
EXHIBIT
.c L

WHEREAS OAG solicited offes to perform the development, implementation and execution of a Statewide
Automated Victim Notification System (SAVITIS) on behalfofthe variors Participating Entities and acceped
the offer of Appriss Inc. in response to the Request for offer (RFo) for SAvlr{S, RFo #3r2-lqsA\t{s, datsd
March I l, 2019;

WHEREAS OAG has certified andcontracted with Apprisslnc. ("Vendor') asthe statewide vendor to proviCe
SAVI'IS to each of the ParticiPating Entities ("OAG Certification Agreement') a copy of which is attached
herelo as Exhibit A;

Now, THEREFORE, THIS cONTRACT is entered into by and befween Hopkins county, Texas (..Named
Entity") as a Participating Entity and vENDoR. Named Entity and VENDoR may be [fened to in this
contract ("conlract") individually as "Party" or colleaively ai "parties.', The parties, in consideration of
the ir re s pective p rom ises, agreements, and cove nants contained an d rec ited here irq h ere by agree to th e m unral
obligations and performances described in this Contract as follows:

SECTION I: CONTRACT TERM. This Contact shall commence on September l, 2019 or onthe date rhe
final signature is affixed h€reto, whichever is later ("Effective Da!e")and shall terminate on August 3 1.2020.
('lnitial Term"). This Contract may be renewed for four (4) additional one (l ) year renewd lerms (each a
"Renewal Term"), only to the extent the OAG Certification Contract, attached'heieto as Exhibit A, remains in
effea, and in the sole and absolute discretion ofNamed Entity. Ifrenewed, any Renewal Term shall begin on
September I and end on August 3 I , always coinciding with the State's fiscal year- Each such Renewal Term
sha-llbe subjecr to all specificatiom and terms and conditions ofthis Contract, the OAG Certification Contract,
and the Incorporated Documens as defined in Section 2 below.

PARTICPATING ENTITY SERVICES AGREEMENT FOR TIIE
STATEWTDE AUTOMATED VTCTIM NOTIFTCATION SERVICE (SAVNS)

contract No. 20192044900-403-01

WHEREAS, the Office of the Attomey General (OAG) is the Texas State agency tasked with cerrifying a
statewide vendor to provide a Statewide Automated Victim Notification Service(SnWsl to a va;lty of
polifical subdivisions of the State of Texas, including counties, county Sheriffs, clerks and attomeyq district
attomeys, and courts. ("Participating Entities")

The Initial Term collectively with all Renewal Terms and all total extensions of services hereunder shall
constitute the "Term" ofthe Agreernent.

SECTION 2: CONTRACT DOCI,MENTS.
Vendor and Named Entity agree to be bound by the provisions conlained in the following documenb
("Incorporded Documents'), which describe the required performanc€s in more detail and are incorpomted
by reference herein in their entirety in descendingorder ofprecederrce:

1. Special Provisions and Negotiated Terms ('special Provisions') attached hereto and incorporaled
by reference;

2, This Contract;
3- OAG Certification Agreemant including all attachments, and Addenda not attached hereto but

known to and in the possession ofboth Parties and incorporated herein by reference;
4. OAG Standard Terms and Conditiom as attached to the RFO, not attached hereto but known lo

and in the possession ofboth Parties and incorporated herein by reference;
5. The RFO #302-19-SAVIIS, dated March I I ,201 9 including all posted documents, attachm€nb,

and Addenda ("RFO'), not attached hereto but known to and in the possession ofboth Parties and
incorporaled herein by reference.

6. Vendor written response to submission to the RFO, asaccepte4 not attached hereto but known to
and in the possession ofboth Parties and incorporated herein by reference ("VendorResponse")
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howeverthe VendorResponse as incorporated herein shall be considered to exclude Table 8 of
the Response (p. 3l ) and the Proposed Exc€ptions to Exhibit A, ExhibitB, and Exhibit c oftle
Response (pp. 35-125).

Ifthere is, and to theextentot any conflicl betweenthe Incorporated Documents, such conflict will be resofued
according to the order of precedence as set forth above. Capitalized terms used herein and not otherwise
defined shall have the same meaning as in the applicable Incorporated Docurnent.

3.1 @pgL Vendor agrees to configurc, operate, maintain, support and provide Named Entity acces to
the SAVlrlS system as set forth in the RFO and the Vendor Response, (collectively the "Scope of Work" or
"SOW") which shall meet allof the requirements set forth in Section4 ofthe RFO and Section2 of the OAG
Certification Agreement, all in accodance with the requiremens ofthe Incorporated Documents referenced in
Section 2 ("Project').

3.2 Scope ofServices. This Project includes but is not limited to the following services (collectively the
"Participating Entity Services"):

(a) VINE@ (Victim Information and Notilicalion Everyday). VINE makes it easy for victims
and concemed citizens to oblain timely information about criminal cases and the custody status of offendeE
held in local jails or state prisors. Thereare two vesiom of VINE that are cunently srpported by the Vordor
"Classic VINE' and "Enhanced VINE." Appriss has been in the processof migrating states from the Classic
VINE platform to the entirely new Enhanced VINE platform since 2016. Enhanced VINE offers a new
experience, goingbeyond notificatiom, and facilitating a greater degree of information sharing between public
servants, victims, and service providers. It offers a suite of new and augnented features, incorporating self-
serv ice fundionality, and prov iding the end-userwith theability to select preferred pathways o fc ommun ication.
The new platform brings tmnsformative benefits to victims andvictim service providers alike. Appris's long
term plan is to migrate all states to the Enhanced VINE technologr platform to better serve the growing needs
of victims of crime, victim advocates, law enforcement and criminaljustice professionals.

(b) VINE@ Courts. VINE Courts is a fully automated service that keeps crime victims and
criminaljustice professionals informed regarding the progress of their court cases- Users can access cowt
informdion aroundtheclock by calling a toll-free telephone nurnber or logging on to www.virrlinkcom. They
can also register to be notified by phong e-mail, text m€ssage, or TTY about upcoming court and hearing dates

related to crim inal j ustice p mceed ings, cancellations, continuances, d isposition changes, and other ev ents.

