STATE OF TEXAS §

§
COUNTY OF FORT BEND §

AMENDMENT TO INSIGHT PUBLIC SECTOR, INC."S AGREEMENT
(DIR-TSO-4052)

THIS AMENDMENT (“Amendment”) is entered into by and between Fort Bend County,
(“County”), a body corporate and politic under the laws of the State of Texas, and Insight Public
Sector, Inc., (“Insight”), a company authorized to conduct business in the State of Texas
(collectively referred to as the “parties”).

WITNESSETH:

WHEREAS, the parties previously entered into the Agreement between the County and
Insight for the purchase of specified Adobe Acrobat software and software licenses on or about
November 3, 2020, (the “Agreement”), attached hereto as Exhibit “1” and incorporated herein for
all purposes. County and Insight desire to amend said Agreement as set forth below:

I Amendments

1. Scope of Services. Insight shall continue to provide product and/or services as
described in Insight’s Quotation Number: 224280544, attached as Exhibit “2” and
incorporated fully by reference. Insight shall further continue to provide product
and/or services in accordance with the requirements of the State of Texas Department
of Information Resources Contract No. DIR-TSO-4052, which is incorporated fully by
reference.

2. Term. This Agreement shall renew and is effective as of October 1, 2021, and shall
expire no later than September 30, 2022, unless terminated sooner pursuant to this
Agreement. This Agreement shall not automatically renew, but may renew upon
written agreement of the parties.

3. Limit of Appropriation. Insight’s fees shall be calculated at the rates set forth in the
attached Exhibit 2. The Maximum Compensation for the performance of services
within the Scope of Services as described in Exhibit 2 is $81,163.14. In no case shall the
amount paid by County under this Agreement exceed the Maximum Compensation
without an approved change order. Insight clearly understands and agrees, such
understanding and agreement being of the absolute essence of this Agreement, that
County shall have available the total maximum sum of $81,163.14, specifically
allocated to fully discharge any and all liabilities County may incur. Insight does
further understand and agree, said understanding and agreement also being of the
absolute essence of this Agreement, that the total maximum compensation that Insight
may become entitled to and the total maximum sum that County may become liable
to pay to Insight shall not under any conditions, circumstances, or interpretations
thereof exceed $81,163.14.

4. Remote Access. If Insight requires remote access to County Systems for support,
installation, integrations, configurations, and/or maintenance, except as otherwise
agreed by the parties and approved by the County’s Information Technology Director



in writing, the below requirements must be met before Insight is granted remote
access to County Systems:

(A). Insight will adhere to the restricted and monitored channels that are provided by the
County, or other technologies approved in advanced in writing by the County’s
Information Technology Security Manager or the Assistant Information Technology
Manager.

(B). Insight will neither implement nor deploy a remote access solution which bypasses
and/or is designed to bypass County provided or approved controls. Insight will
not access County Systems via unauthorized methods.

(C). Insight’s remote access to County Systems will only be requested and activated on
as-needed basis and disabled when not in use.

(D). Remote access is restricted only to County Systems necessary for Insight to provide
product and/or services to County pursuant to this Agreement.

(E). Insight will allow only its Workforce approved in advance by County to access
County Systems. Insight will promptly notify County whenever an individual
member of Insight's Workforce who has access to County Systems leaves its employ
or no longer requires access to County Systems. Insight will keep a log of access
when its Workforce remotely accesses County Systems. Insight will supply County
with evidence of access logs concerning remote access to County Systems upon
written request from County. Such access logs will be provided to County, within
three business days from the date of County’s request. These requests may be used
to confirm compliance with these terms and/or to investigate a security incident.

(F). If any member(s) of Insight’s Workforce is provided with remote access to County
Systems, then Insight’s workforce will not remotely log-in to County Systems from
a public internet access device (e.g., airport computer terminal, or Internet café). This
is due to the possibility of sensitive information being monitored by video or
computer surveillance in public areas.

(G). Failure of Insight to comply with this Section may result in Insight and/or Insight’s
Workforce losing remote access to County Systems. County reserves the right at any
time to disable remote access to protect County Systems.

(H). For purposes of this Section, “Workforce” means employees, agents, subcontractors
(where permitted), and/or other persons whose conduct, in the performance of work
for Insight, is under the direct control of Insight, whether or not they are paid by
Insight and who have direct or incidental access to County Systems.

(I). For purposes of this Section, “Systems” means any: (i.) computer programs,
including, but not limited to, software, firmware, application programs, operating
systems, files and utilities; (ii.) supporting documentation for such computer
programs, including, without limitation, input and output formats, program
listings, narrative descriptions and operating instructions; (iii.) data and/or media;
(iv.) equipment, hardware, servers, and/or devices; and/or (v.) network(s).

5. Modifications. Except as modified herein, the Agreement remains in full force and

effect and has not been modified or amended.

6. Conflict. If there is a conflict among documents, the most recently executed document

will prevail with regard to the conflict.

7. Understanding, Fair Construction. By execution of this Amendment, the parties

acknowledge that they have read and understood each provision, term and obligation
2



contained in this Amendment. This Amendment, although drawn by one party, shall
be construed fairly and reasonably and not more strictly against the drafting party
than the nondrafting party.

Severability. If any provision of this Agreement is determined to be invalid, illegal,
or unenforceable, the remaining provisions remain in full force, if the essential terms
and conditions of this Agreement for each party remain valid, binding, and
enforceable.

(Execution Page Follows)

(Remainder of Page Intentionally Left Blank)



IN WITNESS WHEREOF, this Amendment is signed, accepted, and agreed to by all parties by
and through the parties or their agents or authorized representatives. All parties hereby
acknowledge that they have read and understood this Amendment and the attachments and
exhibits hereto. All parties further acknowledge that they have executed this legal document
voluntarily and of their own free will.

FORT BEND COUNTY INSIGHT PUBLIC SECTOR, INC.
Croa Falehetts

KP George, County Judge Authorized Agent — Signature
Erica Falchetti

Date Authorized Agent- Printed Name

Sr. Capture Manager

ATTEST: Title

Dec 13, 2021
Laura Richard, County Clerk Date
REVIEWED:

Klﬂcv‘;«\ ke 5"\‘6\)@

Information Technology Department

AUDITOR’S CERTIFICATE

I hereby certify that funds are available in the amount of $ to accomplish
and pay the obligation of Fort Bend County under this Agreement.

Robert Ed Sturdivant, County Auditor

Exhibit 1: Previous Agreement between the County and Insight for the purchase of specified
Adobe Acrobat software and software licenses on or about November 3, 2020, executed on or
about November 3, 2020; and

Exhibit 2: Insight’s Quotation Number: 224280544

I:\AGREEMENTS\ 2021 Agreements\IT\Insight Public Sector (21-IT-100168)\ Insight Public Sector, Inc. (21-IT-100168-A1)\ Amendment to Insight
Agreement.docx aw
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Exhibit 1

22B
STATE OF TEXAS §
§
COUNTYOFFORTBEND 8

ADDENDUMTO INSIGHT PUBLIC SECTOR, INC.'S AGREEMENT

THIS ADDENDUM ("Addendum") is entered into by and between Fort Bend County,
("County"),abody corporate and politicunder thelaws of the State of Texas, and Insight Public
Sector, Inc., ("Insight"), a company authorized to conduct business in the State of Texas
(hereinafter collectively referred to as the"parties").

WHEREAS, the parties have executed and accepted Insight's Quote Numbers 222686354 and
222686334, and Terms and Conditions (collectively the''Agreement"), attached hereto as Exhibit
"A" and incorporated by reference, for the purchase of specified Adobe Acrobat software and
software licenses; and

WHEREAS, the following changes are incorporated as if a part of the Agreement:

1. Term. Thetermofthe Agreementis effectiveasofOctober 1,2020, and shallexpirenolater
than September 30, 2021, unless terminated sooner pursuant to the Agreement. This
Agreement shall not automatically renew.

2. Cooperative Purchasing. SubjecttothisAddendum, Insight shall provide productand/or
services to County in accordance with DIR Contract Number DIR-TSO-4052, attached hereto
as Exhibit "B" and incorporated by reference.

3. Payment; Non-appropriation; Taxes. Payment shall be made by County within thirty (30)
days of receipt of invoice. Itis specifically understood and agreed thatin the event no funds
or insufficient funds are appropriated by Fort Bend County under this Agreement, Fort Bend
County shall notify all necessary parties that this Agreement shall thereafter terminate and be
nullandvoidonthelastdayofthefiscal period forwhichappropriationswere madewithout
penalty, liability or expense to Fort Bend County. County is a body corporate and politic
under thelaws of the State of Texas and claims exemption from sales and use taxes. A copy
of a tax-exempt certificate will be furnished upon request. Interest resulting from late
paymentsbyCountyshallbegoverned by Chapter2251, TEXASGOVERNMENTCODE.

4. Limitof Appropriation. Insight clearly understands and agrees, such understanding and
agreement being of the absolute essence of this Agreement, that County shall have available
the total maximum sum of Seventy Thousand, Seven Hundred Thirty-Four and 00/ 100 dollars
($70,734.00), specifically allocated to fully discharge any and all liabilities County may incur.
Insight does further understand and agree, said understanding and agreement also being of
the absolute essence of this Agreement, that the total maximum compensation that Insight
may become entitled to and the total maximum sum that County may become liable to pay
to Insight shall not under any conditions, circumstances, or interpretations thereof exceed
Seventy Thousand, Seven Hundred Thirty-Four and 00/ 100 dollars ($70,734.00). In no event
will the amount paid by the County for all services under this Agreement exceed this Limit
of Appropriation without an amendment executed by the parties.

11/06/2020 Original (E) sent to Jessica Carabajal, Purchasing dept.



Exhibit 1

Confidential Information. Insight expressly acknowledges that County is subject to the Texas
Public Information Act, TEX. GOV'T CODE ANN. §§ 552.001 et seq., as amended, and
notwithstanding any provision in the Agreement to the contrary, County will make any
information related to the Agreement, or otherwise, available to third parties in accordance
with the Texas Public Information Act. Any proprietary or confidential information marked
as such provided to County by Insight shall not be disclosed to any third party, except as
directed by the Texas Attorney General in response to a request for such under the Texas
Public Information Act, which provides for notice to the owner of such marked information
and the opportunity for the owner of such information to notify the Attorney General of the
reasons why such information should not be disclosed. The terms and conditions of the
Agreement are not proprietary or confidential information.

Indemnity. The parties agree that under the Constitution and laws of the State of Texas,
County cannot enter into an agreement whereby County agrees to indemnify or hold
harmless another party; therefore, all references of any kind to County defending,
indemnifying, holding or saving harmless Insight or any other party for any reason are
hereby deleted.

Applicable Law; Arbitration; Attorney Fees. The laws of the State of Texas govern all
disputes arising out of or relating to this Agreement. The parties hereto acknowledge that
venue is proper in Fort Bend County, Texas, for all legal actions or proceedings arising out of
or relating to this Agreement and waive the right to sue or be sued elsewhere. Nothing in the
Agreement shall be construed to waive the County's sovereign immunity. County does not
agree to submit disputes arising out of the Agreement to binding arbitration. Therefore, any
references to binding arbitration or the waiver of a right to litigate a dispute are hereby
deleted. County does not agree to pay any and/or all attorney fees incurred by Insight in any
way associated with the Agreement.

No Waiver of Jury Trial. The County does not agree that all disputes (including any claims
or counterclaims) arising from or related to this Agreement shall be resolved without a jury.
Therefore, any references to waiver of jury trial are hereby deleted.

Certain State Law Requirements for Contracts. The contents of this Section are required by

Texas Law and are included by County regardless of content.

a. Agreement to Not Boycott Israel Chapter 2271 Texas Government Code: By signature
below, Insight verifies Insight does not boycott Israel and will not boycott Israel during
the term of this Agreement.

b. Texas Government Code § 2252.152 Acknowledgment: By signature below, Insight
represents pursuant to§ 2252.152 of the Texas Government Code, that Insight is not listed
on the website of the Comptroller of the State of Texas concerning the listing of companies
that are identified under§ 806.051,§ 807.051, or§ 2252.153.

Modifications. The parties may not amend or waive this Agreement, except by a written
agreement executed by both Parties.
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Human Trafficking. BY ACCEPTANCE OF CONTRACT, INSIGHT ACKNOWLEDGES
THAT FORT BEND COUNTY IS OPPOSED TO HUMAN TRAFFICKING AND THAT NO
COUNTY FUNDS WILL BE USED IN SUPPORT OF SERVICES OR ACTIVITIES THAT
VIOLATE HUMAN TRAFFICKING LAWS.

Use of Customer Name. Insight may use County's name without County's prior written
consent only in any Insight's customer lists, any other use must be approved in advance by
County.

Conflict. In the event there is a conflict between this Addendum and Insight's Quotes, this
Addendum controls. In the event there is a conflict between this Addendum and the terms
and conditions of DIR Contract Number DIR-TSO-4052, then the terms and conditions of DIR
Contract Number DIR-TSO-4052 controls to the extent of the conflict.

Understanding, Fair Construction. By execution of this Addendum, the parties acknowledge
that they have read and understood each provision, term and obligation contained in this
Addendum. This Addendum, although drawn by one party, shall be construed fairly and
reasonably and not more strictly against the drafting party than the nondrafting party.

Captions. The section captions used in this Agreement are for convenience of reference only
and do not affect the interpretation or construction of this Agreement.

Electronic and Digital Signatures. The Parties to this Agreement agree that any electronic
and/or digital signatures of the Parties included in this Agreement are intended to
authenticate this writing and to have the same force and effect as the use of manual signatures.

County Data. Nothing in this Agreement will be construed to waive the requirements of §
205.009 of the Texas Local Government Code.

Grant Funding. Insight understands that and acknowledges that this Agreement may be
totally or partially funded with federal and/or state funds. Under the terms of the grant,
Insight agrees to further abide by the terms contained in Exhibit C.

Compliance with Laws. Insightshall comply with all federal, state, and local laws, statutes,
ordinances, rules and regulations, and the orders and decrees of any courts or administrative
bodies or tribunals in any matter affecting the performance of this Agreement, including,
without limitation, Worker's Compensation laws, minimum and maximum salary and wage
statutes and regulations, licensing laws and regulations. When required by County, Insight
shall furnish County with certification of compliance with said laws, statutes, ordinances,
rules, regulations, orders, and decrees above specified.

Severability. If any provision of this Agreement is determined to be invalid, illegal, or
unenforceable, the remaining provisions remain in full force, if the essential terms and
conditions of this Agreement for each party remain valid, binding, and enforceable.
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IN WITNESS WHEREOF, this Addendum is signed, accepted, and agreed to by all parties by and
through the parties or their agents or authorized representatives. All parties hereby acknowledge
that they have read and understood this Addendum and the attachments and exhibits hereto. All
parties further acknowledge that they have executed this legal document voluntarily and of their
own free will.

FORT BEND COUNTY INSIGHT PUBLIC SECTOR, INC.
(Wyeorge
il Erica Falchatt] (O 22. 3020 12:07 POT)
KP George Authorized Agent- Signature
County Judge
Yy
11-3-2020 &3 “,
. Erica Falchetti
Date s Authorized Agent- Printed Name
%5 ST
2% e Sr. Capture Manager
////I;/ /END 00\\}\“\\\\\\ -
ATTEST: i Title
/W‘
< 10/22/2020
Laura Richard Date
County Clerk
REVIEWED:
Rk Do
Information Technology Department
AUDITOR'S CERTIFICATE
I hereby certify that funds in the amount of$_70,734.00 are available to pay the obligation

of Fort Bend County within the foregoing Agreement.

/’?g/% //1/77/ -

~—

Robert Ed Sturdivant, County Auditor

Exhibit A: Insight's Quote Numbers 222686354 and 222686334, and Terms and Conditions
Exhibit B: DIR Contract Number DIR-TSO-4052
Exhibit C: Federal Clauses

I:\ AGREEMENTS\2021 Agreements\ IT\ Insight Public Sector (21-IT-100168)\ Addendum to Insight's Agreement.docx aw
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o INSIGHT PUBLIC SECTOR SLED Page 1 of 2

o =l 6820 S HARL AVE
inﬁlg h k. TEMPE AZ 85283-4318
Tel: 800-467-4448

SOLD-TO PARTY 10738659 .
Quotation

FORT BEND COUNTY
SRCI)&:]'Q%}?\ISDO-PXS%MSQ_M 08 Quotation Number : 222686354

DocumentDate :27-AUG-2020

PO Number
SHIP-TO PARTY PO Release

Sales Rep : George Marshall
FORT BEND COUNTY ) ;
301 JACKSON ST $;r|1:;,lh°ne :GEORGE.MARSHALL@INSIGHT.COM
RICHMONBIPGAE69.5108 Sales Rep 2 : Joseph Pasipanki

Email : JOSEPH.PASIPANKI@INSIGHT.COM
We deliver according to the following terms: Telephone - 2036592447
Payment Terms . Net 30 days
Ship Via . Electronic Delivery
Terms of Delivery : FOB DESTINATION
Currency ¢ USO
Material Material Description Quantity UnitPrice Extended Price
65290894JA1-FB FORTBEND COUNTYADOBE CREATIVECLOUDENT 60 68.90 4,134.00

Coverage Dates: 01-OCT-2020 - 30-SEP-2021

STATE OF TEXASDIRADOBE VALUE ADDED SOFTWARE
RESELLER&# DIR-TS0-4052)

MSRP: 1199.88

Discount: 94.258%

Product Subtotal 4,134.00
TAX 0.00
Total 4,134.00

Lease 8, Financing options available from Insight Global Finance for yourequipment & software acquisitions. Contactyour Insight
account executive for a quote.

Thank you for considering Insight. Please contact us with any questions orfor additional information about Insight's complete IT
solution offering.

Sincerely,

George Marshall

GEORGE.MARSHALL@INSIGHT.COM

Joseph Pasipanki
203659244
JOSEPH.PASIPANKI@INSIGHT.COM

Insight Global Finance has a wide variety of flexible financing options and technology refresh solutions. Contact your Insight
representative for aninnovative approach to maximizing your technology and developing a strategy to manage your financial
options.

