not excuse Contracior™s performance ol
its obligations hereunder.

ARTICLE VL. PROPERTY
6.1 Usyr of StAa1e PROFERTY

A Contractor is prohibited [rom usmg State Property tor any purpose other thun
performing Services authorized under the Contract,

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

C. Contractor shall not remove State Property from the continental United States. In
addition. Contractor may not use any computing device to aceess System Ageney’s
network or ¢« mail while outside of the continental United Stales.

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

E. During the time that State Propeny is in the possession of Contractor, Contractor shall
he responsible for
v all repair and replacement charges meumed by State Agency thal are associated

with loss of State Propeny or dumage bevond normal wear and tear, and

Health and Higman Seraices
Figfomn 1 amms amd Condition - Vendia V33
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i all charges atnbutable 1o Contractor's use of State Property that exceeds the
Contraet scope. Contractor shall fully reimburse such charges 1o System Agency
within ten (10) calendar davs of Contractor’s receipt of System Ageney’s notice of
amount due. Use of State Property for a purpose not authonzed by the Contract
shall constitme breach of contract and may result in termination of the Contract
and the pursint of other renedies available 1o System Agency under contract. at
law, or in cquity,

6.2 DAMAGE 10 GOVERNMENT PROPERTY

A, Inthe event of loss, destruction. or damage to any Svstem Ageney or State of Texas
owned, leased. or occumed property or equipment by Contractor or Contractor’s
employees, agents. Subcontructors, and suppliers, Contractor shall be liable o System
Ageney and the State of Texas Tor the Tull cost ol repair, reconsiruetion, or
replacement of the lost, destroyed. or damaged property,

13, Contractor shall noufly System Agency ol the loss, destruction, or damuge ol
cquipment or property withu one (1) business day. Contractor shall reimburse System
Ageney and the State of Texas for such property damage within 10 calendar days afier
Contructor’s receipt ol System Aveney s notice ol amount duc,

63 PrROPERTY Hicimms tros TERAINATION OR EXPIRATION OF CONTRACT

In the event the Contract 1s terminated for any reason, or upon ils expiration State
Property remains the property ofthe Svstem Agency and must be returned to the System
Ageney by the end date of the Contruct or upon System Agency's request

ARTICLE VII, WORK ORDERS

7.1 WoRK DRDERS
1M the Contrict s for indefinite quantities of Services, as specilied in the Signature
Docwment. all Work will be performed in accordance with properly exeented Work
Orilers.

7.2 PROPOSALS

For Work Order contracts, the Contractor shall submil to System Ageney sepurale
proposals, including pricing and a project plan, tor cach Project.

7.3 RESPONSIBILITY

For each approved Project, the Contractor shall bz responsible for all Work assigned under
the Work Order. Multiple Work Orders may be issued during the tenm of this Contract. all
of which will be in writing and signed by the Parties. Fach Work Order will mclude o
scope of Services: a list ol 1asks required. i time scheduole: a hist of Deliverables, it any. a
detarled Project budget, and any other information or special conditions as may be
necessary for the Work assigned.

T4 TERMINATION

If this Work Order is in elfect on the day the Contract would otherwise expire, the
Contract will remain m effect until this Work Order is terminated or expires; and the
Contract and this Work Order may be amended after such termination or expiration to

Health and Himman Services
1 dowmm | crms andd Conditrons = Vedbor Y 33
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extend the perlomumee period or add ancillary deliverahles or services, only o the extent
necessary.

ARTICLE VI, RECORD RETENTION, AUIT, AND CONFIDENTIALITY
N1 HeCORD NAINTESANCE AND RETENTION

A, Contractor shall keep and maintam under GAAD or GASB, as applicable, full, true,
and complete records necessary to fully disclose 1o the System Agency. the Texas
State Auditor’s Office. the United States Government. and their authorized
representatives sutlicient information o determine compliance with the terms and
conditions of this Contruct and all state and federal rules, regulations. and statutes.

B. Contractor shall maintam and retain legible copies of this Contract and all records
relating to the performance of the Contract including supporting fiscal documents
adequate 1o ensure that clmms Tor contract lunds are m accordance with applicable
State of Texas requirements, These records shall be maintained and retained by
Contractor for a minimum ol seven (7) years afler the Contract expiration date or seven
(7 years aller the completion of all audit, claim, litigation, or dispute matters
mvolving the Contract are resolved. whichever s later.