(c) "VINE Software" mears WNE@ and VINE@ Courts (as detailed above and within the Vendor
Response), including all designs, documants, inventiors, software, copyrightable material, patentable and
unpatentable su bj ect matter, and all modifications, improvements, upgrades andderivative work made theretc.

(d) Vendor shall provide Named Entity access to VINE@ and VINE@ Courts as outlined in
Section 3.2(d) and pursuant to the requiranents ofthe Incorporated Documents and at the rate included in the
Pricing Index, incorporaled herein as Exhibit B, for the term ofthis Contract. Vendorshall ersure Named
Entity has access to the Classic VINE Platform upon commencement ofthis Contract but shall migrate
Named Entity to the Enhanced VINE platform within the Term ofthis Contract pusuant to the schedule
agreed by Vendor and OAG under the terms ofthe OAG Certification Agreement

Named Entitv Participa tins Entities
County Jail [Yes] District Court [Yes] | County Court [No]

SECTION 3: SERVICES TO BE PERFORMED BY YENDOR.
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3.3 Ownership ofVendor Intellectual Propertv: Licenses. Vendor retains all ownership righls in the VINE
Sofware and all documents, designs, inventionq copyrightable material, patentable and unpatentable subirt
matter and other tangible materials authored or prepared by the Vendor (the "lntellectual hoperty") in
connectionwith the Services. Vendor hereby gra.nts the OAG during the term of this Agreement,a limited, non-
exclusivg non-transferablg non-sublicersable license to use the VINE Software in connection with the
provision by Vendor of the VINE Services forthe OAG's intemal purposes only. Nothing herein shall gant
the OAG a license to the source code of the MNE Software. Notwithstanding the foregoing all documens,
reports, plans, copyrightable matoial, patentable and unpatentable subject matter and oth er tangible materiab
authored or prepaed by the Vendor and required to be delivered to OAG by the Incorporated Documents slull
be subject to Article V oftheOAG Standard Terms and Conditiors.

4-2 Performance Schedule. The Project shall be performed by Vendor according to a schedule to be
mutually agreed by the Parties ("Schedule') which shall set forrh the required delivery dates ofeach repon,
plan, or other deliverableas required by the Incorporated Documents.

SECTION 5: COMPENSATION AND INVOICING
5.1 Pavmen ts Services Rendered The Parties stipulate and agree that OAG is the statutory partyr
charged with administering and providing grant funds to Participating Entities ona reimbursement basis for tre
Participating Entity Services rendered by the Vendor. Accordingly, OAG shall notbe direclly responsible for
any paymentto Vendor for Participding Entity Services provided to Named Entity hereunder. All paymens
for such Participating Entity Services shall be made by Named Entity in accordance with the agreed pricing
index ("Agreed Pricing Index ) incorporated herein as Exhibit B and pursuant to the terms ofthis Contract.

5.2 Recurring Fees. The Parties stipu late andagree that the Named Entity'stotal amount ofcompensation
to be paid to Vendor in consideration of full, satisfactory performance ofall Vendor's duties, services and
obligations as set forth in this Contract, shall be billed on a recurring quarterly basis, in accordarrce with lhe
Agreed Pricing Index, and not to ex ced $4,654 -72 per calendar quarter. ("Quarterly Fee").

5.3 Invoicine. The Participaing Entity Servic€s for the Project shall be performed for the Quarterly Fee,

which will be billed and invoiced in accordance with the Agreed Pricing Index and pusuant to thetermsof fih
Contract and the RFO. Invoices will contain all pertinent informalion such as this Contract number, the dates
of Services rendered, and any ortrages or performances issues as identified in Section 7 of this Contract.

5.4 Invoice Submission. hiorto authorizingpayment to Vendoq Named Entity shall evaluate Vendo/s
perfornrance using the performance standards set forth in the SOW. Vendor shall provide invoices for
Participating Entity Services no laterthan the l5th day followingthe end ofthe prior billing quarter in which
the Participating Entity Services are rendered No payment whatsoever shall be made under this Contract
without the prior submission ofdetailed correct invoices. By submission ofthe invoices, Vendor is warranting
the following: (1) its invoices have been carefully reviewed to ensure that all invoiced services have been

performed or delivered; (2) that the Participating Entity Services have been performed in compliance with all
terms ofthe Contract and Incorporated Documents; and(3) all re levant perfornrance an d de liv erab les associabd
wiih such invoice have been successfully completd accepted and all supporting documentation is attached.

Upon the request ofNamed Entity, Vendor agrees to submit any additional documentation or explandion
Named Entity may reasonably require. Subjea to the foregoing, Named Entity must make all paymens in
accordance with the Texas Prompt Pay ment Act.

3

SECTION4: SCHEDLJLf,
4.1 Time is ofthe Essence- Time is of the essence in rendering of Particip*ing Entity Services requ ed
by rhis Contract.



5-5 Appropriated Funds. Payments under this Contract are subject to the availability ofappropriatd funds.
Whereas OAG provides grant dollars to the Named Entity as a reimbursement of the Quarterly Fees due
hereunder, Vendor acknowledges and agrees that payments for Participating Entity Services provided under
this Contract are contingent upon OAG's receipt offrmds appropriated by the Texas Legislature.

SECTION 6: ADDITIONAL SERVICES
6.1 Additional Services. Named Entity may require the Vendor to perform additional services from among
the optional services that are set forth in the SOW which are not included in the Participating Entity Servir:es

required under this Contract ("Additional Services"). Vendor shall offer any such Additional Services at the

same rate as proposed in Vendot's Pricing Submissionas attached an d hc orpo rated into theVendor's Response.

6-2 AdditionalServicesto be MutuallyAseed. No workorservices shallcornmencg or prodrcs providd
unless and untilthe applicable fees, and allother impacts onthe Project and Schedule as specified by Vmdor
are mutually ageeduporl in writing, by Named Entity and Vendor. No Additional Services or any applicable

fees associated therewith shall be deemed to modify this Contract or obligations between Named Entity and

Vendor except to the extent the Additiornl Services are mutually agreed uporq in advance in writing and by
both Named Entity and Vendor.