The U.S. government has imposed tariffs on technology-related goods. Many of Insight's OEM and distribution partners have
notified Insight that these tariffs will result in frequentand significant price increases. Some of our major partners have already
provided Insight with cost increases, in some instances multiple times perday, while other providers are still assessing their

Exhibit A
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5 e o .
3 Quotation Number 222686354
lﬂSlght Document Date 27-AUG-2020
Page 2 of2

situations. Due to the situation it is possible this quote may be subject to cost changes for Insight which will necessitate changes
to the quoted pricing, or withdrawal of the quote.

This purchase is subject to Insight's online Terms of Sale unless you have a separate purchase agreement signed by both your
company and Insight, in which case, that separate agreement will govern. Insight's online Terms of Sale can be found at:

http:ljwww.insight.com/en _US/help/terms-of-sale-products-ips.html

Exhibit A
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Insight.

PUBLIC SECTOR

SOLD-TOPARTY

FORT BEND COUNTY
301 JACKSON ST

RICHMOND TX 77469-3108

Exhibit 1

INSIGHTPUBLIC SECTORSLED Page 10f 2

6820 SHARL AVE

TEMPE AZ 85283-4318

Tel: 800-467-4448

107

Quotation

Document Date

Quotation Number : 22268633+
: 27-AUG-2020

PO Number
SHIP-TO PARTY PO Release
Sales Rep : George Marshall
FORT BEND COUNTY - :
301 JACKSON ST 'E:I‘::hone : GEORGE.MARSHALL@INSIGHT.COM
RICHMOND TX 77469-3108 SalesRep2 : Joseph Pasipanki
Email : JOSEPH.PASIPANKI@INSIGHT.COM
We deliveraccording tothe following terms: Telephone - 2036592447
Payment Terms Net 30 days
Ship Via Electronic Delivery
Terms of Delivery FOB DESTINATION
Currency UsoO
Material Material Description Quantity Unit Price Extended Price
65290889JA-E.6 ADOBE SIGN ENTERPRISE PER TRANSACTION - 5,000 0.00 0.00
boverage Dates: 01-OCT-2020 -30-SEP-2021
STATEOF TEXASDIRADOBE VALUE ADDED SOFTWARE
RESELLER(# DIR-TS0O-4052)
MSRP: 3.50
Discount: 100.000%
65290894JA1-F FORT BEND COUNTYADOBE CREATIVE CLOUD ENT 415 68.90 28,593.50
boverage Dates: 01-OCT-2020 -30-SEP-2021
STATE OF TEXASDIRADOBE VALUE ADDED SOFTWARE
RESELLER&# DIR-TS0O-4052)
MSRP: 1199.88
Discount: 94.258%
274430JA1-FB FORTBENDCOUNTYADOBE CREATIVE CLOUDEN 10 817.28 8,172.80
Coverage Dates: 01-OCT-2020 - 30-SEP-2021
STATE OF TEXASDIRADOBE VALUEADDED SOFTWARE
RESELLER&# DIR-TS0O-4052)
MSRP: 1199.88
Discount: 31.887%
65290894JA1-FEI. FORT BEND COUNTYADOBE CREATIVE CLOUD ENT 433 68.90 29,833.70
Coverage Dates: 01-OCT-2020 -30-SEP-2021
STATE OF TEXASDIRADOBE VALUEADDED SOFTWARE
RESELLER(# DIR-TS0-4052)
MSRP: 1199.88
Discount: 94.258%
Product Subtotal 66,600.00
TAX 0.00
Total 66,600.00

Lease & Financing options available from Insight Global Finance for your equipment & software acquisitions. Contact your Insight
account executive for a quote.
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- e Quotation Number 222686334
!UQ§A§ h t Document Date 27-AUG-2020
Page 2 of2

Thank you for considering Insight. Please contact us with any questions orfor additional information about Insight's complete IT
solution offering.

Sincerely,

George Marshall

GEORGE.MARSHALL@INSIGHT.COM

Joseph Pasipanki
203659244
JOSEPH.PASIPANKI@INSIGHT.COM

Insight Global Finance has a wide variety of flexible financing options and technology refresh solutions. Contact your Insight
representative for aninnovative approach to maximizing your technology and developing a strategy to manage your financial
options.

The U.S. government has imposed tariffs on technology-related goods. Many of Insight's OEM and distribution partners have
notified Insight that these tariffs will result in frequent and significant price increases. Some of our major partners have already
provided Insight with cost increases, in some instances multiple times per day, while other providers are still assessing their
situations. Due to the situation it is possible this quote may be subject to cost changes for Insight which will necessitate changes
to the quoted pricing, or withdrawal of the quote.

This purchase is subjectto Insight's online Terms of Sale unless you have a separate purchase agreement signed by both your
company and Insight, in which case, that separate agreement will govern. Insight's online Terms of Sale can be found at:
b1If;L:i/YY.WW.insjght.com/en US/help/terms-of-sale-products-ips.html
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THESE TERMS AND CONDITIONS ("AGREEMENT") APPLYTO YOUR
ORDER AND PURCHASE OF HARDWARE, SOFTWARE AND THIRD
PARTY BRANDED SERVICES AND SUPPORT (COLLECTIVELY,
"PRODUCT") SOLD THROUGH INSIGHT PUBLICSECTOR. You accept
the terms and conditions of this Agreement, unless you have a
separate purchase agreement signed by both your company and
Insight, in which case, that separate agreement will govern. Insight
may, from time to time and atits sole option, revise this Agreement
without notice by posting the revised agreement on its web site.
The Agreement posted on Insight's web site at the time Insight
accepts your order will governthat purchase.

* Accuracy of Data/Corrections. Insight obtains certain data
directly from the manufacturer, publisher or supplier of Products
and is not responsible for pricing, typographical or other errors in
any such data. In addition, availability of third-party Product is
subject to change without notice. Insight reserves the right to
cancel orders related to such errors or Product discontinuation or
unavailability, and to correct this web site at any time, including
pricing errors not detected until after Insight's confirmation ore-
mail response.

* Prices/Payment Terms. Prices are subject to change at any
time prior to Insight's acceptance of your order. Payment terms
are at Insight's sole discretion and all orders are subject to
Insight's credit approval. You must provide appropriate credit
references upon request and authorize us to obtain credit history
from such references. You agree to pay the total purchase price
for the Products, plus tax and shipping (to the extent shipping is
not prepaid by you, including shipping charges billed to Insight as
a result of using your carrier account number or a carrier selected
by you). Invoices are due and payable within the time frame and
in the currency specified on the invoice, measured from the date

Exhibit A
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of invoice. You agree to pay interest on all past-due amounts at
the lower of one and one-half percent (1.5%) per month or the
maximum rate allowed by law. You will be responsible for
Insight's costs of collection for any payment default, including,
but not limited to, court costs, filing fees and attorneys' fees. In
addition, if payments are not received as described above, Insight
reserves the right to suspend further deliveries until payment is
received.

* Taxes. Federal, state and local sales, use and excise taxes and all
similar taxes and duties, (excluding taxes based on Insight's
income, assets or net worth), are solely your responsibility. You
may provide Insight a tax exemption certificate, which will be
subject to review and acceptance by Insight.

* Delivery/Title/Risk of Loss. Insight will use commercially
reasonable efforts to meet requested delivery times but does not
guarantee delivery by a stated time and is not responsible for any
damages due to delays or the failure to meet a stated delivery
schedule. Insight reserves the right to make deliveries in
installments. Delay in delivery of one installment will not entitle
you to cancel other installments. Except for sales shipped in or to
California, Product will be delivered to you FOB Origin (Insight's
facility or the facility of any of Insight's suppliers who drop ship
direct), freight prepaid and added. Title and risk of loss shall pass
to you when Product is delivered to the transportation carrier.
Insight is not responsible for insuring shipments, nor for any loss
or damages to Product during shipment and recommends you
obtain insurance for shipments. Product shipped in or toCalifornia
will be delivered to you FOB Destination, freight prepaid and
added. Title and risk of loss for such shipments shall pass upon
delivery at the requested delivery destination. Notwithstanding
anything in this paragraph, title to software Product remains with

Exhibit A
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the applicable licensor(s), and your rights and obligations related
to the software are contained in the license agreement between
you and the licensor(s). You grant a security interest in all
Products purchased under this Agreement to secure paymentin
full. Additionally, you authorize Insight to execute and file a
financing statement or other documents that are necessary to
perfectInsight's security interest. Insight's security interestshall
terminate when Insight has received all amounts due for the
Product(s).

Third Party Services. Certain Services may be provided by third
parties ("Third Party Services"). In the case of Third Party
Services, the third party shall be considered the contracting party,
not Insight, and the third party shall be the party responsible for
providing the services to you. You will look solely to the third
party for any loss, claims or damages arising from, or related to,
the provision of such Third Party Services. You specifically release
Insight from any and all claims arising from or relating to the
purchase or provision of any such Third Parties Services.

Limited Warranty. PRODUCTS MANUFACTURED, PUBLISHED OR
PROVIDED BY THIRD PARTIES ARE PROVIDED ON AN "AS IS"
BASIS WITHOUT WARRANTY BY INSIGHT OF ANY KIND, EITHER
EXPRESS OR IMPLIED. Insight shall pass through to you, to the
extent available, any manufacturer's/publisher's/supplier's written
warranties associated with third party Products purchased from
Insight. Although Third Party Services are considered "Product"
and you may purchase such services through Insight, Insightis
not obligated to provide the services disclaims any warranty
relating to Third Party Services. Insight accepts no liability forany
claims arising out of any act or omission, including negligence, by
your third-party service provider; and any amounts associated
with Third Party Services, including but not limited to taxes, will

Exhibit A
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be collected solely in our capacity as an independent reseller of
such Product.

PRODUCT CODES BEGINNING WITH "IVC" (INSIGHT VALUE
CENTER) ARE SOLD "AS IS." IVC Products have been previously
opened and/or the box has been damaged. IVC Products are not
offered or sold as "new." The manufacturer's or publisher's
warranty, if any, will apply and provide the sole coverage for such
IVC Products. You must look to the manufacturer, publisher or
supplier of third party Products for recovery on any claim of
liability and will hold Insight harmless from any claim of
negligence or breach of warranty.

PRODUCTS PRODUCED SOLELY BY INSIGHT ("INSIGHT

PRODUCT") ARE PROVIDED WITH ONLY THOSE WARRANTIES
EXPRESSLY SET FORTH IN THE INSIGHT PRODUCT
SPECIFICATION. Your sole remedy and Company's sole obligation
for breach of this warranty will be reasonable efforts to correct
any non-conformance or, if this cannot be accomplished, then
Company will issue you a credit for, or a refund of, the purchase
price and original freight paid for the Insight Product.

Disclaimer of Warranty. THE FOREGOING WARRANTIES ARE IN
LIEU OF ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, AND
YOUR SOLE AND EXCLUSIVE REMEDIES. INSIGHT DISCLAIMS ALL
OTHER WARRANTIES, INCLUDING THE IMPLIED WARRANTIES OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE,
NON-INFRINGEMENT, TITLE, OR ARISING FROM A COURSE OF
DEALING, USAGE OR TRADE PRACTICE, OR ANY WARRANTY
RELATING TO THIRD PARTY SERVICES. No agent or employee of
Insight or any other party is authorized to make any warranty in
addition to those made in this Agreement.
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* Limitations on Use. You agree and represent that you are
buying Product for your own internal use and not for resale. If
Product purchased under this Agreement is intended for export, it
may be subject to export regulations. You accept full
responsibility for and agree to comply fully with all export
regulations, including obtaining export licenses. The export of
Products may also alter or void the manufacturer's or publisher's
warranty. PRODUCTS OFFEREDBY INSIGHT ARENOT DESIGNED
FOR USE IN LIFE SUPPORT, LIFE SUSTAINING, NUCLEAR
SYSTEMS OR OTHER APPLICATIONS IN WHICH FAILURE OF SUCH
PRODUCTS COULD REASONABLY BEEXPECTED TORESULTIN
PERSONAL INJURY, LOSS OF LIFE OR CATASTROPHIC PROPERTY
DAMAGE. USE IN ANY SUCH APPLICATIONS IS AT YOUR SOLE
RISK.

* Limitation of Liability, INSIGHT WILL NOT BE LIABLE TO YOU
FOR ANY INDIRECT, SPECIAL, INCIDENTAL OR CONSEQUENTIAL
DAMAGES, INCLUDING WITHOUT LIMITATION LOSS OF INCOME,
PROFITS, DATA, OPERATIONAL EFFICIENCY, USE OR
INFORMATION, ARISING UNDER THIS AGREEMENT REGARDLESS
OF THE FORM OF ACTION OR THEORY OF RELIEF, EVEN IF
ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. Any liability
for direct damages arising under this Agreement, regardless of
the form of action or theory of relief, is limited to the purchase
price of the Product. No action arising out of the transactions
under this Agreement may be brought by you more than one (1)
year after the damage, loss or expense occurred. Insight is not
liable for any claim made by a third party or made by you for a
third party.

* Termination. You may cancel any order for Product at no charge
up to five (5) business days prior to scheduled shipment upon
written notice to Insight, unless such Product has been modified
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orotherwise reconfigured in accordance with your specifications.
Cancellation shall not relieve your duty to pay for Products
shipped, services performed or expenses incurred by Insight prior
to such notice. If an order is cancelled prior to shipment, your
sole remedy and Insight's sole obligation will be a full refund of
the purchase price paid for the Product. Cancellation of orders
following shipment must be made in accordance with the return
policies of the manufacturer, publisher or supplier of the Product.

Governing Law and Venue. This Agreement will be governed by
the substantive laws of the state of Arizona without giving effect
to any choice of law rules. The United Nations Convention on
Contracts forthe International Sale of Goods will not apply to this
Agreement. You are responsible for compliance with local laws, if
and to the extent local laws are applicable. Both parties to this
Agreement specifically agree to submit to the exclusive
jurisdiction of, and venue in, the courts in Maricopa County,
Arizona in any dispute arising out of or relating to this Agreement.

Assignment. Insight may assign or subcontract all or any portion
of its rights or obligations with respect to the sale of Products
and/orassign the rightto receive payments without your consent.
You may not assign this Agreement or any of its rights or
obligations without the prior written consent of Insight. Subjectto
the restrictions in assignment contained in this provision, this
Agreement will be binding on and inure to the benefit of the
parties hereto and their successors and assigns.

Force Majeure. Insight shall not be liable to Purchaser for any
delay or failure by Insight to fulfill its obligations under this
Agreement or otherwise if such delay or failure arises from any
cause or causes beyond the reasonable control of Insight,
including, but not limited to labor disputes, strikes or other labor
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disturbances, acts of nature, floods, lightning, shortages of
materials, rationing, utility or communication failures,
earthquakes, terrorism, casualty war, embargoes, blockages,
actions, restrictions, or regulations or orders of any government
agency or subdivision thereof.

Miscellaneous. No provision of this Agreement may be waived,
amended or modified by either party except by a written
agreement signed by both you and Insight. Any delay or failure
by either party to exercise any right or remedy will not constitute
awaiverofthat party to thereafterenforce suchrights. The
relationship between Insight and you is that of independent
contractors and not that ofemployer/employee, partnership or
joint venture. If any part of this Agreement is found by a court of
competent jurisdiction to be invalid, illegal or unenforceable, all
other parts will still remain in effect. Notices to be provided under
this Agreement must be in writing and will be deemed received
upon the earlier of: 1) actual receipt; 2) three (3) days after
mailing, ifmailed postage prepaid by regular mail or airmail; or 3)
one (1) day after such notice is sent by courier or facsimile
transmission. The terms and conditions applicable to all returns
aresetforthinInsight's Return Policy. Termsineffectatthetime
of Product purchase shall apply to any requested returns.

Entire Agreement. This Agreement constitutes the entire
agreement between us regarding this purchase of Products from
Insight and supersedes and replaces any previous
communications, representations or agreements. Any additional
or different terms or conditions contained in any purchase order
or other documents provided by you are considered material
alterations to this Agreement, expressly rejected and will not be
binding upon Insight.
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DIR Contract No. DIR-TS0-4052

Vendor ContractNo.

STATE OF TEXAS

DEPARTMENT OF INFORMATION RESOURCES
CONTRACT FOR PRODUCTS AND RELATED SERVICES

INSIGHT PUBLIC SECTOR, INC.
1. Introduction

A. Parties

This Contract for products and related services is entered into between the State of Texas,
acting by and through the Department ofInformation Resources (hereinafter "DIR") with
its principal place of business at 300 West 15t Street, Suite 1300, Austin, Texas 78701,
and Insight Public Sector, Inc. (hereinafter "Vendor"), with its principal place of business
at 6820 S. Harl Avenue, Tempe, Arizona 85283.

B. Compliance with Procurement Laws

This Contract is the result of compliance with applicable procurement laws of the State of
Texas. DIR issued a solicitation on the Comptroller of Public Accounts' Electronic State
Business Daily, Request for Offer (RFO) DIR-TSO-TMP-404, on June 8,2017, for Value
Added Software Reseller Products and Related Services. Upon execution ofthis Contract,
anotice of award for RFO DIR-TSO-TMP-404 shall be posted by DIR on the Electronic
State Business Daily.

C. Order ofPrecedence

For purchase transactions under this Contract, the order of precedence shall be as follows:
this Contract; Appendix A, Standard Terms and Conditions For Products and Related
Services Contracts; Appendix B, Vendor's Historically Underutilized Businesses
Subcontracting Plan; Appendix C, Pricing Index; Exhibit 1, Vendor's Response to RFO
DIR-TSO-TMP-404, including all addenda; and Exhibit 2, RFO DIR-TSO-TMP-404,
including all addenda; are incorporated by reference and constitute the entire agreement
between DIR and Vendor governing purchase transactions. In the event of a conflict
between the documents listed in this paragraph related to purchases, the controlling
document shall be this Contract, then Appendix A, then Appendix B, then Appendix C,
then Exhibit 1, and finally Exhibit2. In the event and to the extent any provisions contained
inmultipledocuments address the same orsubstantially the same subject matterbutdonot
actually conflict, the more recent provisions shall be deemed to have superseded earlier
provisions.