82 AcENCY's RiGur to Aupir

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

B Inaddition (o any nght of gecess ansing by operation of Taw, Contraetor and any off
Contractor’s aftiliate or subsidiary organizations, or Subcontractors shall permit the
Svitem Ageney orany ol s duly authonzed representatives, as well as daly
authorized federal, state or local authorities, unrestricted aceess 1o and the right 10
examine any site where business is conducted or Services are performed. and all
records, which includes but is not mited to finaneial, client and patient records,
buoks. papers or documents related to this Contract. I the Contract includes federal
lunds, federal ngencies that shall have a right of aceess 1o records as deseribed in this
section inelude: the federal agency providing the funds, the Comptroller General of
the United States, the Genernl Accounting Olfice, the Oflice ol the Inspector General,
and any of their authorized representatives. In addition. agencies ol the State of Texas
that shall have aright of access to records as described in this section include: the
Swystem Ageney, HHSC. HHSCYs contracted esaminers, the State Auditor’s OlTice, the
Texas Attomey General's Oflice, and any successor agencies. Fach of these enlities
may be a duly authorized authority.

C I deemed necessary by the System Agency or any duly authenized authority, for the
purpose of myestigation or hearmg. Contractor shall produce ongimal documents
related 1o this Contract,

. The System Agency and any duly authorized authority shall have the right to audit
ilhings both before and alier pay ment, and all documentation that substannates the
billings.
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E Contractor shall include this provision concerning the right of aceess to. and
examination of, sites and information related to this Contract in any Subcontract it
awards,

RI ResrONSE/COMPLIANCE W T AUDIT O ISsPrReTioNn FINDINGS

AL Contractor must aet 1o ensure its and its Subcontractors” compliance with all
corrections necessary 1o address any linding of noncompliance with any law,
regulation, audit requirement, or generally accepted accounting principle. or any other
deliciency identified in any audil, review, or mspection of the Contract and the
Services and Deliverables provided. Any such correction will be at Contructor’s or its
Subeontractor's sole expense, Whether Contractor's action corrects the nopcompliunce
shall be solely the decision ofthe System Agency.

1. As pant of the Services. Contractor must provide 1o System Agency upon request a
copy of those portions of Contractor's and 1ts Subcontractors” mtemal audit reports
relating Lo the Services and Deliverables provided to the State under the Contract.

Kd STAarc AUDITOR'S Ricut 1o Aupir

A The state auditor may conduct an audit or investigation of any entity receiving lunds
from the state dircetly under the Contract or mdirectly through a subcontraet under the
Contract. The aceeptance of funds directly under the Contract or indirectly through a
subcontract under the Contraet acls as accepltance of the nuthority of the stute auditor.
under the direction ol the legislative audit committee, to conduct an andit or
investigation in connection with those funds. Under the direction of the legislative
audit commitiee, an entity that 15 the subject of an audit or investigation by the stale
auditor must provide the state auditor with access to any information the state auditor
considers relevant o the ivestigation or audit

N. The Contractor shall comply with any rules and procedures of the state auditor in the
mnplementation and enforeement of Section 2262,154 of the Texas Government Code

85 CONFIDENTIALITY

Contractor shall maintain as confidential :and shall not disclosc to third parties without
System Agency’s prior wrillen consent. any System Agency information including but
not limited to System Agency Data. System Agency's business activities, practices,
svatems, conditions and services, This seetion will survive termination or expiration of
this Contract, The obligations of Contractor under this section will survive termination or
exprration of this Contraet. This requirement must be included in all subcontracts
awarded by Contractor.

ARTICLE IX. CONTRACT REMEDIES AND EARLY TERMINATION
9.1 CoNiRACT REMEDIES

To ensure Contractor’s full performance of the Contract and compliance with applicable
law, the System Ageney reserves the right to hold Contractor accountable for breach of
contract or substandard performance and may take remedial or corrective actions,
including, bul not hinited to

i suspending all or pant of the Contract,

i requinng the Contractor 1o take specific actions mi order to remaim m comphance

with the Contract:
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i recoupng payments made by the System Agencey 1o the Contractor tound tn be in
CITor,

w. suspending. limiting, or plucing conditions on the Contractor's continued
performance of Work: or

v, imposing any other remedies, sanctions, or penalties authorized under this Contract
or penmitted by federal or stute law

92 TERMINATION FOR CONVENIENCE

‘The System Ageney may terminate the Contraet, in whole or in part, at any time when. in
its sule discretion, the System Ageney determines that termination 1s in the best interests
of the State of Texas. The termination will he eftective on the date specified in the
Svstem Ageney's notice of termination.