6.3 Liability for Additional Services. Vendor ackno wledges and agrees that any Additional Services
provided under this Contract are the sole responsibility ofNamed Entity. Any gra.nt dollars issued by the OAG
to Named Entity shall be utilized solely as a reimbursement for the Quarterly Fees incurred for Vendor's
provisionoftheParticipatingEntity Services. OAG grant funds may notbeusedor obligated forany Additional
Services provided hereunder.

SECTION 7: PERFORMANCE REPORTING AND REMEDIES

7 .l Performance Reports

7.1.1 Projec(s) Reporting. Pursuant to Section 4.2 ofthis Contract, Named Entity and Vendor shall

agree on a Schedule to perform the Project which shall set forth the dates of each report, plan, or other
deliverable as required by the Incorporated Docurnents. Notwithstanding the foregoing Vendor shall provide

Named Entity and/or the OAG with monthly written progress reports ("Progress Reports') of the Projeds
performancg which shall, at minimum, identify any problems encountered or still outstanding with an

explanation of the cause and resolution of the problem or how the problem will be resolved. Additional
performance related measrables shall be ageed upon between Named Entity and Vendor. For the avoidance

ofdoubt, Vendorshallonly provideProgress Reportsrelatedto implementation ofthe Projector uniqtre project
for Named Entity. hogress Repofts shall not be required for any portion ofthe hoject already implanened m

ofthe Effective Date.

7.1.2 Service Reporting. Upon Named Entity's written request,lhe Vendor, sha.ll provide a report tha
includes the following national platform data for the prior month: SAM,{S system down time, including the

SAVNS core syster4 interface services, and notification interfaces.

7 .2 Performance Remedies. In the event the Partici pating Entity Services provided by Vendor hereunder

do notmaintain a reliable 99.9o/o uptime-performanceeachcalendarmonth for the SAM'{S core systenr, Named

Entity interface services, andnotification interfaces, the NarredEntity may withhold any Quarterly Fee due to

the Vendorfmds underSection5 ofthis Contract basedon a pro-rala amormt equal to the duration ofthe ouhge

for any prior billing quarter. The amount of withholding shall be calculated on a proportional amount for all

Parricipating Entity Services provided to Named Entity in the billing quarter in which the mo*hly 99.9/.
uptime-performance requirement was not met. Accordingly, any outage in any portion of the SAVI\'IS core

system, Named Entity interface services, and notificaion interfaces for registered parties, shall be counted

against the 99.90 uptime performance requirement.
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Notwithstanding the foregoing the Vendor shall not be respomible dueto any delay caused by, and shall not
have its uptime-performanceimpacted by: scheduleamendments requestedby the OAG (includinganyrequests
of Named Entity and any third party vendors of the OAG orthe Named Entity); delays as the result of aoivity
that is the responsibility ofthe OAG; delays that are otherwise agreed upon by theparties; any other delay not
specifically addresed herein but that is otherwise causedby the acls or omissions of the OAG, Named Entity
or any third party vendors ofthe OAG and Named Entity; and any delays caused by a Force Majeure Event as
defined in rhe Section I 5.10 ofthe OAG Standard Terms and Conditions.

SECTION8: WARRANTIES

8.1 Vendor Warranties. In additionto any warranty obligatiom in the Incorporated Documents, Vendor
hereby represents and wanants:

(a) that Vendor shall performthe Project with the professional skill and care ordinarily provided
by comparable professionals in the sane industry;

(b) that each ofthe Vendor employees and agents assigned to perform Vendor's obligations
under this Contract and Incorporated Documentg shall have the skill andrainingto perform the
Project in accordance with the foregoing standard ofcarc, andthat all work shall be produced in a
professional and worknanlike manner;

(c) that the SAMIIS system shall materially conform to the requirenrens as set forth in this
Contract, and in the SOW and Incorporated Doctments;

(d) that all deliverables provided hereunder shall materially conform to the requirements as set
forth in this Contract, and in the SOW and Incorporated Documents;

(e) that all Project performance and deliverables provided under the Contract are, and willbe,
free of all lieng claims and other restrictions, and that Named Entity's use and possession ofsuch
deliverables will not violate the terms or conditiors ofany licensg confidentiality agreanent, non-
competition agreern€nt, employment agreernent or any other agreernent to which Vendor, its agentE
officers, employees or subcontractors may be subject;

(0 that Vendorhas the right to develop and assign all ownership rights in the deliverables to
OAG as contemplated underthis Contract free from infringement claimq fiee from violations of
unfair competition law, and free from violations ofany other contact or law; and

(g) that Vendor will implemant reasonable and appropniate measures to prwent unauthorized
disclosure or expos.rre ofNamed Entity Protected Dda duringVendor's performance ofthe
Participating Entity Services due under this Contract and the Incorporated Documents.

These representations and warranties are essential and material to Named Entity's willingnessto ent€r into
this Contract,

8-Z Warranty of Law. Vendor warrants and represents that to the best of its knowledge: (i) Vendor has

full authority to enter into this Contract and to consummatefie transactiom contemplated hereby and (ii) this
Contract is not prohibitedby any otheragreement to which Vendor is a party or by which it may be bound
(the "Legal Warranty"). In the event ofabreach oftheLegal Wananty, Vendor shall indernniI and hold
harmless Named Entity from and against any and all losses, damages, causes ofaction, claims, dernands, and
expenses (including reasonable legal fees and expenses) incurred by Named Entity, directly arising out ofor
resulting from said breach.
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(a) "Aurhorized Employees" shall mean Vendo/s employees who have a need to know or
otherwise access Named Entity Protected Data to enable Vendor to perform its obligatiors under this Cont'act
or any of the Incorporated Documents.

(b) "Authorized Persons" shall mean (i) Authorized Employees; and (ii) Vendor's contactus or
agenls, as each is specified on Exhibit C to this Contract who havea needto know or otherwise access Narned

Entity Protected Data to enable Vendor to perform its obligations under this Contract or any ofthe Incorpor&d
Documents, and who are bound in writing by confidentiality obligations sufficientto protect Named Entity
Protected Data in accordance with the terms and conditions ofthis Contract.