2, Term of Contract

The term of this Contract shall be two (2) years commencing on the last date of approval
by DIR and Vendor. Prior to expiration of the original term, the contract will renew
automatically in two year increments for two additional years under the same terms and
conditions unless either party provides notice to the other party 60 days in advance of the
renewal date stating that the party wishes to discuss modification of terms or not renew.
Additionally, the parties by mutual agreement may extend the term for up to ninety (90)
additional calendar days.

Department ofInformation Resources Page Iof5 (DIR rev 12/01/16)
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DIR Contract No. DIR-TSO-4052

Vendor Contract No.

3. Product and Service Offerings

A. Products
Productsavailableunder this Contractarelimited to productsspecified in Appendix C,
Pricing Index. Vendor may incorporate changes to their product offering; however,
any changes must be within the scope of products awarded based on the posting
described in Section1.B above. Vendor may notadd amanufacturer's productline
whichwasnotincludedin the Vendor'sresponse tothesolicitation described in Section
1.B above.

B. Services
Services available under this Contract are limited to services specified in Appendix C,
Pricing Index. Vendor may incorporate changes to their service offering; however, any
changes must be within the scope of services awarded based on the posting described
in Section 1.B above.

4. Pricing
Pricing to the DIR Customer shall be as set forth in Appendix A, Section 8, Pricing,

Purchase Orders, Invoices and Payment, and assetforthin Appendix C, Pricing Index, and
shall include the DIRAdministrative Fee.

5. DIR Administrative Fee
A) The administrative fee to be paid by the Vendor to DIR based on the dollar value of all
sales to Customers pursuant to this Contract is three quarters of one percent (.75%).

Payment will be calculated for all sales, net of returns and credits. For example, the
administrative fee for sales totaling $100,000shall be $750.00.

B) All prices quoted to Customers shall include the administrative fee. DIR reserves the
right to change this fee upwards or downwards during the term of this Contract, upon
written notice to Vendor without further requirement for a formal contract amendment.
Any changein the administrative fee shall be incorporated in the price to the Customer.

6. Notification

All notices under this Contract shall be sent to a party at the respective address indicated
below.

1f sent to the State:

_Kelly Parker, CTPM, CTCM
Director, Cooperative Contracts
Department of Infonnation Resources
300 W. 15%, St., Suite 1300

Austin, Texas 78701

Phone: (512) 475-1647

Facsimile: (512) 475-4759

Email: kelly.parker@dir.texas.gov

Department ofInformation Resources Page2of5 (DIRrev 12/01/16) .
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Vendor ContractNo.

If sent to the Vendor:
Pam Potter

Insight Public Sector, Inc.
6820 S. Harl Ave.
Tempe, AZ 85283
Phone: 480-366-7027

Email: SLEDcontracts@insight.com

7. Software License Agreements

A. Shrink/Click-wrap License Agreement

Regardless of any other provision or other license terms which may be issued by
Vendor after the effective date of this Contract, and irrespective of whether any such
provisions havebeen proposed prior to or after the issuance of a Purchase Order for
products licensed under this Contract, or the fact that such other agreement may be
affixed to or accompany software upon delivery (shrink-wrap), the terms and
conditions set forth in this Contract shall supersede and govern the license terms
between Customers and Vendor. It is the Customer's responsibility to read the
Shrink/Click-wrap License Agreementand determineifthe Customeracceptsthe
license terms as amended by this Contract. Ifthe Customer does not agree with
thelicenseterms, Customershallbe responsible for negotiatingwith the reseller
to obtain additional changes in the Shrink/Click-wrap License Agreement
language from the software publisher.

B. Conflicting or Additional Terms
In the event that conflicting or additional terms in Vendor Software License
Agreements, Shrink/Click Wrap License Agreements, Service Agreements orlinked or
supplemental documents amend or diminish the rights of DIR Customers or the State,
such conflicting or additional terms shall not take precedence over the terms of this
Contract.

In the event of a conflict, any linked documents may not take precedence over the
printed or referenced docwnents comprising this contract; provided further that any
update to such linked docwnents shall only apply to purchases or leases of the
associated Vendor product or service offering after the effective date of the update;
and, provided further, that, if Vendor has responded to a solicitation or request for
pricing, no update of such linked documents on or after the initial date of Vendor's
initial response shall apply to that purchase unless Vendor directly informs Customer
oftheupdate before the purchase is consunnnated.

In the event that different or additional terms or conditions would otherwise result
from accessing a linked docwnent, agreement to said linked document shall not be
effective until reviewed and approved in writing by Customer's authorized signatory.

Department ofInformation Resources Page 3 of5 (DIR rev 12/01/16)
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Vendor shall not [without prior written agreement from Customer's authorized
signatory,] require any document that: 1) diminishes the rights, benefits, or
protections of the Customer, or that alters the definitions, measurements, or method
for determining any authorizedrights, benefits, or protections ofthe Customer;or 2)
imposes additional costs, burdens, or obligations upon Customer, or that alters the
definitions, measurements, or method for determining any authorized costs, burdens,
or obligations upon Customer.

If Vendor attempts to do any of the foregoing, the prohibited documents will be void
and inapplicable to the contract hetween DIR and Vendor or Vendor and Customer,
and Vendor will nonetheless be obligated to perform the contract without regard to the
prohibited documents, unless Customer elects instead to terminate the contract, which
insuch case may beidentified as aterminationforcause againstVendor.

The foregoing requirements apply to all contracts, including, but not limited to,
contracts between Customer and a reseller who attempts to pass through documents
and obligations from its Manufacturer of Publisher.

8. Authorized Exceptions to Appendix A, Standard Terms and Conditions for Product
and Related Services Contracts.

No exceptions have been agreed to by DIR and Vendor.

(Remainder of page intentionally left blank)
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Vendor ContractNo.

This Contract is executed to be effective as of the date oflast signature.

INSIGHT PUBLIC SECTOR, INC.

» AuthorizedBy: Signature on File

Name: David Cristal

Title: VP - General Manager

Date: 11/1/17

The State of Texas, acting by and through the Department of Information Resources

AuthorizedBy: Signature on File

Name:_Hershel Becker

Title: Chief ProcurementOfficer

Date: 11/1/17

Office of General Counsel: db 11/1/17

Department ofinformation Resources Page5 of5 (DIR rev 12/01/16) i
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Appendix A
Standard Terms and Conditions for Product and Services Contracts
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The following terms and conditions shall govern the conduct of DIR and Vendor during the term of the

Contract.

1 Contract Scope.

Note: NO EXCEPTIONS OR REVISIONS Will. BE CONSIDERED

The Vendor shall provide the products and services specified in Section 3 of the Contract for
purchase by Customers. In addition, DIR and Vendor may agree to provisions that allow Vendor
and/or Order Fulfillers and/or Reseller to lease the products offered under the Contract. Terms
used in this document shall have the meanings set forth below in Section 3.

2. No Quantity Guarantees.

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

The Contractis notexclusivetothe Vendor. Customers mayobtain productsandrelated services
from other sources during the term of the Contract. DIR makes no express orimplied warranties
whatsoever that any particular quantity or dollar amount of products and services will be
procured through the Contract.

3. Definitions

A.

11/6/2019

Customer- any Texas state agency, unit of local government, institution of higher education
as defined in Section 2054.003, Texas Government Code, the Electric Reliability Council of
Texas, the Lower Colorado River Authority, a private school, as defined by Section 5.001,
Education Code, a private or independent institution of higher education, as defined by
Section 61.003, Education Code, a volunteer fire department, as defined by Section
152.001, Tax Code, a public safety entity, as defined by 47 U.S.C. Section 1401, or a county
hospital, public hospital, or hospital district,_and those state agencies purchasing from a DIR
contract through an Interagency Agreement, as authorized by Chapter 771, Texas
Government Code, any local government as authorized through the Interlocal Cooperation
Act, Chapter 791, Texas Government Code, and the state agencies and political subdivisions
of other states as authorized by Section 2054.0565, Texas Government Code and, except
for telecommunications services under Chapter 2170, Texas Government Code, assistance
organizations as defined in Section 2175.001, Texas Government Code to mean:

1) Anon-profitorganizationthat provides educational, health orhumanservices
or assistance to homeless individuals;

2) A nonprofit food bank that solicits, warehouses, and redistributes edible but
unmarketable food toan agency that feeds needy families and individuals;

3) Texas Partners of the Americas, a registered agency with the Advisory
Committee on Voluntary Foreign Aid, with the approval of the Partners of the
Alliance Office of the Agency for International Development;

4) A group, including a faith-based group, that enters into a financial or non-
financialagreementwithahealthorhumanservicesagencytoprovideservices
to that agency'sclients;

5) Alocal workforce development board created under Section 2308.253;

6) Anonprofitorganization approved by the Supreme Court ofTexas that provides
free legal services for low-income households in civil matters;

7) The Texas Boll Weevil Eradication Foundation, Inc., or an entity designated by
the commissioner of agriculture as the foundation's successor entity under
Section 74.1011, Texas Agriculture Code;

8) A nonprofit computer bank that solicits, stores, refurbishes and redistributes
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used computer equipment to public school students and their families; and
9) A nonprofit organization that provides affordable housing.

B. Compliance Check - an audit of Vendor's compliance with the Contract may be performed
by, but not limited to, a third party auditor, DIR Internal Audit department, or DIR contract
management staff or their designees.

C. Contract - the document executed between DIR and Vendor into which this Appendix A is

incorporated.

CPA- refers to the Texas Comptroller of Public Accounts.

Day- shall mean business days, Monday through Friday, except for State and Federal holidays,

unless otherwise specified as calendar days. If the Contract calls for performance on a day

thatis notabusiness day, then performance is intendedto occur onthe next business day.

F. Order Fulfiller - the party, either Vendor or a party that may be designated by Vendor, who
is fulfilling a Purchase Order pursuant to the Contract.

G. Reseller - any third party approved by Vendor to sell to eligible Customers under this
Contract. Vendor will flow this Contract's terms and conditions to its Resellers under his
Contract, except that pricing shall be as follows: Vendor offers pricing to its Reseller(s) and
such Resellers shall resell tothe eligible Customers products under this Contractat or below
the price(s) in Appendix C, Pricing Index, of this Contract. Resellers may receive Purchase
Ordersandfulfillthemintheirownname. Allterms and conditions of this Contract shallapply
to both Vendor and Reseller.

H. PurchaseOrder-the Customer'sfiscalformorformat, whichis usedwhenmakinga purchase
(e.g., formalwritten Purchase Order, Procurement Card, Electronic Purchase Order, orother
authorized instrument).

I. State -refers to the State of Texas.

mOo

4, General Provisions.

A. Entire Agreement

The Contract, Appendices, and Exhibits constitutethe entire agreement between DIRand the
Vendor. No statement, promise, condition, understanding, inducement or representation, oral
or written, expressed or implied, which is not contained in the Contract, Appendices, or its
Exhibits shall be binding or valid.

B. Modification of Contract Terms and/or Amendments

1) Thetermsandconditionsofthe ContractshallgovernalltransactionsbyCustomersunder
the Contract. The Contractmayonly be modified oramended uponmutual writtenagreement
of DIR and Vendor.

2) DIR may amend the contract upon thirty (30) calendar days written notice to Vendor
without the need for a formal contract amendment: i) as necessary to satisfy a regulatory
requirement imposed upon DIR by a governing body with the appropriate authority, orii) as
necessary to satisfy a procedural change due to DIR system upgrades or additions.

3) Customers shall not have the authority to modify the terms of the Contract; however,
additional Customer terms and conditions that do not conflict with the Contract and are
acceptable to Order Fulfiller and Reseller may be added in a Purchase Order and given effect.
No additional term or condition added in a Purchase Order issued by a Customer can conflict
with or diminishaterm orcondition of the Contract. Pre-printed terms and conditions onany
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Purchase Orderissued by Customer hereunder will have no force and effect. Inthe eventofa
conflict between a Customer's Purchase Order and the Contract, the Contract term shall
control.

4) Customers and Vendor will negotiate and enter into written agreements regarding
statements of work, service level agreements, remedies, acceptance criteria, information
confidentiality and security requirements, price (subject to the maximum prices set forth in
Appendix C), and other terms specific to their Purchase Orders under the Contract with
Vendors.

C. Invalid Term or Condition

1) Totheextentanytermorconditioninthe Contractconflictswiththeapplicable Stateand/or
United States law orregulation, such Contractterm orconditionisvoidand unenforceable. By
executing a contract which contains the conflicting term or condition, DIR makes no
representations or warranties regarding the enforceability of such term or conditionand DIR
doesnotwaivetheapplicableStateand/or UnitedStateslaworregulationwhich conflictswith
the Contract term or condition.

2) If one or more terms or conditions in the Contract, or the application of any term or
conditiontoany party or circumstance, is held invalid, unenforceable, orillegalin any respect
by a final judgment or order of the State Office of Administrative Hearings or a court of
competent jurisdiction, the remainder of the Contract and the application of the term or
condition to other parties or circumstances shall remain valid and in full force and effect.

D. Assignment

1) DIR may assign the Contract to: i) a successor in interest (for DIR, another state agency as
designated by the Texas Legislature), or ii) as necessary to satisfy a regulatory requirement
imposed upon a party by a governing body with the appropriate authority.

2) Vendor may assign the Contract with prior written approval to a subsidiary, parent company,
affiliate, or successor. Assignment of the Contract by vendor under the above terms shall
require written notification by Vendorand amutually agreed written Contractamendment.

E. Survival

All applicable software license agreements, warranties or service agreements that were
enteredintobetweenVendorandaCustomerunderthetermsand conditionsoftheContract
shall survive the expiration or termination of the Contract All Purchase Orders issued and
acceptedbyVendororOrder Fulfiller or Resellershall survive expiration or termination of the
Contract for the term of the Purchase Order, unless the Customer terminates the Purchase
Order sooner. However, regardless of the term of the Purchase Order, no Purchase Order
shall survive the expiration or termination of the Contract for more than five years, unless
Customer makes an express finding and justification for the longer term. The finding and
justificationmusteitherbeincludedinthePurchase Order, orreferencedinitand maintained
inCustomer's procurementrecord. Rights and obligations under this Contract which by their
nature should survive, including, but not limited to the DIR Administrative Fee; and any and
all paymentobligations invoiced priorto the termination or expiration hereof; obligations of
confidentiality; and, indemnification, will remain in effect after termination or expiration
hereof.
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F. Choice of Law

The laws of the State shall govern the construction and interpretation of the Contract.
Exclusive venue for all actions will be in state court, Travis County, Texas. Nothing in the
Contract or its Appendices shall be construed to waive the State's sovereign immunity.

G. Limitation of Authority

Vendor shall have no authoritytoactfororonbehalf ofthe Texas Department of Information
Resources or the State except as expressly provided for in this Contract; no other authority,
poweroruseisgrantedorimplied.Vendor maynotincuranydebts, obligations, expenses, or
liabilities of any kind on behalf of the State or DIR.

H. Proof of Financial Stability

Either DIR or Customer may require Vendor to provide proof of financial stability prior to or
at any time during the contractterm.

I. Data Location

Regardless of any other provlslon of this Contract or its incorporated or referenced
documents, all of the data for State of Texas Customers identified by the State as requiring
their data toremainin the continental United States shall remain, and be stored, processed,
accessed, viewed, transmitted, and received, always and exclusively within the contiguous
United States. A State of Texas Customer can specifically request otherwise. For all local
governmentsandeducationcustomerswithintheStateofTexas,aswellasCustomersoutside
the State of Texas'jurisdiction, the question of data location shall be at the discretion of such
Customers. NOTE: CLIENTS SHOULD CONSIDER WHETHER THEY REQUIRE CONTINENTAL US-
ONLY DATA LOCATION AND HANDLING AND MAKE VENDOR AWARE OF THEIR
REQUIREMENTS.

5. Intellectual Property Matters

A. Definitions

1}"Work Product" meansanyand all deliverables produced by Vendor for Customerundera
Statement of Work issued pursuant to this Contract, including any and all tangible or
intangible items or things that have been or will be prepared, created, developed, invented
orconceivedatanytimefollowingthe effective date of the Contract,includingbutnotlimited
to any (i) works of authorship (such as manuals, instructions, printed material, graphics,
artwork, images, illustrations, photographs, computer programs, computer software, scripts,
object code, source code or other programming code, HTML code, flow charts, notes,
outlines, lists, compilations, manuscripts, writings, pictorial materials, schematics, formulae,
processes, algorithms, data, information, multimedia files, text web pages or web sites, other
written or machine readable expression of such works fixed in any tangible media, and all
other copyrightable works), (ii) trademarks, service marks, trade dress, trade names, logos, or
other indicia of source or origin, (iii) ideas, designs, concepts, personality rights, methods,
processes; techniques, apparatuses, inventions, formulas, discoveries, or improvements,
including any patents, trade secrets and know-how, (iv) domain names, (v) any copies, and
similar or derivative works to any of the foregoing, (vi) all documentation and materials
relatedtoanyoftheforegoing, (vii) all other goods, services or deliverables to be provided to
Customer underthe Contractora Statement of Work, and (viii) all Intellectual Property Rights
in any of the foregoing, and which are or were created, prepared, developed, invented or
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conceived forthe use or benefit of Customerin connection with this Contract ora Statement
of Work, or with funds appropriated by or for Customer or Customer's benefit: (a) by any
Vendor personnel or Customer personnel, or (b) any Customer personnel who thenbecame
personnel to Vendor or any of its affiliates or subcontractors, where, although creation or
reduction-to-practiceiscompletedwhilethe personisaffiliatedwithVendororitspersonnel,
any portion of same was created, invented or conceived by such person while affiliated with
Customer.

2) "Intellectual Property Rights" means the worldwide legal rights or interests evidenced by
orembodiedin: (i) any idea, design, concept, personality right, method, process, technique,
apparatus, invention, discovery, orimprovement, including any patents, trade secrets, and
know-how; (ii) any work of authorship, including any copyrights, moral rights or neighboring
rights; (iii) any trademark, service mark, trade dress, trade name, 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 legal rights or interests that the
party may have acquired by assignmentor license with the right to grant sublicenses.