9.3 TERMINATION FOR CAUSE

Except as otherwise provided by the TLS. Bankruptey Code. or any suceessor law., the
System Agency may termmnate the Contract, m whaole or in part, upon either of the
following conditions:
t Material Breach
The System Agency will have the right 10 tenninate the Contract in whole or in
part 1f the System Ageney determmes, m i1s 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 junsdiction and sich
violation prevents or substantially impairs performance of Contractor’s dutics
under the Contract. Contractor's misrepresentation n any aspect of’ Contractor’s
Solicitation Response, il any, or Contractor’s addition 1o the System for Award
Amagement (SAM) exclusion list will also constitute s materiul breach of'the
Contract
i Failure to Maintain Financial Viability
The System Ageney may terminate the Contractall m its sole discretion, the
System Agency has a good fath belief that Contractor no longer mamtains the
financial viaality required 1o complete the Work, or otherwise fully perform its
responsibilines under the Contract.

9.4 CoNTRACTOR RESPONSIDILITY FOR SYSTEM AGENCY'S TERMINATION C'OSTS

If the System Agency tenmunates the Contract for canse. the Contractor shall be
responsibleto the System Agency for all costs incurred by the System Agency and the
State of Texas o replace the Contractor These costs include, but are not limited 1o, the
costs of procuring a substitute vendor and the cost of any claim or litigation attributable to
Contractor’s [uilure 1o perform any Work in accordunce with the tems of the Contract

ARTICLE X. INDEMNITY
10,1 GENERAL INDEANNTIY

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

B. THIS PARAGRAPITIS NOT INTENDED TO AND WILL NOT BE
CONSTRUED TO REQUIRE CONTRACTOR TO INDEMNIFY OR HOLD
ILARMLESS TIIE STATE OR THE SYSTEM AGENCY FOR ANY CLAIMS
OR LIABILITIES RESULTING FROM THE NEGLIGENT ACTS OR
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.

L2 INTELLECTUAL PROPERTY

CONTRACTOR SHALL DEFEND, INDENMNIFY, AND HOLD HARMLESS THE
SYSTEM AGENCY AND THE STATE OF TEXAS FROM AND AGAINST ANY
AND ALL CLAINMS, VIOLATIONS, MISAPPROPRIATIONS, OR
INFRINGEMENT OF ANY PATENT, TRADEMARK, COPYRIGIHT, TRADE
SECRET, OROTHER INTELLECTUAL PROPERTY RIGIFTS ANIVOR OTHER
INTANGIBLE PROPERTY, PUBLICITY OR PRIVACY RIGIITS, ANDOR IN
CONNECTION WITH OR ARISING FROMIL
L THE PERFORNMANUE OR ACTIONS OF CONTRACTOR PURSUANT
TO THIS CONTRACT;
i ANY DELIVERABLE, WORK PRODUCT, CONFIGURED SERVICE OR
OTHERSERVICE 'ROVIDED HEREUNDER: ANIOR
i SYSTEMAGENCY'SAND/OR CONTRACTOR'S USE OF OR
ACQUISITION OF ANY REQUESTED SERVICES OR OTHER I'UENIS
PROVIDED TO SYSTEM AGENCY BY CONTRACTOR OR
OTHERWISE TO WHICH SYSTEM AGENCY HAS ACCESS AS A
RESULT OF CONTRACTOR'S PERFORMANCE UNDER THE
CONTRACT.
13 ApinrnioNan INDEMNLTY PROVISIONS

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

B. THE DEFENSE SIIALL BE COORDINATED BY THE CONTRACTOR WITI
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 TIIE OFFICE OF TIHE
TEXAS ATTORNEY GENERAL.