(c) "Named Entity Protected Data" shall mean all documents reports, data, recordq fomrs, and

other materials obtained by Vendor from the Named Entity or is otherwise received by Vandor from any person

or enlity registered to receive notificatiom from the SAM\IS systern, as a result of providingthe Participaing
Entity Serv ices as required under th is C ontract o r any o fthe In co rporated Docum ents wh ich includes personally

identifiable information, federal tax information, personal health information, criminal justice information, or
any information that is classified as confidential or sensitive by federal or state law, by agency policy. or b
defined as "Personal Identifring Information" under Texas Business and Commerce Code $521.002(a[l)or
"Sensitive Personal Information" as defined by Texas Business and Commerce Code $521 .002(a)(2) or any

other data or information which (i) has been marked as confidential by any party; (ii) whose confidential nature

has been made known to the VendorNamed Entity orany individual registered to receive notificalions tmder

the SAVl,lS system; or (iii) that due to their characler and rature, a reasonable person under like circurnsEnces

would lreat as confidential.

(d) "Personal Identifiable Information" shall have the meaning set forth in Texas Busines and

Commerce Code $52 l.OtD(a[l ).

(e) "Named Entity's Data" shall mean all documents, reports, data, records, forms, and other

materials obtained by Vendor fromNamed Entity or is otherwise received by Vendor as a result of proviling
the Participating Entity Servicesas required under this Contract or any ofthe Inmrporded Documents, witput
regard to whether such data includes the type of informaion included in the definition of Named Entity
Protected Data.

9.2 Standa rd ofCare- (a) Vendor acknowledges and agrees that, duringthe course of is engagpment by

(0 "security Breach" means (i) any act or omission that materially compromises either the

security, confidentiality or integity ofNamed Entity Protected Data, orthe physical, technical, administrative

or organizational safeguards put in place by Vendor or any Authorized Persons that relate to the protectbn of
the sicurity, confidentiality or integrity of Named Entity hotected Data, (ii) receipt of a complaint in relation

to the privacy practices of Vendor or any Authorized Persons or a breach or alleged breach of this Contam

relating to such privacy practices.

(0 "sensitive Personal Information" shall have the meaning set forth in Texas Business and

Commerce Code $ 521.002(t\2).

Named Entity, Vendor may receive or have access to Named Entity Protected

the terms and conditions set forth in this Contract, the RFO, and OAG I
Data. Vendorshall comply with

nformation Security Standads
(Attachment 4 to the RFO) in its collectiorL receipt, transmission, storage, disposal, use and disclosrne ofboth

Named Entity Protected Data and beresporsible for the unauthorized collection, receipt, transmission, accesg

storage, disposal, use and disclosure ofNamed Entity Protected Data under its control or in its possession by
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all Authorized Employees and/or Authorized Persons. Vendorshall be responsible for and remain liable b
Named Entity for the actions and omissions of all Authorized Persons that are not Authorized Employees
concemingthe tredment of NamedEntity Protected Data as if they were Vendor's own actions and omissiors.

(b) In recognition ofthe foregoing, Vendor agrees and covenants that it shall:
(i) keep and maintain all Named Entity Protected Data in strict confidence, usingsrch

degree ofcareas is appropriate to avoid unauthorized access, use ordisclosure;
(iD use and disclose Named Entity Protected Data solely and exclusively for the purposes

for which the Named Entity Protected Data, or access to it, is provided puruant to the
terms and conditions of this Contract, and not use, sell, rent, transfer, distribute, or
otherwise discloseor make available Named Entity Protected Data for Vendor's orm
purposes or for the benefit ofanyone other than the OAG or Named Entity in each
case, withoutNamed Entity's prior written consent or as permitted in subsection (c)
below; and

(iiD not directly orindirectly,disclooe NamedEntity ProtectedData to any person orentity
other than its Authorized Employees and/or Authorized Persons ('Unauthorized Thid
Party") without the priorexpress written coment from Named Entity, unless and b lhe
extent required by applicable law or court order in which case, Vendor shall ('l ) use

best effods to notify OAG before such disclosrreor as soon thereafter as reasonably
possible; (2) be responsible for and remain liable to OAG for the actionsand omissions
of any Unauthorized Third Party conceming the treatment of such Named Entity
Protected Data as if they were Vendor's own actions and omissions; and (iii) requie
the Unauthorized Third Party that has access to Personal Infomation to execute a
written agreement agreeing to comply with lhe terms and conditions of this Conlmct,
the RFO, and the OAG Information Security Standards (Attachment 4 to the RFO)
relating to the treatment ofNamed Entity Protected Data

(c) Notwithstanding anything in the foregoing subsection (b), Vendor is authorized by Named
Entity to utilize Named Entity Protected Data onlyto lhe extent suci Named Entity Prote@d
Data is related to a Defendantor to a Defendant Status Change (hereinafter "SAM\S Defendant
Data") forthe limited purpose ofproviding or improving Vendols own existingproducs and

services identified in the Appriss Data Overview to Law Enforcement Agencies and

Government Agencies For the purposes ofthis paragraph "utilize' includes, but is not limiEd
to, receiving, maintaining disseminding retaining or otherwise providing access to any

informdion ohained or extrapo lated from SAVNS Defendant data obtained under the SA.M',IS

program. "Govemrnent Agency' means an organization created by or pursuant to the

Constitution of the United States or the mrEtitlltion o f a state of the UniGd States and operaed

forpublic purposes The term "GovernmentAgency" shallnotincludeany q''" si -gov ernman&l

entity or govemment-sponsored enterprise or corporation- "Law Enforcernent Agerrcy" mears

a Government Agency or an organizational unit within a Govemment Agenry with authority

to enforce state or federal criminal laws, which includeq but is not limited to, prevenlion,

detection, and investigation of crime, and the apprehension and incarceration ofallegod
offenden;

(d) Nothing in this Section 9.2 shallbe construed to limit Vendor's use of non-confidential dara

made availableto the publicor otherwise in the public domain.