3) "Statement of Work" means a document signed by Customer and Vendor describing a
specific set of activities and/or deliverables, which may include Work Product and Intellectual
Property Rights, that Vendor isto provide Customer, issued pursuant to the Contract.

4) "Third Party IP" meansthe Intellectual Property Rights of any third party thatis nota party
to this Contract, and that is not directly or indirectly providing any goods or services to
Customer under this Contract.

5}"Vendor IP" shall mean all tangible or intangible items or things, including the Intellectual
Property Rights therein, created or developed by Vendor (a) prior to providing any Services
or Work Product to Customer and prior to receiving any documents, materials, information
orfundingfromoronbehalfof Customerrelating to the Services or Work Product, or (b) after
the Effective Date of the Contract if such tangible or intangible items or things were
independently developed by Vendor outside Vendor's provision of Services or Work Product
for Customer hereunderand were not created, prepared, developed, invented or conceived
by any Customer personnel who then became personnel to Vendor or any of its affiliates or
subcontractors, where, although creation or reduction-to-practice is completed while the
person is affiliated with Vendor or its personnel, any portion of same was created, invented
or conceived by such person while affiliated with Customer.

B. Ownership.

AsbetweenVendorand Customer,the Work Productand Intellectual Property Rightstherein
are and shall be owned exclusively by Customer, and not Vendor. Vendor specifically agrees
that the Work Product shall be considered "works made for hire" and that the Work Product
shall, uponcreation, be owned exclusively by Customer. Tothe extentthatthe WorkProduct,
underapplicablelaw, maynotbe considered works madefor hire, Vendorherebyagreesthat
the Contract effectively transfers, grants, conveys, assigns, and relinquishes exclusively to
Customer all right, title and interest in and to all ownership rights in the Work Product, and
all Intellectual Property Rights in the Work Product, without the necessity of any further
consideration, and Customer shall be entitled to obtain and hold in its own name all
Intellectual Property Rightsinand tothe Work Product. Vendor acknowledgesthatVendor
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and Customer do not intend Vendor to be a joint author of the Work Product within the
meaning of the Copyright Act of 1976. Customer shall have access, during normal business
hours (Monday through Friday, 8AM to 5PM) and uponreasonable prior noticeto Vendor, to
allVendor materials, premises and computerfiles containing the Work Product. Vendorand
Customer, as appropriate, will cooperate with one another and execute such other
documents as may be reasonably appropriate to achieve the objectives herein. No license or
other right is granted hereunder to any Third Party IP, except as may be incorporated in the
Work Product by Vendor.

C. Further Actions.

Vendor, uponrequestand without further consideration, shall performany acts that may be
deemed reasonably necessary or desirable by Customer to evidence more fully the transfer
of ownership and/or registration of all Intellectual Property Rights in all Work Product to
Customer to the fullest extent possible, including but not limited to the execution,
acknowledgement and delivery of such further documents in a form determined by Customer.
Inthe event Customer shall be unable to obtain Vendor's signature due to the dissolution of
Vendor or Vendor's unreasonable failure to respond to Customer's repeated requests for such
signature on any document reasonably necessary for any purpose set forth in the foregoing
sentence, Vendor hereby irrevocably designates and appoints Customer and its duly
authorized officersand agentsas Vendor'sagentand Vendor's attorney-in-fact toact forand
in Vendor's behalf and stead to execute and file any such document and to do all other
lawfully permitted acts to further any such purpose with the same force and effect as if
executed and delivered by Vendor, provided however that no such grant of right to Customer
is applicable if Vendor fails to execute any document due to a good faith dispute by Vendor
with respect to such document. It is understood that such power is coupled with aninterest
andis therefore irrevocable. Customer shall have the full and sole power to prosecute such
applications and to take all other action concerning the Work Product, and Vendor shall
cooperate, at Customer's sole expense, in the preparation and prosecution of all such
applications and in any legal actions and proceedings concerning the Work Product.

D. Waiver of Moral Rights.

Vendor herebyirrevocably and forever waives, and agrees never to assert, any Moral Rights
in or to the Work Product which Vendor may now have or which may accrue to Vendor's
benefitunder U.S. orforeign copyright or other laws and any and all other residual rights and
benefits which arise under any other applicable law now in force or hereafter enacted.
Vendor acknowledges the receipt of equitable compensation for its assignment and waiver of
such Moral Rights. The term "Moral Rights" shall mean any and all rights of paternity or
integrity of the Work Product and the right to object to any modification, translation or use
of the Work Product, and any similar rights existing under the judicial or statutory law of any
country in the world or under any treaty, regardless of whether or not such right is
denominated or referred to as a moralright.

E. Confidentiality.

All documents, information and materials forwarded to Vendor by Customer for use inand
preparation of the Work Product shall be deemed the confidential information of Customer,
and subject to the license granted by Customer to Vendor under sub-paragraph H. hereunder.
Vendor shall not use, disclose, or permit any person to use or obtain the Work Product, or
any portion thereof, in any manner without the prior written approval of Customer.

11/6/2019
Page 6 of33 Exhibit B



Exhibit 1

F. Injunctive Relief.

The Contract is intended to protect Customer's proprietary rights pertaining to the Work
Product, and the Intellectual Property Rights therein, and any misuse of such rights would
cause substantial and irreparable harm to Customer's business, Therefore, Vendor
acknowledges and stipulates that a court of competent jurisdiction may immediately enjoin
any material breach of the intellectual property, use, and confidentiality provisions of this
Contract, upon arequest by Customer, without requiring proof of irreparable injury as same
should be presumed.

G. Return of Materials Pertaining to Work Product.

Upontherequestof Customer, butinanyeventuponterminationorexpiration ofthis Contract
or a Statement of Work, Vendor shall surrender to Customer all documents and things
pertaining to the Work Product, including but not limited to drafts, memoranda, notes,
records, drawings, manuals, computer software, reports, data, and all other documents or
materials (and copies of same) generated or developed by Vendor or furnished by Customer
to Vendor, including all materials embodying the Work Product, any Customer confidential
information, or Intellectual Property Rights in such Work Product, regardless of whether
complete orincomplete. This sectionis intended to apply to all Work Product as well as to all
documents and things furnished to Vendor by Customer or by anyone else that pertain to the
Work Product.

H. Vendor License to Use.
Customer herebygrantstoVendoranon-transferable, non-exclusive, royalty-free, fully paid-
up license to use any Work Product solely as necessary to provide the Services to Customer.
Except as provided in this Section, neither Vendor nor any Subcontractor shall have the right
to use the Work Product in connection with the provision of services to its other customers
withoutthe prior written consent of Customer, which consent may be withheld in Customer's
sole discretion.

I.  Third-Party Underlying and Derivative Works.

To the extent that any Vendor IP or Third Party IP are embodied or reflected in the Work
Product, or are necessary to provide the Services, Vendor hereby grants to the Customer, or
shallobtainfromtheapplicable third partyfor Customer's benefit, theirrevocable, perpetual,
non-exclusive, worldwide, royalty-free right and license, for Customer's internal business
purposes only, to (i) use, execute, reproduce, display, perform, distribute copies of, and
preparederivative works based uponsuchVendorIPorThird Party IPandanyderivative works
thereof embodied in or delivered to Customer in conjunction with the Work Product, and (ii)
authorize others to do any or all of the foregoing. Vendor agrees to notify Customer on
delivery of the Work Product or Services if such materials include any Third Party IP. On
request, Vendor shall provide Customer with documentationindicating a third party's written
approval for Vendor to use any Third Party IP that may be embodied or reflected in the Work
Product.

J. Agreement with Subcontracts.

Vendor agrees that it shall have written agreement(s) that are consistent with the provisions
hereofrelated to Work Product and Intellectual Property Rights with any employees, agents,
consultants, contractors or subcontractors providing Services or Work Product pursuant to the
Contract, priortotheirprovidingsuchServicesorWork Product, andthatitshallmaintainsuch
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written agreements at all times during performance of this Contract, which are sufficient to
support all performance and grants of rights by Vendor. Copies of such agreements shall be
provided to the Customer promptly upon request.

K. License toCustomer.

Vendor grants to Customer, a perpetual, irrevocable, royalty free license, solely for the
Customer's internal business purposes, to use, copy, modify, display, perform (by any means),
transmitand prepare derivative works ofany Vendor IPembodiedinordeliveredto Customer
in conjunction with the Work Product. The foregoing license includes the right to sublicense
third parties, solely for the purpose of engaging such third parties to assist or carryout
Customer's internal business use of the Work Product. Except for the preceding license, all
rights in Vendor IP remain in Vendor.

L. Vendor Development Rights.

To the extent not inconsistent with Customer's rights in the Work Product or as set forth
herein, nothinginthis Contractshall preclude Vendorfrom developingforitself, orfor others,
materials which are competitive with those produced as a result of the Services provided
hereunder, provided that no Work Product is utilized, and no Intellectual Property Rights of
Customer therein are infringed by such competitive materials. To the extent that Vendor
wishes to use the Work Product, or acquire licensed rights in certain Intellectual Property
Rights of Customer therein in order to offer competitive goods or services to third parties,
Vendor and Customer agree to negotiate in good faith regarding an appropriate license and
royalty agreement to allow forsuch.

6. Product Terms and Conditions
Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

A. Under Texas Government Code, Chapter 2054, Subchapter M, and DIR implementing rules,
DIR state agency and Institution of Higher Education Customers must procure EIR that
complies with the Accessibility Standards defined in the Texas Administrative Codes 1 TAC
206, 1 TAC213, and inthe Worldwide Web Consortium WCAG 2.0 AA technical standard as
applicable, and when such products or services are available in the commercial marketplace
or when such products are developed in response to procurement solicitations.

1)  Upon request, and prior to a DIR customer purchase, Vendors must provide accurate
Accessibility Conformance Reports (ACRs) created using the applicable sections of the
Voluntary Product Accessibility Template® (VPAT®) Revised Section 508 Edition (Version 2.3 or
higher) or links to ACRs located on manufacturer websites for Commercial Off the Shelf (COTS)
products, including Software as a Service (SaaS), for each product or product family (as
applicable)includedinthesubmitted pricelist. Instructionsonhowtocompletethisdocument
are included in the template itself. ACRs based on earlier versions of the VPAT® template will
be accepted if such competed ACRs already exist, and there have been no changes to the
product/ service since the time of the original document completion.

Vendors claiming that a proposed product or family of products is exempt from
accessibility requirements must specify the product(s) as such in "Notes" located in the
productinformationsectionofthe VPATv.2.3 orhigher, orasanadditionalnoteinthe product
information section of older VPAT versions of the form, specifying each exempt product or
product family with a supporting statement(s) for this position.
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2)  Upon request, and prior to a DIR customer purchase for IT development services, Vendors
must provide a completed, current, accurate, Vendor Accessiblity Development Services
Information Request(VADSIR) form for non-COTS offerings (such as IT related development
services, services that include user accessed, online components, etc.) which documents
Vendor's capability or ability to produce accessible electronicandinformation resources.

Additionally, vendors must ensure that EIR Accessibility criteria are integrated into key
phases of the project development lifecycle including but not limited to planning, design,
development, functional testing, user acceptance testing, maintenance; and report
accessibility status at key project checkpoints as defined by DIR customers.

3) Uponrequest,andpriortoaDIRcustomerpurchasefor COTSproducts,orITdevelopment
services Vendors must provide a completed, current, accurate, Policy Driven Adoption for

Accessibility (PDAA) for Vendor Self-Assessment.

Also upon request, vendors must provide additional documentation that supports the
informationcontainedinthe formentioned completed formsin#1,2,3. Examples mayinclude
but are not limited to executed accessibility test plans and results, corrective actions plans,
description of accessibility test tools, platforms, and methods, and prior work.

B. Purchase of Commodity Items (Applicable to State Agency Purchases Only)

1) Texas Government Code, §2157.068 requires State agencies to buy commodity items, as
defined in 6.B.2, below, in accordance with contracts developed by DIR, unless the agency
obtains an exemption from DIR or a written certification that a commodity is not on DIR
contract (for the limited purpose of purc hasing from a local government purchasing
cooperative).

2) Commodityitemsarecommerciallyavailable software, hardware andtechnology services
that are generally available to businesses or the public and for which DIR determines that a
reasonable demand existsintwo or more state agencies. Hardware isthe physical technology
used to process, manage, store, transmit, receive or deliver information. Software is the
commercially available programs that operate hardware and includes all supporting
documentation, media on which the software may be contained or stored, related materials,
modifications, versions, upgrades, enhancements, updates or replacements. Technology
services are the services, functions and activities that facilitate the design, implementation,
creation, or use of software or hardware. Technology services include seat management,
staffing augmentation, training, maintenance and subscription services. Technology services
do notinclude telecommunications services. Seat management is services through which a
stateagencytransfersits responsibilitiestoavendortomanageits personalcomputingneeds,
including all necessary hardware, software and technology services.

3) Vendor agrees to coordinate all State agency commodity item sales through existing DIR
contracts. Institutions of higher education are exempt from this Subsection 6.B.

7. Contract Fulfillment and Promotion
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A. Service, Sales and Support of the Contract

Vendor shall provide service, sales and support resources to serve all Customers throughout
the State. It is the responsibility of the Vendor to sell, market, and promote products and
servicesavailableunderthe Contract. Vendorshalluseits best effortsto ensure that potential
Customers are made aware of the existence of the Contract. All sales to Customers for products
and services available under the Contract shall be processed through the Contract.

B. Use of Order Fulfillers and Resellers

DIR agrees to permit Vendor to utilize designated Order Fulfillers and Resellers to provide
service, sales and support resources to Customers. Such participation is subject to the
following conditions:

1) Designation of Order Fulfillers and Resellers

a) Vendor may designate Order Fulfillers and Resellers to act as the distributors for
products and services available under the Contract. In designating Order Fulfillers and
Resellers, Vendor must be in compliance with the State's Policy on Utilization of
Historically Underutilized Businesses. In addition to the required Subcontracting Plan,
Vendor shall provide DIR with the following Order Fulfiller and Reseller information: Order
Fulfiller or Reseller name, Order Fulfiller or Reseller business address, Order Fulfiller or
Reseller CPA Identification Number, Order Fulfiller or Reseller contact person email
address and phone number.

b) DIR reserves the right to require the Vendor to rescind any such Order Fulfiller or
Reseller participation or request that Vendor name additional Order Fulfillers and
Resellers should DIR determine it is in the best interest of the State.

¢) Vendorshallbe fully liable for its Order Fulfillers' and Resellers' performance under
and compliance with the terms and conditions of the Contract. Vendor shall enter into
contracts with Order Fulfillers and Resellers and use terms and conditions that are
consistent with the terms and conditions of the Contract.

d) Vendor shall have the right to qualify Order Fulfillers and Resellers and their
participation under the Contract provided that: i) any criteria is uniformly applied to all
potential Order Fulfillers and Resellers based upon Vendor's established, neutrally
applied criteria, ii) the criteria is not based on a particular procurement, and iii) all
Customers are supported under the different criteria.

e) Vendor shall not prohibit Order Fulfiller or Reseller from participating in other
procurement opportunities offered through DIR.

2) Changes in Order Fulfiller and Reseller List

Vendor may add or delete Order Fulfillersand Resellers throughout the term of the Contract
upon written authorization by DIR. Prior to adding or deleting Order Fulfillers and Resellers,
Vendor must make a good faith effort in the revision of its Subcontracting Planinaccordance
with the State's Policy on Utilization of Historically Underutilized Businesses. Vendor shall
provide DIR with its updated Subcontracting Plan and the Order Fulfillers and Reseller
information listed in Section 7.B.l.a above.

3) Order Fulfiller and Reseller Pricing to Customer
Order Fulfiller and Reseller pricing to the Customer shall comply with the Customer price as
stated within Appendix A, Section 8, Pricing, Purchase Orders, Invoicesand Payment, andas
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set forth in Appendix C, Pricing Index, and shall include the DIR Administrative Fee. This pricing
shall only be offered by Order Fulfillersand Resellersto Customersforsalesthat passthrough
the Contract.

C, Product Warranty and Return Policies
Order Fulfiller and Reseller will adhere to the Vendor's then-currently published policies
concerning product warranties and returns. Product warranty and return policies for
Customers will not be more restrictive or more costly than warranty and return policies for
other similarly situated Customers for like products.

D. Customer Site Preparation

Customers shall prepare and maintainits site in accordance with written instructions furnished
by Order Fulfiller or Reseller prior to the scheduled delivery date of any product or service and
shall bear the costs associated with the site preparation.

E. Internet Access to Contract and Pricing Information

1) Vendor Webpage

Within thirty(30) calendar days of the effective date of the Contract, Vendor will establish
and maintain a webpage specific to the products and services awarded under the Contract
that are clearly distinguishable from other, non-DIR Contract offerings on the Vendor's
website. Vendor must use a web hosting service that provides a dedicated internet protocol
(IP) address. Vendor's website must have a Secure Sockets Layer (SSL) certificate and
customers must access Vendor's website using Hyper Text Transfer Protocol Secure(HTTPS)
anditwillencryptallcommunication between customer browserand website. The webpage
must include:

a) the products and services awarded;
b) description of product and service awarded

c) acurrent price list or mechanism (for example, a services calculator or product
builder) to obtain specific contracted pricing;

d) discount percentage(%) off MSRP;
e) MSRP or DIR Customer price;
f) designated Order Fulfillers and Resellers;

g) contact information (name, telephone number and email address) for Vendor and
designated Order Fulfillers and Resellers;

h) instructions for obtaining quotes and placing Purchase Orders;
i) warranty policies;
j) return policies;

k) links to manufacturer Voluntary Product Accessibility Template (VPAT) for
applicable products awarded;

I) the DIR Contract number with a hyperlink to the Contract's DIR webpage;
m) a link to the DIR "Cooperative Contracts" webpage;and

n) the DIR logo in accordance with the requirements of this Section.
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IfVendordoes notmeetthewebpagerequirementslistedabove, DIRmaycancelthe contract
without penalty.