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

ARTICLE XI. GENERAL PROVISIONS
P11 ANMENDMENT

The Contract may only he amended by an Amendment executed by both Parties
112 INsERANCY

A Unless otherwise specified m this Contract, Contractor shall acquire and mamtmn. for
the duration of this Contract, iMsurance coverage necessary 1o ensure proper
fullillment of this Contraet and potential liabilities thereunder with financially sound
and reputable insurers licensed by the Texas Department of Insurance, i the tvpe and
amount customanily earmed within the industry as determined by the System Agency
Contractor shall provide evidence of insurance as required under this Contracl,
ncluding aschedule of coverage or undenwniter's schedules establishing tothe
satisfaction ol the System Ageney the nature and extent of coverage grunted by cach
such poliey. upon request by the System Ageney. In the event that any policy is
determined by the Svstem Agency to be deficient 1o comply with the tenms of this
Contract, Contractor shall secure such additional policies ur coverage as the System
Ageney may reasonably reguest or that are required by law or regulation. I coverage
expires during the tenm of this Contract. Contractor must produce renewal cerlificates
tor each 1vpe of coverage.

1. Mhese and all other insnrance requirements under the Contract apply 1o both
Contractor and its Subcontractors, i any, Contractor is responsible for ensuring its
Subcontractors' compliance with all requirements.

113 LiMnAanioN os Avimoriy

A The authonty granted (o Contracior by the System Agencey s hmited to the terms ol
the Conlract.

I, Contractor shall not have any authority to act for or on behall of the System Agency or
the State ol Texas except as expressly provided for in the Contruct: no other authoniy,
power. or use is granted or implied. Contractor may nat incur any debt, obligation,
expense. or halality of any kind on behall ol System Agency or the State ol Texas,

C. Contractor may not rely upon wnplied authority and is not granted authority under the
Contract to.

1. Make public policy on behalt of the System Agency.

. Promulgate, amend. or disregard asdmmistrative regulations or program poliey
ecisions made by State and federal agencies responsible for administration of a
Svstem Agency program; or

e Unilaterally communicate or negotiate with any federal or state agency or the
Texas Legislature on behalfof the System Agency regarding System Ageney
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programs or the Contract. However. upon System Agency request and with
reasonable nolice from Syslem Agencey 1o the Contractor. the Contractor shall
assist the Svstem Ageney in commumeations and negotiations regarding the Work
under the Contract with state and Federal governments,

114 LEGAL OBLIGATIONS

Contractor shall comply with all applicable federal, state. and local laws, ordinances, and
regulations, including all tederal and state accessibility laws relating 1o direct and
indirect use ol information and communication technology. Contractor shall be deemed to
have knowledge of all applicable laws and regulations and be deemed 10 understand
them.

1L.S CuanGraN Lans asn Comrriascewinm Laws

Contractor shall comply with all laws. regulations. requirements and guidelines
applicable 1o a vendor providing services and products required by the Contract to the
State of Texas. as these laws, regulations, requirements and guidehnes currently existand
as amended throughout the tem ofthe Contract. System Agency reserves the right, inits
sole diserction. to unilaterally amend the Contract (o incorporate any modifications
necessany lor System Agency’s complianee. as an agency ol the State of Texas, with all
applicable state and federal laws. regulations. requirements and guidelines

1.6 E-VERIFY PROGRAM

Contructor eertifies that for Contracts for Services, Contractor shall utlize the LS.

Department of Homeland Sccunty's E-Verify system dunng the term ol the Contraet 1o

determime the ehpibility of:

i, all persons employved by Contractor to perform duties within “lexas: und

i, all persons. mcluding subcontractors, assigned by the Contractor to perform Work
pursuant to the Contract within the United States of America.

11T DAt s 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, nuthorzition, insurance. waiser,
permit, qualification or cedification required by statute, ordinance, law, or regulation to
be held hy Contractor to provide the goods or Services required by this Contract.

Contractor shall be responsible for payment of all taxes, assessments, (ees, prenliums,
pernts, and hieenses required by law. Contractor shall be responsible for payment of any
stch government obligations not paid by its Subcontractors during performance of this
Contract.

LS SUBCONTRACTORS

Contractor may not subcontract any or all of the Work and/or obligations under the
Contract without prior wntten approval of the System Agency, Subcontracts, if any.
entered into by the Contractor shall be in writing and be subject to the requirements ol
the Contract, Should Contractor Subcontract any of the services required in the Contract.
Contractor expressly understands and acknowledges that in entering into such
Subecontract(s), Svstem Agency 1s w no manner liable to any subcontractor(s) ol
Contractor, In no event shall this provisien relieve Contractor of the responsibility for
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ensunng thal the services performed under all Subcontracts are rendered in complinnes
with the Contract,

1LY IsneErENDEN]T CONTRACIOR

Contractor and Contractor’s employees, representalives, agents, Subcontractors, supphers,
and third-pany service providers shall serve as independent contractors in providing the
services under the Contract. Neither Contractor nor System Agency 1s an agent of the
other and nenther may make any commitnients on the other party’s behalf. Contractor shall
have no clamn agamst System Agency [or vacation pay, sich leave, relirement benelils,
social seeurny, worker's compensation. health or disability benefits, unemplovment
msurance benelits, or emplovee benelits of any kind. The Contract shall not create any
joint venture, partnership, ageney, or cnployvinent relationship between Contractor and
Svatem Agency.