9.3 Informdion Securiw. (a) Vendor represents and warrants that its collection, access, use, storage,

disposal and disclosure ofNamed Entity Protected Data does andwill comply with allapplicable federa[, stre,
and local privacy and data protection laws, as well as all other applicable regulations and directiveq including

but not limited to Texas Business and Commerce Code Chapter 521, Texas Administrative Code Chaq&r 2A
and the Health Insurance Portability and Acmuntability of 1996 (HIPAA) and all amendments thereto. 
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rb) Without linriting Vcntlor's ohlig3tioas unrkr Section 9 -{a ) atxrve- Vcn&,r shall irrry'cmcet

administrativc. physrr;al anll techniurl safegur& ro prota€r N-anrqd [${ity Protectcd Dala- Vcndtrr shalI qon
r!'qucsl. rubmit lo \amcd f.ntily security lirnre$trrk implcmcnted in Vcnrlor's organization such as

,nterxa'ionel Organir.(ion for Stanriardizdroo's staldnrds: lsCr4EC 2?0(;l-2011 ,aode of Pr,rctice t(r
lntcrn{rional Securitv trlanagcment. ore ,nfon[alion tcchnokrg l,ihrary (lTIt-) standards, lhe Conliol
Objoctivcs I'or hr fonllalio,l tnd .claled Te..hnuk,8l (COOtI) skrrdarG or otlL'r aPplicabic induiD st..Rda&

for infotrmrion sccuriry. and shdl crurre rhrx allsuch sal'cprard.. irrluCit4l thc rrr:rtm:r in wh ict )&rnrcrl Endry

lrrotec&d I)ala is coll(.cte{t, ac(t ssrd, usc4 sttrrcd. pot:rssol, disgrrcd ot ;urti discloscC are in contrpliarct r!'i*r

rnJ i:r arllition to the ()AC lrfonDatioo Seqrril, Slandar& (.{lladmstl4 lo !he R[O).

9.4 :iL.cnrit! h l'r()aulrr(\

(t) ln ttldirirxr to and inclusivc ol'the rcquiremcds s(:t fonh in oAc tnli'mlatid' scc!ri{,
Skndards(Att&chnlt.llotltcRi'O),at3minitnum,Vcndor'ssafcgErJslorlltcprulcdi,rnofN;rrnctl l-ntitr
Prorect!.J Dak shall illcludc: (i) linirillg access ol Named linlig l..,rc(lcd l)nti to r\xlhon/l\|
t'-nrployr'(s/Auhori'/Td l'ersons: (ii) sccuring trrrsiness t-acii:ties, data ccnters. papcr filcs' scrvcrs' boct.up

systcms ard computing eq riltnErx. iocludin& hul not limilei to, all fllohilc dc\ icqt alld o$cr equipnEd lri{r
hforrndion stordge caprhlity;(iii) impl(,norring netrlo{k device aplicatiut- 

'lalabasc 
anrl platform sccuity:

(iv) securirrg information t.irlts'nissiqt. storagr and disposal; iv) implcnrcming rutherticaliotr afld acctri
coorols withitr ncdia. applicttions. operating syslens anJ cquipm.'ol: (vi) a.crypling sensilivc PclsL),ul

In, rrrrDati,xt \l{rerl rrn any tnrrbik' rtludix: { vii) crldr-vplilrg .'cnsilavc l'eas('n.rl l,rlir.lrErlirnl t.xnsrrtiltcd orer

prru ic or $ ircle,s rrctrrtrli.r. t v iiil str ictty scgr...gating Nanrr.rl Flrlil] l"(tk:.:ltrl I )nln. irrxl itr lirnolrrur li turt iis

irlhcr cr\h[n!y\ jo tlrt Nnn|(rl li|tiry ltotcdc(l[)nl! is rkrlcorrnriqrh:rl rvith.rny oth* l]" |cs olinlorllxlilll:
(:\) imp!.nlc.iin8 appropdatc personel security afld inlcgrity pro.edl!,es dnd Fractices' ircludinS brl not

lirnile,l to, coodtElinl background clrcks eonsisteNrt r{th an, applicahle sratc.lr t'cdcrd law; and ix) ptovidtE

apprcpriatc pivacy 3nd infomlaion secutit]- trainisg, ro Vendor's emplolces' contrdft,rs. or flEqrls.

(d) Durit) g Cri tr.jrm o I dach Autlrrrizcd Emplol ce's erploymcnt b,- Vcrdor' veadgt lhall

1r rll titnes causc such Authorized tinploycs toabide stricily by Vetdois ollliSstions un&'r tlis Contrdd *le

Rljo- a{d th( oA(i lnforrutioo sccurit-v stardiyds (Afiachnrcnl4 to the Rl o). t:E n Named Fnlity's wriits r

reque!1, vendorshall prevnptl-v- idenlify for Narno, Estiry in t!ritingall Autfioriz:rt Enployees as Qffie dal. of
such requcsr.

(r)
(i)

(ii)

(iii)

dor shall:
provide Nanrcd lirtilv with thc urmr'iurd co lact inlirmldio. for ao employ(l'of
Vcnrlor who shall servc nr Natrtttl Ltllity's prillrar) -s,..( tl.ily conlact and $ball bc

iqailable (o assisl Nante{t fjnlity lEenty-fo{r (2{) hourr pe. day. !.'vco (7) dars Fr
wcck as a contet in rcsolv ing obligatiols associaetl *ith a Sccwity Brerh:
fioti,y Namr'd Fntity of a Security [Jreach ar soQn eJ pncticauc. hul no latcr than

trvell ty - I'(nr (14) hours {llcr \reftkr b(com(s awuu of il: an,.l
the Iollowilg oun*rrry r._ernrd En lrty oian Secudtl Breachcs hy lclef*Pru i|t

1o o o and by e-mailiogNanred f)ntiry with aread reccil at

d ith a copy b, e-mail to Vendor's pnn*;-
t)u l:Er \Yilhin t;n

(h ) Irnmcd iatcly fo llowing Vcndor's notificatiq, to Namcd Enlity of a sec u dty Breach,lhe panies strall

coordinare with each ;h.:r !o in;stigaa! the lixurity llreach' Vendr''r agress :'r rca'sonably coolsnte *'i*r

Namcd F)rtily ih NarEd fnlity's handliogof fie mdtcr, it'ululitt& wilhqrt lir;rih(i(n:
(i) assistirgwilharyiovestiSation;
t,i) provi.liig Nnncd finlity ;'ilh Physi:al access to the kcilitic-\ aod oF:raiors alTtclod:

iiiil i'acilitatii-q iltcrvierrr wrrr, vcrxi,is cnrptqee and olhers irrvolved in (hc nrdter' ed
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(iv) making available all relevant records, logs, files, data reporting and other matefials
required to comply with appticable Iaw, regulation, industry standards, this Contrac!
the RFO Contrac! the RFO, and the OAG In fo rmation Security Standards (Attachment
4 to the RFO) or as otherwise reasonably required by Named Entity-

(c) Vendor shall use best efforts to immediately remedy any Security Breach and prevent any
furtherSecurity Breach atVendofs expense in accordancewith applicable privacy rights,laws, regulations and
standards. Vendorshall reimburse Named Entity for actual coss incurred by Named Entity in respondingto,
and mitigating damages caused by, any Security Breach, including all costs of notice and/or remedialion
pursuant to section 9.4{d).