2) Accurate and Timely Contract Information

Vendor warrants and represents that the website information specified in the above
paragraph will be accurately and completely posted, maintained and displayed in an objective
and timely manner. Vendor, at its own expense, shall correct any non-conforming or
inaccurate information posted at Vendor's website within ten (10) business days after written
notification by DIR.

3) Webpage Compliance Checks

Periodiccompliance checks of theinformation posted forthe ContractonVendor'swebpage
will be conducted by DIR. Upon request by DIR, Vendor shall provide verifiable
documentation that pricing listed upon this webpage is compliant with the pricing as stated
in the Contract.

4) Webpage Changes

Vendor hereby consents to a link from the DIR website to Vendor's webpage in order to
facilitate access to Contractinformation. The establishment of the link is provided solely for
convenience in carrying out the business operations of the State. DIR reserves the right to
suspend, terminate orremovealinkatany time, inits sole discretion, withoutadvance notice,
ortodeny afuture request fora link. DIRwill provide Vendor with subsequent notice of link
suspension, termination or removal. Vendor shall provide DIR with timely written notice of
anychangein URLorother information needed to access the site and/or maintain the link.

5) Use of Access Data Prohibited

IfVendor stores, collectsor maintains dataelectronically asa condition ofaccessing Contract
information, such data shall only be used internally by Vendor for the purpose of
implementingormarketingthe Contractandshallnotbedisseminatedtothird parties orused
for other marketing purposes. The Contract constitutes a public document under the laws of
the State and Vendor shall not restrict access to Contract terms and conditions including
pricing, i.e., through use of restrictive technology orpasswords.

6) Responsibility for Content

Vendor is solely responsible foradministration, content, intellectual property rights, and all
materials at Vendor's website. DIR reserves the right to require a change of listed content if,
inthe opinion of DIR, it does not adequately represent the Contract.

F. DIRlogo

Vendor and Order Fulfiller and Reseller may use the DIR logo in the promotion of the Contract to
Customers with the following stipulations: (i) the logo may not be modified in any way, (ii) when
displayed, the size of the DIR logo must be equal to or smaller than the Order Fulfiller or Reseller
logo, (iii) the DIR logo is only used to communicate the availability of products and services under
the Contractto Customers,and (iv) any otheruse ofthe DIR logo requires prior written permission
from DIR.

G. Vendor and Order Fulfiller and Reseller logo

If DIR receives Vendor's or Order Fulfiller's or Reseller's prior written approval, DIR may use the
Vendor's and Order's Fulfiller's and Reseller's name and logo in the promotion of the Contract to
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communicate the availability of products and services under the Contract to Customers. Use of
the logos may be on the DIR website or on printed materials. Any use of Vendor's and Order
Fulfiller's or Reseller's logo by DIR must comply with and be solely related to the purposes of the
Contractand any usage guidelines communicated to DIR from time to time. Nothing containedin
the Contract will give DIR any right, title, or interest in or to Vendor's or Order Fulfiller's or
Reseller's trademarks or the goodwill associated therewith, except for the limited usage rights
expressly provided by Vendor and Order Fulfiller and Reseller.

H. Trade Show Participation

At DIR's discretion, Vendorand Order Fulfillers and Resellers may be required to participatein no
more than two DIR sponsored trade shows each calendar year. Vendor understands and agrees
that participation, atthe Vendor's and Order Fulfiller's and Reseller's expense, includes providing
amanned booth display or similar presence. DIR will provide four months advance notice of any
required participation. Vendor and Order Fulfillers and Resellers must display the DIR logo at all
trade shows that potential Customerswillattend. DIRreserves theright to approve or disapprove
of the location or the use of the DIR logo in or on the Vendor's or Order Fulfiller's and Reseller's
booth.

I.  Orientation Meeting

Within thirty (30) calendar days from execution of the Contract, Vendor and Order Fulfillers and
Resellers will be requiredto attend an orientation meeting to discuss the contentand procedures
ofthe Contracttoincludereportingrequirements. DIR, atitsdiscretion, maywaive the orientation
requirement for Vendors who have previously held DIR contracts. The meeting will be held inthe
Austin, Texas area at a date and time mutually acceptable to DIR and the Vendor or by
teleconference or by webinar, at DIR's discretion. DIR shall bear no cost for the time and travel of
the Vendor or Order Fulfillers and Resellers for attendance at the meeting.

J.  Performance Review Meetings

DIR may require the Vendor to attend periodic meetings to review the Vendor's performance
under the Contract, at DIR's discretion. The meetings may be held within the Austin, Texas area
atadateandtime mutuallyacceptableto DIRand the Vendororby teleconference. DIR shall bear
no cost for the time and travel of the Vendor for attendance at the meeting.

K. DIR Cost Avoidance

As part of the performance measures reported to state leadership, DIR must provide the cost
avoidancetheState hasachievedthroughthe Contract. UponrequestbyDIR,Vendorshall provide
DIR with a detailed report of a representative sample of products sold under the Contract. The
report shall contain: product part number, product description, list price and price to Customer
under the Contract.

8. Pricing, Purchase Orders, Invoices, and Payments
Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

A. Manufacturer's Suggested Retail Price (MSRP) or List Price
Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED
MSRP is defined as the product sales price list published in some form by the manufacturer
or publisher of a product and available to and recognized by the trade. A price list especially
prepared for a given solicitation is not acceptable.
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B. Customer Discount

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED
The minimum Customer discount for all products and services will be the percentage off MSRP
as specified in Appendix C, Pricing Index.

C. Customer Price
Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED FOR SECTION ClI

1) The price to the Customer shall be calculated as follows:

Customer Price= (MSRP or List Price -Customer Discount as set forth in Appendix C, Pricing
Index) x (1 + DIR Administrative Fee, as set forth in the Contract).

2) Customers purchasing products and services under this Contract may negotiate more
advantageous pricing or participate in special promotional offers. In such event, a copy of
such better offerings shall be furnished to DIR upon request.

3) If pricing for products or services available under this Contract is provided by the Vendor
atalower priceto: (i) an eligible Customer who is not purchasing those products or services
under this Contract or (ii) to any other customer under the same terms and conditions
provided for the State for the same commodities and services under this contract, then the
available Customer Price in this Contract shall be adjusted to that lower price. This
requirement applies to products or services quoted by Vendor or its resellers for a quantity
of one (1) under like terms and conditions, and does not apply to volume or special pricing
purchases. Vendor shall notify DIRwithinten (10) daysandthis Contract shall beamended to
reflect the lower price.

D. Shipping and Handling Fees

Note: NO EXCEPTIONS OR REVISIONS Will BE CONSIDERED

The price to the Customer under this Contract shall include all shipping and handling fees.
Shipmentswill be Free On Board Customer's Destination. No additional fees shallbe charged
to the Customer for standard shipping and handling. If the Customer requests expedited or
special delivery, Customer will be responsible for any charges for expedited or special
delivery.

E. Tax-Exempt

Note: NO EXCEPTIONS OR REVISIONS WILi. BE CONSIDERED

As perSection151.309, Texas Tax Code, Customers under this Contract are exempt fromthe
assessment of State sales, use and excise taxes. Further, Customers under this Contract are
exemptfrom Federal Excise Taxes, 26 United States Code Sections4253(1) and (j). Customers
shall provide evidence of tax-exempt status to Vendor upon request.

F. Travel Expense Reimbursement

Note: [[lO EXCEPTIONS OR REVISIONS Will BE CONSIDERED

Pricingforservicesprovidedunderthis Contractareexclusive ofanytravelexpensesthatmay
be incurred in the performance of those services. Travel expense reimbursement may include
personal vehicle mileage or commercial coach transportation, hotel accommodations,
parkingandmeals; provided, however, theamountofreimbursementby Customersshallnot
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exceed the amounts authorized for state employees as adopted by each Customer; and
provided, further, that all reimbursement rates shall not exceed the maximum rates
established for state employees under the current State Travel Management Program
(https://comptroller. texas.gov/purchasing/Qrograms/travel-managemen!/). Travel time may
not be included as part of the amounts payable by Customer for any services rendered under
this Contract. The DIR administrative fee specified in the Contract is not applicable to travel
expense reimbursement. Anticipated travel expenses must be pre-approved in writing by
Customer. Customer reserves the right not to pay travel expenses which are not pre-
approved in writing by the Customer.

G. Changes to Prices

Subject to the requirements of this section, Vendor may change the price of any product or
service at any time, based upon changes to the MSRP, but discount levels shall remain
consistent with the discount levels specified in this Contract.

Vendormayreviseits pricing (but notitsdiscount rate, ifany, and notthe productsorservices
on its contract pricing list) by posting a revised pricing list. Such revised pricing lists are
subject to review by DIR. If DIR finds that a product's or service's price has been increased
unreasonably, DIR may request Vendor to reduce its pricing for the product or service to the
level published before the revision. Vendor must reduce its pricing, or remove the product
fromits pricing list. Failure to do so will constitute an act of default by Vendor.

H, Purchase Orders

Note: 14p EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

All Customer Purchase Orders will be placed directly with the Vendor or Order Fulfiller or
Reseller. Accurate Purchase Orders shall be effective and binding upon Vendor or Order
Fulfillers or Reseller when accepted by Vendor or Order Fulfiller or Reseller. Customer and
Vendor may work together to include specific requirements as to what constitutes a valid
Purchase Order.

Vendors will be required to comply with the disclosure requirements of Section 2252.908,
Texas Government Code, as enacted by House Bill 1295, 84™ Regular Session, when
execution of a contract requires an action or vote by the governing body of a governmental
entity before the contract may besigned.

I. Invoices
Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

1) Invoices shall be submitted by the Vendor or Order Fulfiller or Reseller directly to the
Customer andshall beissued in compliance with Chapter 2251, Texas Government Code. All
payments for products and/or services purchased under the Contract and any provision of
acceptance of such products and/or services shall be made by the Customertothe Vendoror
Order Fulfiller or Reseller. For Customers that are not subject to Chapter 2251, Texas
Government Code, Customer and Vendor will agree to acceptable terms.

2) Invoices must be timely and accurate. Each invoice must match Customer's Purchase Order
and include any written changes that may apply, as it relates to products, prices and
guantities. Invoices mustinclude the Customer's Purchase Order number orother pertinent
information for verification of receipt of the product or services by the Customer.
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3) Theadministrativefeeassetforthinthe Contract shallnotbe broken outasaseparateline
item when pricing or invoice is provided to Customer.

Payments

Note: NO EXCEPTIONS OR REVISIONS WILL IIE CONSIDERED

Customersshallcomplywith Chapter2251, Texas Government Code, in making paymentsto
Order Fulfiller or Reseller. The statute states that payments for goods and services are due
thirty (30) calendar days after the goods are provided, the services completed, or a correct
invoice is received, whichever is later. Payment under the Contract shall not foreclose the
right to recover wrongful payments. For Customers that are not subject to Chapter 2251,
Texas Government Code, Customer and Vendor will agree to acceptable terms.

9. Contract Administration

11/6/2019

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED FOR A,C-D

A. Contract Managers

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

DIR and the Vendor will each provide a Contract Manager to support the Contract. Information
regarding the Contract Manager will be posted on the Internet website designated for the
Contract.

1) State Contract Manager

DIR shall provide a Contract Manager whose duties shall include but not be limited to: i)
advising DIR and Vendor of Vendor's compliance with the terms and conditions of the
Contract, ii) periodic verification of product pricing, and iii) verification of monthly reports
submitted by Vendor.

2) Vendor Contract Manager

Vendor shall identify a specific Contract Manager whose duties shall include but not be limited
to: i) supporting the marketing and management of the Contract, ii) facilitating dispute
resolution betweena Order Fulfiller or Resellerand a Customer, andiii) advising DIR of Order
Fulfillers or Resellers performance under the terms and conditions of the Contract. DIR
reserves the right to require a change in Vendor's then-current Contract Manager if the
assigned Contract Manager is not, in the reasonable opinion of DIR, adequately serving the
needs of the State.

B. Reporting and Administrative Fees
1) Reporting Responsibility
a) Vendor shall be responsible for reporting all products and services purchased through
Vendor and Order Fulfillers and Resellers under the Contract. Vendor shall file the

monthly reports, subcontract reports, and pay the administrative fees in accordance with
the due dates specified in this section.

b) DIRshall have the right to verify required reports and to take any actions necessary
toenforceits rights under this section, including but not limited to compliance checks of
Vendor'sapplicable Contract. Vendor will provide all required documentationat nocost.

2) Detailed Monthly Report
Vendor shall electronically provide DIR with a detailed monthly report in the format
required by DIR showingthe dollar volume of anyand all sales underthe Contract forthe
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previous calendar month period. Reports are due on the fifteenth (15t calendar day of
the month following the month of the sale. If the 15% calendar day falls on a weekend or
state or federal holiday, the report shall be due on the next business day. The monthly
report shallinclude, per transaction: the detailed sales for the period, Customer name,
invoice date, invoice number, description, quantity, MSRP or List Price, unit price,
extended price, Customer Purchase Order number, contactname, Customer'scomplete
billingaddress, the estimated administrative fee for the reporting period, subcontractor
name, EPEAT designation (if applicable), configuration (if applicable), contract discount
percentage, actual discount percentage, negotiated contract price (if fixed price is offered
instead of discount off of MSRP), and other information as required by DIR. Each report
must contain all information listed above per transaction or the report will be rejected
and returned to the Vendor for correction in accordance with this section, Vendor shall
report in a manner required by DIR which is subject to change dependent upon DIR's
business needs. Failure to do so may result in contract termination.

3) Historically Underutilized Businesses Subcontract Reports
a) Vendor shall electronically provide each Customer with Vendor's relevant Historically
Underutilized Business Subcontracting Report, pursuantto the Contract, as required by
Chapter 2161, Texas Government Code. Reportsshall also be submitted to DIR.

b) Reports shall be due in accordance with the CPA rules.

4) DIR Administrative Fee

a) The Vendor shall pay an administrative fee to DIR to defray the DIR costs of
negotiating, executing, and administering the Contract. The maximum administrative fee
is set by the Texas Legislature inthe biennial General Appropriations Act. DIR will review
Vendor monthly sales reports, close the sales period, and notify the Vendor of the
administrative fee no later than the fourteenth (14™) day of the second month following
the date ofthe reported sale. Vendor shall pay the administrative fee by the twenty-fifth
(25t calendar day of the second month following the date of the reported sale. For
example, Vendor reports January sales by February 15%™; DIR closes January salesand
notifies Vendor of administrative fee by March 14'"; Vendor submits administrative fee
for January sales by March 25th,

b) DIRmaychangetheamountoftheadministrative fee uponthirty (30) calendar days
written notice to Vendor without the need for a formal contract amendment.

¢) Vendor shall reference the DIR Contract number, reporting period, and administrative
fee amount on any remittance instruments.

5) Accurate and Timely Submission of Reports

a) The repo,ts and administrative fees shall be accurate and timely and submittedin
accordance with the due dates specified in this section. Vendor shall correct any
inaccurate reports or administrative fee payments within three (3) business days upon
written notification by DIR. Vendor shall deliver any late reports or late administrative
fee payments within three (3) business days upon written notification by DIR. If Vendor
is unable to correct inaccurate reports or administrative fee payments or deliver late
reports and fee payments within three (3) business days, Vendor must contact DIR and
provide a corrective plan of action, including the timeline for completion of correction.
The corrective plan of action shall be subject to DIR approval.

b) Should Vendor fail to correct inaccurate reports or cure the delay in timely delivery

11/6/2019
Page 17 0f33 Exhibit B



Exhibit 1

of reports and payments within the corrective plan of action timeline, DIR reserves the
right to require an independent third party audit of the Vendor's records as specified in
C.3 of this Section, at Vendor's expense. DIR will select the auditor (and all payments to
auditor will require DIR approval).

¢) Failuretotimelysubmitthree (3) reports or administrative fee payments within any
rolling twelve (12) month period may, at DIR's discretion, result in the addition of late
fees of $100/day for each day the report or payment is due (up to $1000/month) or
suspension or termination of Vendor's Contract.

C. Records and Audit
Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED IN SUSPAFIAGRAPH ONE (1)

1) Acceptanceoffundsunderthe ContractbyVendorand/orOrder Fulfillerand/orReseller
acts as acceptance of the authority of the State Auditor's Office, or any successor agency or
designee, toconductanauditorinvestigationinconnectionwiththosefunds.Vendorfurther
agrees to cooperate fully with the State Auditor's Office or its successor or designee in the
conduct of the audit or investigation, including providing all records requested, Vendor will
ensure that this clause concerning the authority to audit funds received indirectly by
subcontractors through Vendor or directly by Order Fulfillers or Resellers and the requirement
to cooperate isincluded in any subcontract or Order Fulfillers or Reseller contract it awards
pertainingtothe Contract. Underthe direction of the Legislative Audit Committee, a Vendor
that is the subject of an audit or investigation by the State Auditor's Office must provide the
State Auditor's Office with access to any information the State Auditor's Office considers
relevant to the investigation or audit.

2) Vendor and Order Fulfillers and Resellers shall maintain adequate records to establish
compliance with the Contract until the later of a period of seven (7) years after termination
of the Contract or until full, final and unappealable resolution of all Compliance Check or
litigation issues that arise under the Contract. Such records shallinclude per transaction: the
Order Fulfiller's or Reseller's company name if applicable, Customer name, invoice date,
invoice number, description, part number, manufacturer, quantity, MSRP or list price, unit
price, extended price, Customer Purchase Order number, contact name, Customer's complete
billing address, the calculations supporting each administrative fee owed DIR under the
Contract, Historically Underutilized Businesses Subcontracting reports, and such other
documentation as DIR may request.