A0 GoverNineg Law axn VENUE

1his Contract shall be governed hy und construed i accordance with the Taws ol the
State of Texas, without regard to the conflicts of law provisions, The venue ol any suil
arising under the Contract is lixed mn any court of competent jurisdiction ol Travis
County. 1exas, unless the specilic venue is otherwise wdentified m a statute which
dircctly names or otherwise identifies its applicability 1o the System Agency,

111 SEVERARILITY

If any provision of the Contract 1s held te be illegal, invahd or unenforeeable by a court of
law or eyuity. such construetion will not afleet the legality. validity or enforecability of
any other provision or provisions of this Contract. I is the intent and agreement of the
Parties this Contract shall be deemed amended by modilying such provision 1o the extent
necessary o render it valid. legal and enforceable while preserving its mient or, il such
modilication is not possible, by substituting another provision that is valid. legal and
enforceable and that achieves the same objective. Al other provisions of ths Contract
will continue in full lorce and effect.

LLI2 SURVIVABLLITY

Expiration or termination of the Contract Tor any reason does not release Contractor lrom
any habtlity or obhgation set forth in the Contract that is expressly stated 1o survive any
such expiration or termination, that by its natare would he intended to be applicable
following any such expiration or termination, or that is necessary to fulfill the essential
purpose ol the Contract, weluding without limitation the provisions regarding warranty.
indemnification, confidentiality, and rights and remedies npon 1ermination

1L13 FORCE MAJEURE

Neither Contractor nor System Agency shall be liable to the other for any delay in. or
lailure of performanee ol any requirement mcluded i the Contract caused by foree
majeure. The existence of such causes ol delay or Failure shall extend the penod of
performance until atier the causes of delay or failure have been removed provided the
non-performing party exercises all reasonable due diligence 1o perform. Force majeure is
delined as acts of God, war, fires, esplosions, hurricanes, [oods, failure of
transportation. or other causes that are bevond the reasonable control of either party and
that by exereise of due foresight such party could not reasonably have been expected o
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avoud, and which, by the exercse of oll reasonable due dibigence. such party is unable to
A erCome.

TLHE Isrv e RESOLUTION

A, The dispute resolution process provided for in Chapler 2260 of the Texas
Government Code must be used 1o attempt 1o resolve any dispute ansing under the
Contraet, [1"the Contractor’s claim for hreach of contract cannot be resolved
informally with the Svstem Agency, the claim shall be subnutted 1o the negotialion
process provaded m Chapter2260. To iitiate the process, the Contractor shall submin
written notice, as required by Chapter 2260, 10 the individual idenufied in the
Contract Tor recept ol nobiees. Any informal resolution eflorts shall i no way
modify the requirements or Wil the timing of the fommal written notice of a cluim o
breach of contract requared under §2260 051 ol the Texas Government Code.
Compliance by the Contractor with Chapler 2260 15 a condition precedent to the
filing of a contested case proceedmg under Chapter 2260.

B, The contested case process provided in Chapter 2260 is the Contractor’s sole and
exclusive process for seching a remedy for an alleged breach of contract by the
System Ageney il the Paries are unable 1o resolve their disputes as deseribed abowve

C. Notwithstanding any other provision of the Contract to the contrary, unless otherwise
requested or approved in writing by the System Ageney, the Contructor shull
continue performance and shall not be excused lrom performumee durmg the period
of any breach of contract claim ar 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 provistons ol Section 2251051, Texas
Government Code. and such suspension of performance is expressly applicable and
authorized under that law.

TLIANO Ivroien WAIVER oF PROVISIONS

The failore of the System Agency 1o object 1o or to take alTinnative action with respect
1o any conduct of the Contractor which is in violation or breach of the 1erms of' the
Contruct shall not be construed as o waiver ol the violation or breach, or of any lulure
violation or breach.