(d) Vendor agees that it shall not inform any third party ofany Security Breach without first
obtaining Named Entity's prior written consent, except to the extent required under Texas Business and
CommerceCode Chapter 521orany other applicable law, or as is otherwise required by the OAG underfte
OAG Certification Contract. Notwithstanding the foregoing Vendor shall provide prior written notice to
Named Entity of its intentto inform any third-paty otherthan the OAG ofany Security Breach and idenlify
the applicable law the Vendor believes requires suchdisclosure.

(e) In the event of any Security Breach, Vendorshall promptly use its best efforts to prevent a
recurrencr ofany such Security Breach.

9.5 Oversiqht of Securi8 Compliance. Upon Named Entity's wriften request, to confirm compliance wi&r
this Contact, the RFO, the OAG Informalion Security Standards (Attachment 4 to the RFO) as well as any
applicable laws and indmtry standards, Vendor shall promptly and accuralely completea written information
security questionnaire provided by Named Entity or a third party on the Named Entity's behalfregarding
Vendor's business practices and informalion technologl environment in relationto all Named Entity Protected
Data being handled and/or services being provided by Vendor to Named Entity or any of the Participating
Entities punuant to this Conhact or the Incorporated Documents. Vendor shall fully coopaate with such
inquiries. Named Entity shall treat th e informationprovided by Vendor in the security questionnaire as Vendois
confidential, proprietary information under Section l0.l below.

9.6 Retum or Destruction of Named Entity Protected Data. At any time during the term of this Contract at
the Nam ed Entity's written request or upon the termination or expirdio n o fth is Co ntract for any reason, Vendor
shall, and shall instructall Authorized Persons to, promptly retum to the Named Entity all copies, whetrer in
written, electronic or other form or media, of Named Entif in its possession or the possession of such
Authorized Persons, or securely dispose ofall such copies, andcerti! in writing to the Named Entity thar such

Named Entity Protected Data has been returned to Named Entity or disposed ofsecurely. Vendorshall comply
with all reasonable directions providedby Named Entity with respect to the retum or dispoBal ofNamed Entity
Protected Data.

9

9.7 Equitable Relief. Vendor acknowledges that any material breach of its covenants or obligations set

forth in this Section 9 may cause Named Entity irreparable harm for which monetary damages may not be

adequate compensation and agrees that, in the event ofsuch breach or threalened breach, Named Entity may be

entitled to seek equitable relief, including a restraining order, injunctive relief, specific performance and any

other reliefthat may be available from any court, in additionto any other remedy to which Named Entity may
be entitled at law or in equity. Such remedies shall not be deemed to be exclusive but shall be in addition to all

other remedies available at law or in equity, subject to any express exclusions or limitations in this Contract t)
the contrary.

9.8 Material Breach. Vendor's failure to comply with any ofthe provisiom of this Section 9 is a materia.l

breach of this Contract. In such event, Named Entity may terminate the Contract for cause, effective
immediately upon written notice to the Vendor without further liability or obligation to Named Entity. This

immediate termination for cause shall be in additionto any rights to termination contemplated under Secrion

I I .2(a) below and shall not be subject to any written notice orcure period required therein.



9.9 ._ lndemnification.In addition to any ofthe other indemnification or hold harmless obligations ofVandor
provided for within this Contract, the RFO orthe OAG's Standard Terms and Conditions, iendor shall also
defend, indanni! and hold harmless the State of Texas and OAG, the Named Entity and/or their officer\
agents, employees, representatives, contractors, assignees, and/or designees (collectively the .,Named Entity
Indemnitees') from and against all losses, damages, deficiencies, actions, judgments, interes! awardE
penalties, fines, reasonable cosls or experses, including reasonable attomeys' fies,the cost of enfoicing any
right to indemnification hereunder and the cost ofpursuing any insurance pioviders, arisingout ofor resilting
fro_m any third party claim against any Named Entity Indernnitee arising out of or result-ing from Vendofs
failure to comply with any of its obligations under this Section 9.

9.10 Ownenhipand UseofNamedEntity's Data. Notwithstandinganythingin this Contractto the contmry,
nothing containedherein shall be construed to g:ant the Vendor any ownershiprights in any Named Enfity;s
data provided to Vendor in connection with this Contracl, the SOW, o. *y of th" In"orporated Documents.
With the exception of information in the public domain, Vendor shali not sell, provide, or otherwise
commercialize Named Entity's Data without the prior written consent ofNamed Entity. Vendorshall only use
the Named Entity's Data in connection with the Participating Entity Services required herermder and othenryise
consistent with this Contract and the lncorporated Documents- Notwithstanding the foregoing Vendor is
authorized by Named Entity to utilize Named Entity Dara only to the extent such Named Entity Data is related
to a Defendant or to a Defendant Sktus Change (hereinafter *SAVNS Defendant Data ') for the limited purpose
ofprovidingor improving Vendor'sown existingproducts andservices identified in the Appriss DataOverview
to-Law Enforcement Agencies and Goverffnent A gen cies as attachedto the Special Provisions. For the p urpose;
of this paragraph, "utilize" includes, but is not limited to, receiving, maintaining disseminating retaining or
otherwise providing access to any information obtained or extrapolated from SAVNS Defendant data obtained
under the SAM{S program. "Govemment Agency" means an organization created by or pursuant to the
Constitution of the United States or the constitution of a state of the United States and operated for public
purposes. The term "Govemment Agency" shall not include any quasi-govemmental entilr or govemment-
sponsored enterprise or corporation. "Law Enforcement Agency" means a Govemment Agency or an
organizational unit within a Govemment Agency with authority to enforce stae or federal criminal laws, xtrich
includes, but is not limited to, prevention, detectioq and investigation of crime, and the apprehension and
incarceration of alleged offenders-