3) Vendor and/or Order Fulfillers and/or Resellers shall grant access to all paper and
electronic records, books, documents, accounting procedures, practices, customer records
including but not limited to contracts, agreements, purchase orders and statements ofwork,
and any other items relevant to the performance of the Contract to the DIR Internal Audit
departmentorDIR Contract Management staff, including the compliance checks designated
by the DIR Internal Audit department, DIR Contract Management staff, the State Auditor's
Office, and of the United States, and such other persons or entities designated by DIR for the
purposes of inspecting, Compliance Checking and/or copying such books and records. Vendor
and/or Order Fulfiller and/or Resellers shall provide copies and printouts requested by DIR
without charge. DIR shall provide Vendor and/or Order Fulfillers and/or Resellers ten (10)
business days' notice prior to inspecting, Compliance Checking, and/or copying Vendor's
and/or Order Fulfiller's records. Vendor's and/or Order Fulfillers records, whether paperor
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electronic, shall be made available during regular office hours. Vendorand/or Order Fulfiller
and/or Reseller personnel familiar with the Vendor's and/or Order Fulfiller's and/or Reseller's
books and records shall be available to the DIR Internal Audit department, or DIR Contract
Management staff and designees as needed. Vendor and/or Order Fulfiller and/or Reseller
shall provide adequate office space to DIR sta'f during the performance of Compliance Check.
DIR may invoice for the reasonable costs of the audit, which Vendor must pay within thirty
(30) calendar days of receipt.

4) For procuringState Agencies whose paymentsare processed by the Texas Comptroller of
Public Accounts, the volume of payments made to Order Fulfillers or Resellers through the
Texas Comptroller of Public Accounts and the administrative fee based thereon shall be
presumed correct unless Vendor can demonstrate to DIR's satisfaction that Vendor's
calculation of DIR's administrative fee is correct.

D. Contract Administration Notification

1) Priorto execution of the Contract, Vendor shall provide DIR with written notification of
the following: i) Vendor Contract Administrator name and contact information, ii) Vendor
salesrepresentative nameand contactinformation, andiii) nameand contactinformation of
Vendor personnel responsible for submitting reports and payment of administrative fees
specified herein.

2) Uponexecutionofthe Contract, DIRshall provide Vendorwithwritten notification ofthe
following: i) DIR Contract Administrator name and contact information, and ii) DIR
Cooperative Contracts Director contact information.

10. Vendor Responsibilities
Note: NO EXCEPTIONS OR REVISIONS WILL I!E CONSIDERED IN C-M, O-S, V-W

A. Indemnification

1) INDEPENDENT CONTRACTOR

VENDORAGREESAND ACKNOWLEDGESTHAT DURING THE EXISTENCE OF THISCONTRACT, IT
IS FURNISHING PRODUCTS AND SERVICES IN THE CAPACITY OF AN INDEPENDENT
CONTRACTORAND THATVENDORISNOTANEMPLOYEEOF THECUSTOMERORTHE STATEOF
TEXAS.

2) ACTS OR OMISSIONS

Vendor shallindemnify and hold harmless the State of Texas and Customers, AND/OR THEIR
OFFICERS, AGENTS, EMPLOYEES, REPRESENTATIVES, CONTRACTORS, ASSIGNEES, AND/OR
DESIGNEES FROM ANY AND ALL LIABILITY, ACTIONS, CLAIMS, DEMANDS, ORSUITS, AND ALL
RELATED COSTS, ATTORNEY FEES, AND EXPENSES arising out of, or resulting from any acts or
omissionsoftheVendororitsagents,employees, subcontractors, Order Fulfillersor Resellers,
or suppliers of subcontractors in the execution or performance of the Contract and any
Purchase Orders issued under the Contract. THE DEFENSE SHALL BE COORDINATED BY
VENDOR WITH THE OFFICE OF THE ATTORNEY GENERAL WHEN TEXAS STATE AGENCIES ARE
NAMED DEFENDANTS IN ANY LAWSUIT AND VENDOR MAY NOTAGREE TO ANY SETTLEMENT
WITHOUT FIRST OBTAINING THE CONCURRENCE FROM THE OFFICE OF THE ATTORNEY
GENERAL. VENDOR AND THE CUSTOME R AGREE TO FURNISH TIMELY WRITTEN NOTICE TO
EACH OTHER OF ANY SUCH CLAIM.
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3) INFRINGEMENTS

a) Vendorshallindemnifyand hold harmless the State of Texasand Customers, AND/OR
THEIR EMPLOYEES, AGENTS, REPRESENTATIVES, CONTRACTORS, ASSIGNEES, AND/OR
DESIGNEES from any and all third party claims involving infringement of United States
patents, copyrights, trade and service marks, and any other intellectual or intangible
property rights in connection with the PERFORMANCES OR ACTIONS OF VENDOR
PURSUANT TO THIS CONTRACT. VENDOR AND THE CUSTOMER AGREE TO FURNISH
TIMELY WRITTEN NOTICE TO EACH OTHER OF ANY SUCH CLAIM. VENDOR SHALL BE LIABLE
TO PAY ALL COSTS OF DEFENSE INCLUDING ATTORNEYS' FEES. THE DEFENSE SHALL BE
COORDINATEDBYVENDORWITHTHE OFFICEOFTHEATTORNEY GENERALWHENTEXAS
STATE AGENCIES ARE NAMED DEFENDANTS IN ANY LAWSUIT AND VENDOR MAY NOT
AGREE TO ANY SETTLEMENT WITHOUT FIRST OBTAINING THE CONCURRENCE FROM THE
OFFICE OF THE ATTORNEY GENERAL.

b) Vendorshallhave no liability underthissectionifthe alleged infringementis causedin
wholeorin partby: (i) use of the product or service for a purpose or in a manner for which
the product or service was not designed, (ii) any modification made to the product
without Vendor's written approval, (iii) any modifications made to the product by the
Vendor pursuant to Customer's specific instructions, (iv) any intellectual property right
owned by or licensed to Customer, or (v) any use of the product or service by Customer
that is not in conformity with the terms of any applicable license agreement.

¢) IfVendorbecomesawareofanactualorpotentialclaim,or Customer provides Vendor
with notice of an actual or potential claim, Vendor may (or in the case of an injunction
against Customer, shall), at Vendor's sole option and expense: (i) procure for the
Customer the right to continue to use the affected portion of the product or service, or
(ii) modify or replace the affected portion of the product or service with functionally
equivalent or superior product or service so that Customer's use is non-infringing.

4) PROPERTY DAMAGE

IN THE EVENT OF LOSS, DAMAGE, OR DESTRUCTION OF ANY PROPERTY OF CUSTOMER OR
THESTATEDUETO THENEGLIGENCE, MISCONDUCT, WRONGFULACT OROMISSION ON THE
PART OF THE VENDOR, ITS EMPLOYEES, AGENTS, REPRESENTATIVES, OR SUBCONTRACTORS,
THE VENDOR SHALL PAY THE FULL COST OF EITHER REPAIR, RECONSTRUCTION, OR
REPLACEMENT OF THE PROPERTY, AT THE CUSTOMER'S SOLE ELECTION. SUCH COST SHALL
BE DETERMINED BY THE CUSTOMER AND SHALL BE DUE AND PAYABLE BY THE VENDOR
NINETY (90} CALENDAR DAYS AFTER THE DATE OF THE VENDORS RECEIPT FROM THE
CUSTOMER OF A WRITTEN NOTICE OF THE AMOUNT DUE.

B. Taxes/Worker's Compensation/UNEMPLOYMENT INSURANCE

1) VENDOR AGREES AND ACKNOWLEDGES THAT DURING THE EXISTENCE OF THIS CONTRACT,
VENDOR SHALL BE ENTIRELY RESPONSIBLE FOR THE LIABILITY AND PAYMENT OF VENDOR'S
AND VENDOR'S EMPLOYEES' TAXES OF WHATEVER KIND, ARISING OUT OF THE
PERFORMANCES IN THIS CONTRACT. VENDOR AGREES TO COMPLY WITH ALL STATE AND
FEDERAL LAWS APPLICABLE TO ANY SUCH PERSONS, INCLUDING LAWS REGARDING WAGES,
TAXES, INSURANCE, AND WORKERS' COMPENSATION. THE CUSTOMER AND/OR THE STATE
SHALL NOT BE LIABLE TO THE VENDOR, ITS EMPLOYEES, AGENTS, OR OTHERS FOR THE
PAYMENT OF TAXES OR THE PROVISION OF UNEMPLOYMENT INSURANCE AND/OR
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WORKERS' COMPENSATION OR ANY BENEFIT AVAILABLE TO A STATE EMPLOYEE OR
EMPLOYEE OF ANOTHER GOVERNMENTAL ENTITY CUSTOMER.

2) VENDOR AGREES TO INDEMNIFY AND HOLD HARMLESS CUSTOMERS, THE STATE OF TEXAS
AND/OR THEIR EMPLOYEES, AGENTS, REPRESENTATIVES, CONTRACTORS, AND/OR
ASSIGNEES FROM ANY AND ALL LIABILITY, ACTIONS, CLAIMS, DEMANDS, OR SUITS, AND ALL
RELATED COSTS, ATTORNEYS' FEES, AND EXPENSES, RELATING TO TAX LIABILITY,
UNEMPLOYMENT INSURANCE AND/OR WORKERS' COMPENSATION IN ITS PERFORMANCE
UNDER THIS CONTRACT. VENDOR SHALL BE LIABLE TO PAY ALL COSTS OF DEFENSE
INCLUDING ATTORNEYS' FEES. THE DEFENSE SHALL BE COORDINATED BY VENDOR WITH THE
OFFICE OF THE ATTORNEY GENERAL WHEN TEXAS STATE AGENCIES ARE NAMED
DEFENDANTS IN ANY LAWSUIT AND VENDOR MAY NOT AGREE TO ANY SETTLEMENT
WITHOUT FIRST OBTAINING THE CONCURRENCE FROM THE OFFICE OF THE ATTORNEY
GENERAL. VENDOR AND THE CUSTOMER AGREE TO FURNISH TIMELY WRITTEN NOTICETO
EACH OTHER OF ANY SUCH CLAIM.

C. Vendor Certifications
Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

Vendor certifies on behalf of Vendor and its designated Order Fulfillers or Resellers that they:

(i) have not given, offered to give, and do 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 the
Contract;

(ii) are not currently delinquent in the payment of any franchise tax owed the State
and are not ineligible to receive payment under §231.006 of the Texas Family

Codeandacknowledgethe Contractmay beterminatedand paymentwithheld if
this certification is inaccurate;

(iif) neither they, noranyone acting forthem, have violated the antitrust laws of the
United States or the State, nor communicated directly or indirectly to any
competitor orany other person engaged in such line of business for the purpose
of obtaining an unfair price advantage;

(iv) have not received payment from DIR or any of its employees for participating in
the preparation of the Contract;

(v) under Section 2155.004, Texas Government Code, the vendor certifies that the
individual or business entity named in this bid or contract is not ineligible to
receive the specified contract and acknowledges that this contract may be
terminated and payment withheld if this certification is inaccurate;

(vi) to the best of their knowledge and belief, there are no suits or proceedings
pending orthreatened against or affecting them, which if determined adversely
tothem willhave amaterialadverse effect onthe ability to fulfilltheirobligations
under the Contract;

(vii) Vendor and its principals are not suspended or debarred from doing business with
the federal government as listed in the System for Award Management {SAM}
maintained by the General Services Administration;
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(viii) as of the effective date of the Contract, are not listed in any of the Divestment
Statute Lists published on the Texas State Comptroller's website
(https://comptroller.texas.gov/purchasing/publications/divestment.php);

(ix) Vendor represents and warrants that, forits performance of this contract, it shall
purchase products and materials produced in the State of Texas when available
at the price and time comparable to products and materials produced outside the
state, tothe extentthatsuchisrequired under Texas Government Code, Section
2155.4441;

(x) agreesthatallequipmentand materials usedinfulfilling the requirementsof this
contractareofhigh-qualityand consistentwithorbetterthanapplicableindustry
standards, if any. All Works and Services performed pursuant to this Contract
shall be of high professional quality and workmanship and according consistent
with or better than applicable industry standards, ifany;

(xi) to the extent applicable to this scope of this Contract, Vendor hereby certifies
thatitisin compliance with SubchapterY, Chapter 361, Health and Safety Code
related to the Computer Equipment Recycling Program and its rules, 30 TAC
Chapter 328;

(xii) agree that any payments due under this contract will be applied towards any
debt, including but notlimited to delinquenttaxes andchild supportthatisowed
to the State of Texas;

(xiii) are in compliance Section 669.003, Texas Government Code, relating to
contracting with executive head of a stateagency;

(xiv) represent and warrant that the provision of goods and services or other
performanceunderthe Contract willnot constitute anactual or potential conflict
of interest and certify that they will not reasonably create the appearance of
impropriety, and, if these facts change during the course of the Contract, certify
they shall disclose the actual or potential conflict of interest and any
circumstances that create the appearance of impropriety;

(xv) underSection2155.006, and Section2261.053, Texas Government Code, arenot
ineligible to receive the specified contract and acknowledge that this contract
may be terminated and payment withheld if this certification is inaccurate;

(xvi) have complied with the Section 556.0055, Texas Government Code, restriction on
lobbying expenditures. In addition, they acknowledge the applicability of
§2155.444and §2155.4441, Texas Government Code, infulfillingthe terms of the
Contract; and

(xvii)  represent and warrant that the Customer's payment and their receipt of
appropriatedorotherfunds underthis Agreementarenot prohibited by Sections
556.005 or Section 556.008, Texas Government Code; and

(xviii)  totheextentapplicabletothisscopeofthiscontract,Vendorherebycertifiesthat
itisauthorizedto selland provide warranty supportforall products and services
listed in Appendix C of this contract;and
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(xix) represent and warrant that in accordance with Section 2270.002 of the Texas
Government Code, by signature hereon, Vendor does not boycott Israeland will
not boycott Israel during the term of this Contract.

(xx) represent and warrant with Section 2155.0061, Government Code, the vendor
certifies that the individual or business entity named in this contract is not
ineligible to receive the specified contract and acknowledges that this contract
may be terminated and payment withheld if this certificationis inaccurate

Duringthetermofthe Contract, Vendorshall, foritselfand onbehalf ofits Order Fulfillers
and Resellers, promptly disclose to DIR all changes that occur to the foregoing
certifications, representations and warranties. Vendor covenants to fully cooperate in the
development and execution of resulting documentation necessary to maintain an
accurate record of the certifications, representations and warranties.

Inaddition, Vendor understandsand agreesthatif Vendor respondsto certain Customer
pricing requests or Statements of Work, then, in order to contract with the Customer,
Vendor may be required to comply with additional termsand conditions or certifications
that an individual customer may require due to state and federal law (e.g., privacy and
security requirements).

D. Education Department General Administrative Regulations (EDGAR)

The Education Department of General Administrative Regulations (EDGAR) are the federal
regulations that govern all federal grants awarded by the U.S. Department of Education on or
after December 26, 2014. EDGAR encourages the use of cooperative agreements for
procurement or use of common or share goods and services in order to foster greater economy
and efficiency. DIR uses an open market competitive procurement processto award contractsas
required by Texas Government Code 2054 and 2157. If Vendor provides evidence of its EDGAR
compliance that DIR to the best of information and belief, finds to be satisfatory, then DIR may
identify Vendor as certifying that all or a portion of Vendor's listings are EDGAR eligible, and DIR
may then permit Vendor to soidentify all or part of its offerings on Vendor's DIR website. In such
cases, upon request from eligible DIR customer, Vendor must complete EDGAR certification
affirmation forms to satisfy customer requirement.

E. Ability to Conduct Business in Texas

Note: NO EXCEPTIONS OR REVISIONS Will BE CONSIDERED
Vendor andits Order Fulfiller and Reseller shall be authorized and validly existing under the laws
of its state of organization, and shall be authorized to do business in the State of Texas in
accordance with Texas Business Organizations Code, Title 1, Chapter9.

.F. Equal Opportunity Compliance

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED
Vendor agrees to abide by all applicable laws, regulations, and executive orders pertaining to
equal employment opportunity, including federal laws and the laws of the State in which its
primary place of business is located. In accordance with such laws, regulations, and executive
orders, the Vendoragreesthat nopersoninthe United States shall, onthe grounds of race, color,
religion, national origin, sex, age, veteranstatusorhandicap, be excluded fromemploymentwith
or participation in, be denied the benefits of, or be otherwise subjected to discrimination under
any program or activity performed by Vendor under the Contract. If Vendor is found to be notin
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compliance with these requirements during the term of the Contract, Vendor agrees to take
appropriate steps to correct these deficiencies. Upon request, Vendor will furnish information
regarding its nondiscriminatory hiringand promotion policies, as well as specificinformationon
thecompositionofits principalsandstaff, includingtheidentification of minoritiesand womenin
management or other positions with discretionary or decision-making authority.

G. Use of Subcontractors

Note: NO EXCEPTIONS OR REVISIONS Will BE CONSIDERED

If Vendor uses any subcontractors in the performance of this Contract, Vendor must make a
good faith effort in the submission of its Subcontracting Plan in accordance with the State's
Policy on Utilization of Historically Underutilized Businesses (HUB). Arevised Subcontracting
Plan approved by DIR's HUB Office shall be required before Vendor can engage additional
subcontractors in the performance of this Contract. A revised Subcontracting Plan approved
by DIR's HUB Office shall be required before Vendor can remove subcontractors currently
engaged in the performance of this Contract. Vendor shall remain solely responsible for the
performance of its obligations under the Contract.

H.. Responsibility for Actions

Note: NO EXCEPTIONS OR REVISIONS Will BE CONSIDERED

[) Vendor is solely responsible for its actions and those of its agents, employees, or
subcontractors, and agreesthat neither Vendor norany of the foregoinghas any authorityto
act or speak on behalf of DIR or the State.

2) Vendor, for itself and on behalf of its subcontractors, shall report to DIR promptly when
the disclosures under Certification Statement of Exhibit A to the RFO and/or Section 10.C.
(xiii), Vendor Certifications of this Appendix A to the Contract change. Vendor covenants to
fully cooperate with DIR to update and amend the Contract to accurately disclose the status
of conflicts of interest. '

I. Confidentiality

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED
1) Vendoracknowledgesthat DIRand Customersthataregovernmental bodiesasdefined by
Texas Government Code, Section 552.003 are subject to the Texas Public Information Act.
Vendoralsoacknowledgesthat DIRand Customersthatare governmental bodies will comply
with the Public Information Act, and with all opinions of the Texas Attorney General's office
concerning this Act.