1LIGMEDIA RELEASES

A, Contractor shall not use System Agency’s name, logo, or other Tikeness in any press
release. marketing material. or other announcement without Sysiem Ageney's pnor
written approval. System Ageney does ol endorse any vendor, commodity. o
service. Contractor is not authorized 1o make or participate 1 any medin releases or
public announcements pertaining 1o this Contract or the Services to which they relate
without System Ageney’s prior written consent. and then only in accordance with
exphcit written mstruction from System Agency,

0. Contractor may publish. at its sole expense. results of Contractor perfornmance under
the Contract with the System Ageney's prior review and approval. which the System
Ageney nuy exercise at its sole diseretion, Any publication (writteu. visual. or
sound) will acknowledge the support receved from the System Ageney and any
Pederal agency. as approprate.
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THLATNO MARKE NING ACTIVIFIES

Contrctor is prohibited from using the Work tor any Contractor or third-party
marketing, advertising, or promotional activitics, without the prior written consent of
System Ageney. The Toregoing prohibition includes, without hmstation. the placement of
banners, pop-up ads, or other advertisements promoting Contractor’s or a third party’s
products. services, workshops, trainings. or other commercisl offenngs on any website
portal or intemet-hased serviee or soltware application hosted or managed by Contractor
as part of the Work,

LI PROMBITION ON NON-COMPETE RESIRICTIONS

Contractor shall not require any employees or Subcontractors 1o agree to any conditions,
such as non-compete clauses or other contraciual arangements that would hmit or
restrict such persons or enfibies from employment or contracting with the State of Texus.

1L19SOVEREIGN INIMUNETY

Nothmg in the Contract shall be construed as a waiver of the Nystem Agency’s or the
State’s sovereizn mmumity. This Contract shall not constitute or be construed as o
waiver ol any of the privileges, nghts, defenses, remedies, or immumities available to the
Svstem Ageney or the State of Texas The failure to enforee, or any delay in the
enforcenient o, any pnvileges, rights, defenses, remedies, or immunities avalable 10 the
System Agencyor the State ol Texas under the Contract or under applicable law shall not
constitute o waver ol such privileges, nghts, defenses, remiedies, or immumties or he
considercd as 4 basis for estoppel. System Agency does not waive any privileges, rights,
delenses, or immunities available 1o System Agency by entering into the Contract or by
its conduct prior to o subsequent fo entenmg into the Contract,

HL20 ENTIRE CONTRACT AND MODIFICATION

Tus Contract constitutes (he entire agreement of the Parties and 1s mtended as o complete
and exclusive statement of the promises, representations, negotiations. discussions. and
ather agreements that may have been made i connection with the subject maiter hereol’
\ny additional or contlicting terms in any [uture document incorporated into the
Contraet will be harmonized with this Contract to the extent possible,

H2LCOUNTERPARTS

This Contract may be executed inany number of counterpans, ¢ach of which will be an
angmal, and all such counterpants will together constitute but one and the same Contract

20 RiGurs

\. Contractor agrees to comply with state and federal anti-discimination laws, including,
i Title VI of the Civil Rights Actof 1964 (42 US.C, §2000d et seq )
i Section 504 of the Relubilitation Act of 1973 (29 1.8.C. §794);
i Americans with Disabilitics Act ol 1990 (42 US.C. §12101 ¢t seq ).
. Age Disetimmation Act ot 1975 (42 17.8.C, §86101-6107);
v Title IN of the Edueation Amendments of 1972 (20 U8.C. §§1681-1688):
vic Food and Nutrition Act of 2008 (7 U S.C 82011 et seq )2 and
vt The System Agency's admimistradive rules, as set forth i the Texas Admmstrative Code. 1o
the extent applicable 1o this Contract
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B Contractor agrees 1o comply with all amendments to the above-referenced laws. and all
requirements imposed by the regulations issued pursuant to these laws, These laws provide in
part that no persons i the United States may. on the grounds ol tace. color. national origin. sex.
age, disability, political heliefs, or religion, be excluded From paricipation m or denied any aid,
care, sérvice or other benefits provided by Federal or State funding, or otherwise he subjected
1o discrunation.