SECTION IO: COMIDENTIALITY

10.1 Named Entift's Responsibilities. Named Entity hereby agees that (i) specific identified
methodologieq materials, plans, or other proprietary informdion related to the development and
implementationofthe SAM\lS system as providedby Vendorunderthis Contradshall be treded as confidenlial
in nature and shall be subjectto the various ownership provision ofthe Incorporated Documents; (ii) Named
Entity shall implement reasonable and appropriate measures designed to secure the confidentiality of such
confidential information, and (iii) except as permitted by the SOW and Section 10.2 ofthis Contract, none of
such materials shall be in any way disclosed by Named Entity to any third party, in whole or in part, without
the prior written consent ofVendor. IfNamed Entity becomes aware ofthe unauthorized possesion ofsuch
materials, it shall promptlynotiryVendor. Notwithstandin g anything in this Conhact to the contrary, any repo4
plan, or other deliverable required to be provided to Named Entity pursuant to t}te Incorporated Docunents
shall not be considered to be confidential in nature and Named Entity is under no obligation to maintain the
confi dentiality th ereof.

10.2 Named Entily Qompljance a4d Vendorlqoperation with Texas Public Informaion Act Reques6.
Notwithstanding any provisions of this Contract to the contrary, Vendor underslands that Named Entity wilt
comply with the Texas Public InformationAct, Texas GovernmentCode, Chapt€r 552 as interpreted byjudicial
opinions and opinions of the Attomey General of the State of Texas. Named Entity agrees to notifi Vendor in
writing within a reasonable time, of a request for information related to Vendor's work under this Contract
Vendor will cooperate with Named Entity in the production of documents responsive to the request- Naned
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Entity will make a determination whether to submit a Public InformationAct request to the Attomey Geneml
Vendor will no,tify Named Entity General Counsel within twenty-four (24) hours ofreceipt ofuny ihi.d-purty
requests for information that was provided by the State ofTexas for use in performing this bontraj and all dara
and other informaliongenentedorotherwise. Vendor is requiredto make any informltion created or exchanged
with Named Entity, the State of Texas, or any of its agencies pursuant to this Contract, and not otherwise
excepted from disclosure under the Texas Public Information Ac! available in a format that is accesible by tre
public at no additional charge to the state.

19.3 Vendor's Responsibilities. Vendorherebyagreesthat(i) any informationrelated to the officialbusiness
of Named Entity that Vendor obtains from Named Entity in the course of the performance of this Conaact is
the confidential and proprietary information of Named Enfity, (ii) Vendor sirall implement reasonable and
appropriate measures designedto securethe confidentiality ofsuch informaiorl and(iii)such inforrnation shall
not be in any way disclosed by Vendor to any third party, in whole orin part, without the prior written consent
of Named Entity, which may be granted or withheid in its sole discretion. IfVendor becomes aware of tre
unauthorized possession ofsuch information, it shall promptly notify Named Entity. Vendor shall also assist
Named Entity with preventingthe recurrence of such unauthorized possession andwith any Iitigation agains
the third parties deemed necessary by Named Entity to protect its propdetary rights.

10.4 Elclusions. Each party shall be a receiving party ("Receiving Party") relative to the other party's
confidential information. The provisions of this Section l0 ("confidentiality',) shall not apply to any
informaion (i) that is in the public domain prior to the disclosure orthat becomes part ofthe publicdomain, or
otherwise becomes publicly known, by publicdion or otherwisg other than by way ofa breach of this Contract
by the Receiving Party, (ii) that was known to, or in the lawful possession of the Receiving Parry without
obligation, as the case may be, prior to the disclosure in connection with the Contract, (iii) that was disclosed
to the Receiving Party by a third party who was in lawful possession ofthe information and who had the riglrt
to make such disclosure atthe time ofthe disclosure, (iv) that was independently developed by the Receiving
Party outside the scope of this Contract, or (v) that Receiving Party, is required to disclose by law or legal
process, in which case Receiving Party shall notiff the owning party so thai action may be taken to protect lhe
affected confidential information. Notwitlrstanding any other provision herein to the contmry, all provisions in
this Section I 0 are subject to the Public Information Act, as fi.rther described in the Contract. Further, nolhing
in this Section 10.4 shall be deemed to alter, limit, or otherwise modiff any of Vendo/s obligations related to
the use and protection ofNamed Entity Protected Data pursuant to Section 9 of this Contract, the RFO, and
OAG Information Security Standards (Anachment 4 to the RFO).

SECTION I1: TERI\{INATION

I l.l Termination by Vendor. Vendor may terminate this Contra€t in Named Entity commits any material
breach under this Contract and fails to remedy such breach within (30) days after written notice ofsuch breach
is delivered by Vendor to Named Entity .

11 .2 Termination by Named Entity.
(a) For Cause.NamedEntity shallhave the rightto terminatethis Contract (reservingcumulatively

all other rights and remedies under this Contract, the RFO, and the Incorporated Documents, in law and/or in
equity) without further obligation or liability to Vendor ifVendoror any subcontractor to Vendor comm its any
material breach ofthis Contract and fails 1o remedy such breach within thirty (30) days after written notice by
Named Entity to Vendor of suchbreach. Named Entity shall havethe right to terminate this Contract effective
immediately and withoutprior notice if Vendor goes into liquidation or files for bankruptcy.