2) Under the terms of the Contract, DIR may provide Vendor with information related to
Customers.Vendorshall notre-sell orotherwise distribute or release Customerinformation
to any party in any manner.

J. Security of Premises, Equipment, Data and Personnel

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

Vendorand/orOrder Fulfillerand/or Reseller may, from time to time during the performance
of the Contract, have access to the personnel, premises, equipment, and other property,
including data, files and /or materials (collectively referred to as "Data") belonging to the
Customer. Vendor and/or Order Fulfiller and/or Reseller shall use their best efforts to preserve
the safety, security, and the integrity of the personnel, premises, equipment, Data and other
property of the Customer, in accordance with the instruction ofthe Customer. Vendorand/or
Order Fulfiller and/or Reseller shall be responsible for damage to Customer's equipment,
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workplace, and its contentswhen such damage is caused by its employees or subcontractors.
If a Vendor and/or Order Fulfiller and/or Reseller fails to comply with Customer's security
requirements, then Customer may immediately terminate its Purchase Order and related
Service Agreement. '

K. Background and/or Criminal History Investigation

Note: NO EXCEPTIONS OR REVISIONS Will BE CONSIDERED

Priorto commencement of any services, background and/or criminal history investigation of
the Vendorand/or Order Fulfiller's and/or Reseller's employees and subcontractors who will
be providingservicestothe Customerunderthe Contractmaybe performedbythe Customer..
Should any employee or subcontractor of the Vendor and/or Order Fulfiller and/or Reseller
who will be providing services to the Customer under the Contract not be acceptable to the
Customer as a result of the background and/or criminal history check, then Customer may
immediately terminate its Purchase Order and related Service Agreement or request
replacement of the employee or subcontractor inquestion.

L. Limitation of Liability

For any claims or cause of action arising under or related to the Contract: i) to the extend
permitted by the Constitution and the laws of the State, none of the parties shall be liable to
the otherfor punitive, special, orconsequential damages, eveniifitisadvised of the possibility
of such damages; and ii) Vendor's liability for damages of any kind to the Customer shall be
limited to the total amount paid to Vendor under the Contract during the twelve months
immediately preceding the accrual of the claim or cause of action. However, this limitation of
Vendor's liability shall not apply to claims of bodily injury; violation of intellectual property
rights including but not limited to patent, trademark, or copyright infringement;
indemnification requirements under this Contract; and violation of State or Federal law
including but not limited todisclosures of confidentialinformationand any penalty of any kind
lawfully assessed as a result of such violation.

M. Overcharges

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

Vendor hereby assigns to DIR any and all of its claims for overcharges associated with this
contract which arise under the antitrust laws of the United States, 15 U.S.C.A. Section 1, et
seq., and which arise underthe antitrust laws of the State ofTexas, Tex. Bus. and Comm. Code
Section 15.01, et seq.

N. Prohibited Conduct

Note: NO EXCEPTIONS OR REVISIONS Will BE CONSIDERED

Vendor represents and warrants that, to the best of its knowledge as of the date of this
certification, neither Vendor nor any Order Fulfiller nor Reseller, subcontractor, firm,
corporation, partnership, or institution represented by Vendor, nor anyone acting for such
Order Fulfiller, Reseller, subcontractor, firm, corporation or institution has: (1) violated the
antitrust laws of the State of Texas under Texas Business & Commerce Code, Chapter 15, or
the federal antitrust laws; or (2) communicated its response to the Request for Offer directly
orindirectly to any competitor orany other person engaged in such line of business during the
procurement for the Contract.
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0. Required Insurance Coverage

As a condition of this Contract with DIR, Vendor shall provide the listed insurance coverage
within 5 business days of execution of the Contract if the Vendor is awarded services which
require that Vendor's employees perform work at any Customer premises and/or use
employer vehicles to conduct work on behalf of Customers. In addition, when engaged by a
Customer to provide services on Customer premises, the Vendor shall, at its own expense,
secure and maintain the insurance coverage specified herein, and shall provide proof of such
insurance coverage to the related Customer within five (5) business days following the
execution of the Purchase Order. Vendor may not begin performance under the Contract
and/or a Purchase Order until such proof of insurance coverage is provided to, and approved
by, DIR and the Customer.

If Vendor's services contracted under this Contract will not require Vendor to perform work
on Customer's premises, or to use employer vehicles (whether owned or otherwise) to conduct
work on behalf of Customers, Vendor may certify to the foregoing facts, and agree to provide
notice and the required insurance if the foregoing facts change. The certification and
agreement must be provided by executing a Certification of Off-Premise Customer Services,
which shall serve to meet the insurance requirements.

Allrequired insurance must be issued by companies that have an Arating and a Financial Size
Category Class of VIl from A.M. Best and are licensed in the State ofTexas and authorized to
provide the corresponding coverage. The Customer and DIR will be named as Additional
Insureds onall required coverage. Required coverage must remainin effect throughtheterm
of the Contract and each Purchase Order issued to Vendor there under. The minimum
acceptable insurance provisions are as follows:

1) Commercial General Liability

Commercial General Liability must include $1,000,000 per occurrence for Bodily Injury and
Property Damage, with a separate aggregate limit 0f$2,000,000; Medical Expense per person
of $5,000; Personal Injury and Advertising Liability of $1,000,000; Products/Completed
Operations Aggregate Limit of $2,000,000; and Damage to Premises Rented: $50,000.
Agencies may require additional Umbrella/Excess Liability insurance. The policy shall contain
the following provisions:

a) Blanket contractual liability coverage for liability assumed under the Contract;
b) Independent Contractor coverage;

c) State of Texas, DIR and Customer listed as an additional insured; and

d) Waiver of Subrogation

2) Workers' Compensation Insurance

WORKERS' COMPENSATION INSURANCE AND EMPLOYERS' LIABILITY COVERAGE MUST
INCLUDE LIMITS CONSISTENT WITH STATUTORY BENEFITS OUTLINED IN THE TEXAS
WORKERS' COMPENSATION ACT (ART. 8308-1.01 ET SEQ. TEX. REV. CIV. STAT) AND
MINIMUM POLICY LIMITS FOR EMPLOYERS' LIABILITY OF $1,000,000 BODILY INJURY PER
ACCIDENT, $1,000,000 BODILY INJURY DISEASE PER EMPLOYEE AND $1,000,000 PER
DISEASE POLICY LIMIT.
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3) Business Automobile Liability Insurance

Business Automobile Liability Insurance must cover all owned, non-owned and hired vehicles
with a minimum combined single limit of $500,000 per occurrence for bodily injury and
property damage. The policy shall contain the followingendorsementsinfavorof DIRand/or
Customer:

a) Waiver of Subrogation; and
b) Additional Insured.

P. Use of State Property

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

Vendor is prohibited from using the Customer's equipment, the customer's location, or any
other resources of the Customer or the State for any purpose other than performing services
under this Agreement. For this purpose, equipment includes, but is not limited to, copy
machines, computers and telephones using State long distance services. Any charges incurred
by Vendor using the Customer's equipment for any purpose other than performing services
under this Agreement mustbefully reimbursed by Vendor tothe Customerimmediately upon
demand by the Customer. Such use shall constitute breach of contract and may result in
termination of the contract and other remedies available to DIR and Customer under the
contract and applicable law.

Q, Immigration

Note: 110 EXCEPTIONS OR REVISIONS WILL BE CONSIDERED
The Vendor shall comply with all requirements related to federal immigration laws and
regulations, to include but not be limited to, the Immigration and Reform Act of 1986, the
Illegal Immigration Reform and Immigrant Responsibility Act of 1996 ("lIRIRA") and the
Immigration Act of 1990 (8 U.S.C.1101, et seq.) regarding employment verification and
retention of verification forms for any individual(s) who will perform any labor or services
under this Contract.

Pursuant to Chapter 673 of Texas Government Code, Vendor shall, as a condition of this
Contract, also comply with the United States Department of Homeland Security's E-Verify
system to determine the eligibility of:
¢ all persons 1) to whom the E-Verify system applies, and 2) who are hired by the Vendor
during the term of this Contract to perform duties within Texas; and

¢ all subcontractors' employees 1) to whom the E-Verify system applies, and 2) who are
hired by the subcontractor during the term of this Contract and assigned by the
subcontractor to perform work pursuant to thisContract.

The Vendor shall require its subcontractors to comply with the requirements of this Section
and the Vendor is responsible for the compliance of its subcontractors. Nothing herein is
intended to exclude compliance by Vendor and its subcontractors with all other relevant
federal immigration statutes and regulations promulgated pursuant thereto.
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R, Public Disclosure

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED
No public disclosures or news releases pertaining to this contract shall be made by Vendor without
prior written approval of DIR.

S. Product and/or Services Substitutions

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED
Substitutions are not permitted without the written permission of DIR or Customer.

T. Secure Erasure of Hard Disk Products and/or Services

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED
Vendor agrees that all products and/or services equipped with hard disk drives (i.e. computers,
telephones, printers, fax machines, scanners, multifuncti_on devices, etc.) shall have the
capability to securely erase data written to the hard drive prior to final disposition of such
products and/or services, either at the end of the Customer's Managed Services product's
useful life orthe end of the related Customer Managed Services Agreement for such products
and/ services, in accordance with 1 TAC 202.

U. Deceptive Trade Practices; Unfair Business Practices

1) Vendor represents and warrants that neitherVendor nor any of its Subcontractors has been
(i) found liable in any administrative hearing, litigation or other proceeding ofDeceptive Trade
Practices violations as defined under Chapter 17, Texas Business & Commerce Code, or (ii) has
outstanding allegations of any Deceptive Trade Practice pending in any administrative
hearing, litigation or otherproceeding.

2) Vendor certifies thatit has no officers who have served as officers of other entitieswho (i)
have been found liable in any administrative hearing, litigation or other proceeding of
Deceptive Trade Practices violations or (ii) have outstanding allegations of any Deceptive
Trade Practice pendingin any administrative hearing, litigation or other proceeding.

V. Drug Free Workplace Policy

Vendor shall comply with the applicable provisions of the Drug-Free Work Place Act of 1988
(41 U.S.C. §§8101-8106) and maintain a drug-free work environment; and the final rule,
government-wide requirements for drug-free work place (Financial Assistance), issued by the
Officeof ManagementandBudget (2 C.F.R. Part 182)toimplementthe provisions ofthe Drug-
Free Work Place Act of 1988 is incorporated by reference and the contractor shall comply
with the relevant provisions thereof, including any amendments to the final rule that may
hereafter be issued.

W. Accessibility of Public Information

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

1) PursuanttoS.B.1368 of the 83" Texas Legislature, Regular Session, Vendor is required to
make any information created or exchanged with the State pursuant to this 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.
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2) Each State government entity should supplement the provision set forth in Subsection 1,
above, with the additional terms agreed upon by the parties regarding the specific format by
which the Vendor is required to make the information accessible by the public.

X. Vendor Reporting Requirements

Note: NO EXCEPTIONS OR REVISIONS Will BE CONSIDERED

Vendorshallcomplywith Subtitle C, Title 5, Business & Commerce Code, Chapter109asadded
by HB 2539 of the 83" Texas Legislature, Regular Session, requiring computer technicians to
report images of childpornography.

Y, Cybersecurity Training

Note: NO EXCEPTIONS OR REVISIONS Will BE CONSIDERED

Inaccordance with Section 2054.5192, Texas Government Code, forany contract with astate
agency or institution of higher education, if Vendor, or a subcontractor, officer, oremployee
of Vendor, will have access to astate computer system or database, then Vendor shall ensure
that such officer, employee, or subcontractor shall complete a cybersecurity training program
certified under Section 2054.519, Texas Government Code, as selected by Customer state
agency. The cybersecurity training program must be completed by such officer, employee, or
subcontractor during the term of the contract and during any renewal period. Vendor shall
verify to the Customer state agency or institution of higher education completion of the
program by each such officer, employee, or subcontractor.

11. Contract Enforcement
Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED TO A, 112, 5-7

A. Enforcement of Contract and Dispute Resolution

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED
1) Vendor and DIR agree to the following: (i) a party's failure to require strict performance
of any provision of the Contract shall not waive or diminish that party's right thereafter to
demandstrictcompliancewiththatoranyotherprovision, (ii)fordisputesnotresolvedinthe
normal course of business, the dispute resolution process provided forin Chapter 2260, Texas
Government Code, shall be used, and (iii) actions or proceedings arising from the Contract
shall be heard in a state court of competent jurisdiction in Travis County, Texas.

2) DisputesarisingbetweenaCustomerandtheVendorshallberesolvedinaccordancewith
thedisputeresolutionprocess ofthe Customerthatisnotinconsistentwith subparagraphA.1

above. DIR shall not be a party to any such dispute unless DIR, Customer, and Vendor agree
in writing.

3) State agencies are required by rule (34 TAC §20.115) to report vendor performance through
the Vendor Performance Tracking System (VPTS) on every purchase over $25,000.

B. Termination

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED FOR 2, 5-7

In all instances of termination or expiration, Vendor shall be required to provide a list of all
Purchase Orders, and Purchase Order detail that are open as of the date of termination or
expiration. Further, Vendor shall continue to report sales and pay administrative fees for the
duration of all such Purchase Orders.
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1) Termination for Non-Appropriation

a) Termination for Non-Appropriation by Customer

Customer mayterminate Purchase Orders if funds sufficient to pay its obligations under
the Contract are not appropriated: i) by the governing body on behalf of local
governments; ii) by the Texas legislature on behalf of state agencies; or iii) by budget
execution authority provisioned to the Governor or the Legislative Budget Board as
provided in Chapter 317, Texas Government Code. In the event of non-appropriation,
Vendor and/or Order Fulfiller and/or Reseller will be provided ten (10) calendar days
written notice of intent to terminate. Notwithstanding the foregoing, if a Customer issues
aPurchase Orderand hasaccepteddeliveryofthe productorservices, theyareobligated
to pay for the product or services or they may return the product and discontinue using
servicesunderany returnprovisionsthatVendoroffers. Intheeventof suchtermination,
the Customer will not be considered to be in default or breach under this Contract, nor
shall it be liable for any further payments ordinarily due under this Contract, nor shall it
be liable for any damages or any other amounts which are caused by or associated with
such termination.

b) Termination for Non-Appropriation by DIR

DIR may terminate Contract if funds sufficient to pay its obligations under the Contract
are not appropriated: by the i) Texas legislature or ii) by budget execution authority
provisioned tothe Governor orthe Legislative Budget Board as providedin Chapter317,
Texas Government Code. In the event of non-appropriation, Vendor and/or Order
Fulfillerand/orResellerwill be provided thirty (30) calendar days written notice of intent
toterminate. Intheeventof suchtermination, DIRwill not be considered to be in default
or breach under this Contract, nor shall it be liable for any further payments ordinarily
dueunderthis Contract, norshallitbeliableforanydamagesoranyotheramountswhich
are caused by or associated with suchtermination.

2) Absolute Right

Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

DIR shall have the absolute right to terminate the Contract without recourse in the event that:
i) Vendor becomes listed on 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; ii) Vendor becomes suspended or debarred from doing
business with the federal government as listed in the System for Award Management/SAM)
maintained by the General Services Administration; or (iii) Vendor is found by DIR to be
ineligible to hold this Contract under Subsection (b) of Section 2155.006, Texas Government
Code. Vendor shall be provided written notice in accordance with Section 12.A, Notices, of
intent to terminate.

3) Termination for Convenience

DIR may terminate the Contract, in whole or in part, by giving the other party thirty (30)
calendar days written notice. A Customer may terminate a Purchase Order or other
contractual document or relationship by giving the other party thirty (30) calendar days
written notice.
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4) Termination for Cause

a) Contract

Either DIR or Vendor may issue a written notice of default to the other upon the
occurrence of a material breach of any covenant, warranty or provision of the Contract,
uponthefollowingpreconditions:first,the partiesmustcomplywiththerequirementsof
Chapter 2260, Texas Government Code in an attemptto resolve a dispute; second, after
complying with Chapter 2260, Texas Government Code, and the dispute remains
unresolved, then the non-defaulting party shall give the defaulting party thirty (30)
calendar days from receipt of notice to cure said default. If the defaulting party fails to
cure said default within the timeframe allowed, the non-defaulting party may, at its
optionandinadditiontoany otherremediesit may have available, canceland terminate
the Contract. Customers purchasing products or services under the Contract have no
power to terminate the Contract for default.

b) Purchase Order

Customer or Order Fulfiller or Reseller may terminate a Purchase Order or other
contractual document or relationship upon the occurrence of a material breach of any
term or condition: (i) of the Contract, or (ii) included in the Purchase Order or other
contractual documentor relationship in accordance with Section 4.B.2 above, upon the
following preconditions:first, the parties must comply with the requirements of Chapter
2260, Texas Government Code, in an attempt to resolve a dispute; second, after
complying with Chapter 2260, Texas Government Code, and the dispute remains
unresolved, then the non-defaulting party shall give the defaulting party ten (10) calendar
days from receipt of notice to cure said default. If the defaulting party fails to cure said
default within the timeframe allowed, the non-defaulting party may, atits optionandin
additionto anyotherremediesit may have available, cancel and terminate the Purchase
Order. Customer may immediately suspend or terminate a Purchase Order without
advance noticeinthe eventVendor fails to comply with confidentiality, privacy, security
requirements, environmental or safety laws or regulations, if such non-compliance relates
or may relate to vendor provision of goods or services to theCustomer.

5) Immediate Termination or Suspension

Note: NO EXCEPTIONS OR REVISIONS WILL IIE CONSIDERED

DIR may immediately suspend or terminate this Contract without advance notice if DIR
receives notice or knowledge of potentially criminal violations by Vendor or Order Fulfiller or
Reseller (whether or not such potential violations directly impact the provision of goods or
services under this Contract). In such case, the Vendor or Order Fulfiller or Reseller may be
held ineligible to receive further business or payment but may be responsible for winding
down or transition expenses incurred by Customer. DIR or Customer will use reasonable
effortstoprovide notice (tothe extentallowed by law) to vendor within five (5) business days
afterimposing the suspension or termination. Vendor may provide a response and request
an opportunity to present its position. DIR or Customer will review vendor presentation, but
is under no obligationto provide formal response.