C Contractor agrees to comply with Title VT of the Civil Rights Act of 1964, and its unplementing
regulations o 15 C.F 1L Part 80 or 7 C.F R, Pant 13, 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. henefits, or activities on the basis of national origin.
State and federal civil rights laws require contractors to provide altermative methods for
ensuring aceess (o services for applicints and recipients who cannot express themselves Nuently
n Enghish, Contractor agrees 1o take reasonahle steps 1o provide serviees and information. both
orally and in writing, in appropriate languages other than English, in order 10 cusure that
persons with limited English proficieney are elfectively infonmed and can have meaningful
aceess to programs, benelits, and aclivilies,

13 Conlractor agrees to post applicable civil iights posters in arcas open (o the public informing
elients of their civil rights and including contact information for the IS Civil Rights OfTice
The posters are available on the TS website at https: hhs texas, gov about-hhs your-
nghts enil-nghts-olfiee'cavil-nighis-posters

E. Contractor agrees o comply with Executive Order 13279, and its implementing regulations it
A5 C.F R Part 87 or 7TCFR. Part 16 These provide i pant that any oreamization that
participates i programs funded by direct Bnancial assistance from the United States
Department of' Agriculture or the United States Department of Tealth and Human Services shall
nol discniminate aganst a program beneficury or prospective prograun beneficiary vn the basis
of religion or religious beliel

F. Upon request. Contraetor shall provide HHSCs Cial Raghts Office with copies ol the
Contractor’s civil nghts policies and procedures,

G Contractor must nonfy HHSC's Civil Rights Office of any complants of discrmmination
recerved relatimg toats performance under this Contract. This notice must be delivered no more
than ten ( 10) calendar days after receipt of o complaint. Notice provided pursuant to this section
minst be durected 1o:

HHSC Civil Rights Office

T01 W, 518t Street. Ml CodeW 206

Austin, Texas 78751

PPhone 'Toll Free: (K8X) A88-6332

Phone: (512) 4384313

Fax: (312) 43K-3885

Emal. HHSCivilRiphtsOTieea hhse state 1x.us

1L2I ESTERFRISE INFORMATION MANAGEMENT STANDAKDS

Contractor shall conform to HHS standards for data management as deseribed by the
policies of the HIS Office of Data. Analytics. and Performance, These include, but are
not limited to. standards for documentanon and commumication of daty madels,
meladata. and other data delimbon methods that are required by HHS Tor ongoing data
governance, strategie portfolio analvsis, interoperability planming, and valuation of LIS
System data nssets
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TE2Z4 INSCLOSURE OF LITIGATION

A The Contractor must disclose in writing 1o the contract munager assigned (o this
Contract any material civil or eriminal litigation or indictment either threatened or
pending mvolving the Contractor “Ihreatened litigation™ as used herein shall include
governmental imvestigations and civil investigative demands. “Liligation™ as used
herein shall include administrative ¢nforcement actions brought by governmental
agencies. The Contractor must also disclose any material litigation threatened or
pending involving Subconiractors, consultants, andior lobbyists. For purposes ol this
section, “matenal " refers. but s not limited, to uany action or pending action that a
reasonable person know ledgeable m the applicable industry would consider relevant
10 the Work under the Contract or any development such o person would wunt to be
aware of inorder o stay flly apprised of the total mix oF information relevint to the
Work. together with any litigation threatened or pending that may result in a
substantial change i {he Contractor’s financial condifion.

15 This is a continuing disclosure requirement; any litigation commencing after Contract
Award must be disclosed m aownitlen stafement (o the assigned conlract manager
within seven calendar days ol ils occurrence.

125 No THIRD-FARTY HENEFICIARIES

The Contract is made solely and specifically among and for the benefit ol the Partics

named herein and their respective suceessors und assigns, and no other person shall have

any right. interest, or claims hereunder or be entitled to any benelits pursuant to or on
aceount of the Contract as a third-party beneficiary or otherwise.

11.26 BINDING EfpEcr

The Contract shall intre ta the henefit of, he binding upon, and be enforceable against,
cach Party and their respective permitied successors, assigns. transferees, and delegates
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30.

(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: https:/sao.fraud.texas.cov/

All reports made to the OIG must be made through one of the following avenues:

e OIG Toll Free Hotline 1-800-436-6184
e OIG Website: reporttexastraud.com
e Internal Affairs Email; internalaffairsreferrali@hhsc.state.lx.us
e OIG Hotline Email: vigfraudhotlinef@hhsc.state.tx.us
e OIG Mailing Address: Office of Inspector General
Attn: Fraud Hotline
P.O. Box 85200, Mail Code 1300
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 [ 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)
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