6) Customer Rights Under Termination
Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED
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Inthe event the Contract expires oristerminated forany reason, a Customer shall retain its
rightsundertheContractandthePurchaseOrderissuedpriortotheterminationorexpiration
ofthe Contract. The Purchase Ordersurvivestheexpiration ortermination ofthe Contractfor
its then effective term.

7) Vendor or Order Fulfiller or Reseller Rights Under Termination
Note: NO EXCEPTIONS OR REVISIONS WILL BE CONSIDERED

Inthe event a Purchase Order expires or is terminated, a Customer shall pay: 1) allamounts
due for products or services ordered prior to the effective termination date and ultimately
accepted, and 2) any applicable early termination fees agreed to in such Purchase Order.

C. Force Majeure

DIR, Customer, or Order Fulfiller or Reseller may be excused from performance under the
Contract for any period when performance is prevented as the result of an act of God, strike,
war, civil disturbance, epidemic, or court order, provided that the party experiencing the event
of Force Majeure has prudently and promptly acted to take any and all steps that are within
the party's control to ensure performance and to shorten the duration of the event of Force
Majeure. The party suffering an event of Force Majeure shall provide notice of the event to
the other parties when commercially reasonable. Subject to this provision, such non-
performanceshall not be deemedadefaultoragroundfortermination. However,aCustomer
may terminate a Purchase Order if it is determined by the Customer that Order Fulfiller or
Reseller will not be able to deliver product or services in a timely manner to meet the business
needs of the Customer.

12. Notification
Note: NO EXCEPTIONS OR REVISIONS Will BE CONSIDERED

A. Notices

All notices, demands, designations, certificates, requests, offers, consents, approvals and other
instruments given pursuant to the Contract shall be in writing and shall be validly given on: (i)
the date of delivery if delivered by email, facsimile transmission, mailed by registered or
certified mail, or hand delivered, or (ii) three business days after being mailed via United States
Postal Service. All notices under the Contract shall be sent to a party at the respective address
indicatedin Section 6 of the Contract orto such otheraddress as such party shall have notified
the other party in writing.

B. Handling of Written Complaints

In addition to other remedies contained in the Contract, a person contracting with DIR may
direct their written complaints to the following office:

Public Information Office
Department of Information Resources
Attn: Public Information Officer

300 W. 15" Street, Suite 1300
Austin, Texas 78701

(512) 475-4759, facsimile
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13. Captions
Note: NO EXCEPTIONS OR Rf.VISIONS WILL BE CONSIDERED
The captions contained in the Contract, Appendices, and its Exhibits are intended for
convenienceand reference purposesonlyandshallinnoway be deemedtodefine orlimitany
provision thereof.
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Exhibit C

CONTRACT PROVISIONS FOR CONTRACTS UNDER FEDERAL AWARDS

Insight Public Sector, Inc., ("Contractor"), understands and acknowledges that this Agreement
may be totally or partially funded with federal and or state funds. As a condition of receiving
these funds, Contractor represents that it is and will remain in compliance with all federal and or
state terms as stated below. These terms flow down to all third party contractors and their
subcontracts at every tier that exceed the simplified acquisition threshold, unless a particular
award term or condition specifically indicates otherwise. The Contractor shall require that these
clauses shall be included in each covered transaction at any tier.

1. Remedies and Breach.

Contracts for more than the simplified acquisition threshold currently set at $150,000, which is
the inflation adjusted amount determined by the Civilian Agency Acquisition Council and the
Defense Acquisition Regulations Council (Councils) as authorized by 41 U.S.C. 1908, must
address administrative, contractual, or legal remedies in instances where contractors violate or
breach contract terms, and provide for such sanctions and penalties as appropriate.

2. Termination.

All contracts in excess 0f$10,000 must address termination for cause and for convenience by the
non--Federal entity including the mannerby whichit will be effected and thebasis for settlement.

3. Equal Employment Opportunity.

In accordance with Title VII of the Civil Rights Act, as amended, 42 U.S.C. § 2000e, the
Contractor agrees tocomply with allapplicable equal employment opportunity requirements of
U.S. Department of Labor (U.S. DOL) regulations, "Office of Federal Contract Compliance
Programs, Equal Employment Opportunity, Department of Labor," 41 C.F.R. Parts 60 et seq.,
(which implement Executive Order No. 11246, "Equal Employment Opportunity,” as amended
by Executive Order No. 11375, "Amending Executive Order 11246 Relating to Equal
Employment Opportunity,” 42 U.S.C. § 2000e note), and with any applicable Federal statutes,
executive orders, regulations, and Federal policies that may in the future affect construction
activitiesundertakenin the course of the Project. The Contractor agrees to take affirmative action
to ensure that applicants are employed, and that employees are treated during employment,
without regard to their race, color, creed, national origin, sex, or age. Such action shall include,
but not be limited to, the following: employment, upgrading, demotion or transfer, recruitment or
recruitment advertising, layoff or termination; rates of pay or other forms of compensation; and
selection for training, including apprenticeship. The Contractor also agrees to include these
requirements in each subcontract financed in whole or in part with Federal assistance modified
only if necessary to identify the affected parties.
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4. Davis-Bacon Act.

As amended (40 U.S.C. 3141-3148), when required by Federal program legislation, all prime
construction contracts in excess of $2,000 awarded by non-Federal entities must include a
provision for compliance with the Davis-Bacon Act (40 U.S.C. 3141-3144, and 3146-3148) as
supplemented by Department of Laborregulations (29 CFRPart5, "Labor Standards Provisions
Applicable to Contracts Covering Federally Financed and Assisted Construction"). In
accordance with the statute, contractors must be required to pay wages to laborers and mechanics
at a rate not less than the prevailing wages specified in a wage determination made by the
Secretary of Labor. In addition, contractors mustbe required to pay wages notless thanoncea
week. The non-Federal entity must place a copy of the current pre-vailing wage determination
issued by the Department of Labor in each solicitation. The decision to award a contract or
subcontract must be conditioned upon the acceptance ofthe wage determination. The non-Federal
entity must report all suspected or reported violations to the Federal awarding agency. The
contracts mustalsoinclude aprovisionforcompliance with the Copeland "Anti-Kickback" Act
(40 U.S.C. 3145), as supplemented by Department of Labor regulations (29 CFR Part 3,
" Contractors and Sub- contractors on Public Building or Public Work Financed in Whole orin
Partby Loans or Grants from the United States"). The Act provides that each contractor or sub-
recipient must be prohibited from inducing, by any means, any person employed in the
construction, completion, or repair of public work, to give up any part of the compensation to
which he or she is otherwise entitled. The non-Federal entity must report all suspected or reported
violations to the Federal awarding agency.

5. Contract Work Hours and Safety Standards Act (40 U.S.C. 3701-3708).

Where applicable, all contracts awarded by the non- Federal entity in excess of $100,000 that
involve the employment of mechanics or laborers must include a provision for compliance with
40 U.S.C. 3702 and 3704, as supplemented by Department of Labor regulations (29 CFR Part 5).
Under40U.S.C. 3702 ofthe Act, each contractormustherequired to compute the wages ofevery
mechanic and laborer on the basis of a standard work week of 40 hours. Work in excess of the
standard work week is permissible provided thatthe workeris compensated atarate ofnotless
than one and a half times the basic rate of pay for all hours worked in excess of 40 hours in the
work week. The requirements 0f40 U.S.C. 3704 are applicable to construction work and provide
that no laborer or mechanic must be required to work in surroundings or under working conditions
which are unsanitary, hazardous or dangerous. These requirements do not apply to the purchases
of supplies or materials or articles ordinarily available on the open market, or contracts for
transportation or transmission of intelligence.

6. Rights to Inventions under a Contract or Agreement.

Contractor acknowledges that the federal government reserves a royalty-free, non-exclusive, and
irrevocable license to reproduce, publish, or otherwise use, and authorize others to use (in whole
or in part, including in connection with derivative works), for state (or Federal) purposes.
Contractor will comply with the requirements of 37 CFR Part 401, "Rights to Inventions Made by
Nonprofit Organizations and Small Business Firms under Government Grants, Contracts and
Cooperative Agreements”.
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7. Clean Air.

The Contractor agrees to comply with all applicable standards, orders or regulations issued
pursuant to the Clean Air Act, asamended, 42 U.S5.C. §§ 7401 et seq . The Contractor agrees to
report each violation to the County and understands and agrees that the County will, in turn, report
each violation as required to assure notification to the appropriate EPA Regional Office. The
Contractor agrees it will not use any violating facilities. It will report the use of facilities placed
on or likely tobe placed on the U.S. EPA "List of Violating Facilities". It will report violations
ofuse of prohibited facilities to the appropriate EPA Regional Office.

The Contractor also agrees to include these requirements in each subcontract exceeding $150,000
financed in whole or in part with Federal assistance.

8. Clean Water.

The Contractor agrees to comply with all applicable standards, orders or regulations issued
pursuant to the Federal Water Pollution Control Act, as amended, 33 U.S.C. 1251 et seq. The
Contractor agrees to report each violation to the County and understands and agrees that the
Countywill, inturn, reporteach violation as required to assurenotification to theappropriate EPA
Regional Office. The Contractor agrees it will not use any violating facilities. It will report the use
of facilities placed on or likely to be placed on the U.S. EPA "List of Violating Facilities". It will
report violations of use of prohibited facilities to the appropriate EP A Regional Office.

The Contractor also agrees to include these requirements in each subcontract exceeding $150,000
financed in whole or in part with Federal assistance.

9. Energy Policy and Conservation Act.

The Contractor must comply with the requirements of The Energy Policy and Conservation Act
(42 U.S.C. Section 6201) which contain policies relating to energy efficiency that are defined in the
state energy conservation plan issued in compliance with this Act.

10.  Government-wide Debarment and Suspension.

The Contractor shall comply and facilitate compliance with the U.S. Office of Management and
Budget (U.S. OMB) "Guidelines to Agencies on Governmentwide Debarment and Suspension
(Nonprocurement),” 2 C.E.R. part 180. A contract award in any tier must not be made to parties
listed on the government wide exclusions in the System for Award Management (SAM), in
accordance with the 0MB guidelines at 2 C.F.R. § 180 that implement Executive Orders Nos.
12549 (3 CF R part 1986 Comp., p. 189) and 12689 (3 C.E.R. part 1989 Comp., p. 235),
"Debarment and Suspension.” SAM Exclusions contains the names of parties debarred, suspended,
or otherwise excluded by agencies, as well as parties declared ineligible under statutory or
regulatory authority other than Executive Order No. 12549. These provisions apply to each
contract at any tier of $25,000 or more, and to each contract at any tier for a federally required
audit (irrespective of the contractamount).
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This certification is a material representation of fact relied upon by the County. If it is later
determined that the Contractor did not comply with 2 C.F.R. pt. 180, subpart C and 2 C.F.R. pt.
3000, subpartC, inaddition toremedies available to County, the Federal Government may pursue
available remedies, including but not limited to suspension and/or debarment.

Contractor agrees to comply with the requirements of2 C.F.R. pt. 180, subpart C and 2 C.F.R. pt.
3000, subpart C while this offer is valid and throughout the period of any contract that may arise
from this offer. The bidder or proposer further agrees to include a provision requiring such
compliance inits lower tier covered transactions.

11.  Byrd Anti-Lobbying Amendment.

Contractors who apply or bid for an award of $100,000 or more shall file the certification
required by 49 C.F.R. Part 20, "New Restrictions on Lobbying." Contractor and certifies that it
and all its subcontractors at every tier will not and have not used Federal appropriated funds to
pay any person or organization for influencing or attempting toinfluence an officer oremployee
ofany agency, amember of Congress, officer or employee of Congress, or an employee ofa
member of Congressin connection with obtaining any Federal contract, grant, award, including
any extension, continuation, renewal, amendment, or modification covered by 31 U.S.C. 1352.
Eachtiershallalso disclose the name of any registrant under the Lobbying Disclosure Act of
1995 who has made lobbying contacts on its behalf with non-Federal funds with respect to that
Federal contract, grant or award covered by 31 U.S.C. 1352.

12.  Procurement of Recovered Materials.

The Contractor agrees to provide a preference for those products and services that conserve natural
resources, protect the environment, and are energy efficient by complying with and facilitating
compliance with Section 6002 of the Resource Conservation and Recovery Act, as amended, 42
U.S.C. § 6962, and U.S. Environmental Protection Agency (U.S. EPA), "Comprehensive
Procurement Guideline for Products Containing Recovered Materials," 40 C.F.R. part247.
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FORT BEND COUNTY
301 JACKSON ST
RICHMOND TX 77469-3108

Quotation

Quotation Number : 224280544

Document Date : 22-0CT-2021
PO Number
SHIP-TO PO Release :
FORT BEND COUNTY Sales Rep : George Marshall
301 JACKSON ST Email : GEORGE.MARSHALL@INSIGHT.COM
RICHMOND TX 77469-3108 Telephone :
Sales Rep 2 : MM Concepcion
Email : MIZPAH.CONCEPCION@INSIGHT.COM
We deliver according to the following terms: Telephone : +12132693916
Payment Terms : Net 30 days
Ship Via : Electronic Delivery
Terms of Delivery: : FOB DESTINATION
Currency : USD
Material Material Description Quantity Unit Price Extended Price
65290889JA ADOBE SIGN ENTERPRISE PER TRANSACTION 12MO 5,000 0.01 50.00
Coverage Dates: 01-OCT-2021 - 30-SEP-2022
STATE OF TEXAS DIR ADOBE VALUE ADDED SOFTWARE
RESELLER(# DIR-TS0O-4052)
MSRP: 3.50
Discount: 99.714%
65290894JA ADOBE ACROBAT DC PROFESSIONAL W/ SERVICES SW 908 68.74 62,415.92
SUBSCRIPTION ONLY TIER 1 12MO TERM LIC
Coverage Dates: 01-OCT-2021 - 30-SEP-2022
STATE OF TEXAS DIR ADOBE VALUE ADDED SOFTWARE
RESELLER(# DIR-TSO-4052)
MSRP: 86.6
Discount: 20.688%
65274430JA ,1ADO(B)E CREATIVE CLOUD ENT TERM LIC - PER U - 10 951.78 9,517.80
2M
-Coverage Dates: 01-OCT-2021 - 30-SEP-2022
STATE OF TEXAS DIR ADOBE VALUE ADDED SOFTWARE
RESELLER(# DIR-TS0-4052)
MSRP: 1199.88
Discount: 20.677%
65290894JA ADOBE ACROBAT DC PROFESSIONAL W/ SERVICES SW 92 68.74 6,324.08

SUBSCRIPTION ONLY TIER 1 12MO TERM LIC

Coverage Dates: 01-OCT-2021 - 30-SEP-2022

STATE OF TEXAS DIR ADOBE VALUE ADDED SOFTWARE
RESELLER(# DIR-TS0O-4052)

MSRP: 86.6

Discount: 20.688%


http://www.insight.com/en_US/search.html?qtype=all&q=65290889JA
http://www.insight.com/en_US/search.html?qtype=all&q=65290894JA
http://www.insight.com/en_US/search.html?qtype=all&q=65274430JA
http://www.insight.com/en_US/search.html?qtype=all&q=65290894JA
https://www.insight.com/insightweb/quoteDetails?quoNum=224280544
mailto:GEORGE.MARSHALL@INSIGHT.COM
mailto:MIZPAH.CONCEPCION@INSIGHT.COM
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Material Material Description Quantity Unit Price ExtendedPrice
65274430JA ADOBE CREATIVE CLOUD ENT TERM LIC - PER U - 3 951.78 2,855.34
12 MO
-Coverage Dates: 21-0OCT-2021 - 30-SEP-2022
STATE OF TEXAS DIR ADOBE VALUE ADDED SOFTWARE
RESELLER(# DIR-TSO-4052)
MSRP: 1199.88
Discount: 20.677%
Product Subtotal 81,163.14
TAX 0.00
Total 81,163.14

Lease & Financing options available from Insight Global Finance for your equipment & software acquisitions. Contact your Insight
account executive for a quote.

Thank you for considering Insight. Please contact us with any questions or for additional information about Insight's complete IT
solution offering.

Sincerely,

George Marshall

GEORGE.MARSHALL@INSIGHT.COM

MM Concepcion
+12132693916
MIZPAH.CONCEPCION@INSIGHT.COM

Insight Global Finance has a wide variety of flexible financing options and technology refresh solutions. Contact your Insight
representative for an innovative approach to maximizing your technology and developing a strategy to manage your financial
options.

This purchase is subject to Insight's online Terms of Sale unless you have a separate purchase agreement signed by you and
Insight, in which case, that separate agreement will govern. Insight’s online Terms of Sale can be found at the “terms-and-policies”
link below.

Effective Oct. 1, 2018, the U.S. government imposed tariffs on technology-related goods. Technology manufacturers are
evaluating the impact on their cost and are providing us with frequent cost updates. For this reason, quote and ecommerce
product pricing is subject to change as costs are updated. If you have any questions regarding the impact of the tariff on your
pricing, please reach out to your sales team.

SOFTWARE AND CLOUD SERVICES PURCHASES: If your purchase contains any software or cloud computing offerings
(“Software and Cloud Offerings”), each offering will be subject to the applicable supplier's end user license and use terms
("Supplier Terms") made available by the supplier or which can be found at the “terms-and-policies” link below. By ordering,
paying for, receiving or using Software and Cloud Offerings, you agree to be bound by and accept the Supplier Terms unless you

and the applicable supplier have a separate agreement which governs.
https://www.insight.com/terms-and-policies



http://www.insight.com/en_US/search.html?qtype=all&q=65274430JA
mailto:GEORGE.MARSHALL@INSIGHT.COM
mailto:MIZPAH.CONCEPCION@INSIGHT.COM
http://www.insight.com/terms-and-policies
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