(b) Non-appropiations. Named Entity may terminate this Contract if funds sufficientto pay is
obligations underthe Contract are not appropriated: i) by the govemingbody on behalfoflocal governments;
ii) by the Texas legislature on behalfof the OAG; or iii) by budget execution authority provisioned to tre
Govemor or the Legislative Budget Board as provided in Chapter 3 17, Texas Govemment Code. ln the event
of non-appropriation, Vendor will be providedten ( I 0) calendar days written notice ofintent to terminats. ln
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the event ofsuch termination, the Named Entity will notbe consideredto be in defaultorbreach underthisContracl n or sh all Named Entity be I iab Ie for any further p al,rnen ts o rdinarily due un der th is C ontract, no r shallit be liable for any damages orany other amounts which arJcausedby orassociated with such ie.rmiiaion.(c) For convenience. Notwithstanding the foregoing or anything in this Contract or the
Incorporaled Documents to the contrary, Named Entity reserveJrhe right to tlrmin-ae the Contract at any time,
in wtole or.in part' withoutpenalty, by providing th irty- (3 0) calendardaysadvancewritten notice to the Vurdoq
subject to the advance written approval of such terminition by the oA-G or in the evenr oAG d;i;;ines t*t
such termination is in its best interest or the best interest ofthestate ofTexas or the Named Entit. tn tfre event
of such a notice oftermindion, Vendor shall, unless otherwise muhrally agreed upon in writingf l"usl un *o*
immediately. Named Entity shall be liable for payments limited only to-the porrion of worf Named Entty
authorized in writing and which the Vendor has completed, delivered to }.iamed Entity per the Contract
requirements, and which has been accepted by Named Entity as ofthe date oftermination. Named Entity shall
have no other liability or obligation to Vendor, includin& without limitatiorL no liability for any 

"ort 
of -yk ind associded wilh thetermina(ion.

I I .1 Effegt ofTerminatiorL Termination ofthis Contmct shall not affea any rights and/or obligariors ofrhe
parties which arose prior to any such termination and such rights and/or obiigalions shall survlve any such
termination. Upon termination, each party shall retum the confidential propaty ofthe other party obtained
under this Contract or the Incorporated Documents, as applicable, howevir eicluding all Work ilroduct as tra
is defined in OAG Standard Terms and Conditions, AftiCle I, Dehnitions, produced-pursuant to this Contract
which shall_remain the property of_NamedEntity. In additio4 the confidentiality obiigations of the parties in
Section I I ("Confidentiality") shall survive the tlrmination ofthis Contract.

SECTION 12: LIMITATIONS ON LIABILITY A}ID INDEMINITIES

l?:1 Limitation of Liabilitv. NoTMTHSTANDING ANy OTHER pRovtstoN oF THrS CONTRACT,
NEITHER PARry SHALL BE LIABLE TO THE OTHER FOR ANY INDIRECT, SPECIAL OR
CONSEQUENTIAL DAMAGES OR LOSS OF ANTICIPATED PROFITS OR REVENUES IN
CONNECTION WITH OR AzuSING OT,T OF THE SUBJECT MATTER OF THIS CONTRACT.

'12.2 Indemnification. In addition to the indemnification and hold harmless obligations of Vendor in this
Conaact included in Section 8-2 and Section 9.9 above, Vendor shall:

(a) DEFEND, INDEMNIFY AND HOLD HARMLESS NAMED ENTITY AND/OR T]{EIR
OFFICERS, AGENTS, EMPLOYEES, REPRESENTATIVES, CONTRACTORS, ASSIGNEES, ANDiOR
DESIGNEES FROM ANY AND ALL LIABILITY, ACTIONS, CLAIMS, LOSSES, DEMANDS, OR SUITST
AND ALL REASONABLE COSTS, ATTORNEY FEES, AND EXPENSES DIRECTLY ARISING OLTT OR
IN CONNECTION WITH, OR RESULTING FROM ANY ACTS OR OMISSIONS, NEGLIGENCE, OR
WILLFUL MISCONDUCT OF THE VENDOR OR ITS AGENTS, EMPLOYEES, SUBCONTRACTORS
ORDER FULFILLERS, SUPPLIERS, OR SUBCONTRACTORS IN THE EXECUTION OR
PERFORMANCE OF THE CONTRACT AND ANY PURCHASE ORDERS ISSUED UNDER TT{E
CONTRACT. THE DEFENSE TO ANY SUCH ACTION, CLAI}vI, DEMAND. OR SUIT SHALL BE
COORDINATED BY VENDOR WITH NAMED ENTITY AND VENDOR MAY NOT AGREE TO A]..ry
SETTLEMENT WITHOUT FIRST OBTAINING THE ADVANCE, WRITTEN CONCURRENCE FROM
NAMED ENTITY. THE VENDOR AND NAMED ENTIry AGREE TO FURNISH TIMELY WRITTEN
NOTICE TO EACH OTHER OF ANY SUCH CLAIM.

(b) DEFEND, INDEMNIFY AND HOLD HARMLESS NAMED ENTITY AND/OR THEIR
EMPLOYEES, AGENTS, REPRESENTATIVES, CONTRACTORS, ASSIGNEES, AND/OR DESIGNEES
FROM ANY AND ALL THIRD PARTY CLAIMS INVOLVING INFRINGEMENT OF LINITED STATES
PATENTS, COPYRIGHTS, TRADEMARKS, SERVICE MARKS, TRADE SECRETS AND ANY OTHER
INTELLECTUAI PROPERTY OR INTANGIBLE PROPERry RIGHTS IN CONNECTION WITH ANY
DELIVERABLE PROVIDED HEREUNDER, THE WORK OR PERFORMANCE OR ACTIONS OF
VENDOR PURSUANT TO THIS CONTRACI OR NAMED ENTIry'S USE OF ANY DELIVERABLE
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OR WORK PRODIjCT PROVIDDD BY VENDOR. VINDOR AND NAMI.:D ENTITY AGREI] TO
FtiRNISH Tl:\lhLY wrurniN \()1ICE TO EACH OTHER OF ANY SUCH CLAIN,!. VTNDOR St{AtI
BD LIAULE TO PAY, AND/OR REIMBURSE NAlvlED tiNTl'I Y FOR, ALL ,l:frcMFNTS. CLAIMS.
DAMAGL,S, LOSSES. A,r"D (lOS1S OF DEFENSI INCt-LDl\lc WI IHOUT LIMI I AI lON -A'I[OR\EYS
FEES. COURT COSTS,lND SIT,IILAR EIPlNSFJS, TtII DIIFENSE TO ANY SUCTI ACTION, CI.AM
DEMAND,0R SUITSli{LL BE CTNRDT\,:ATED BY VENDORWITII N.AMLI] EN,I.TTY. ANDVDNDOR
[,IAY NOT ACREE TO ANY SETTI,EIUEN I' WIIHOT,,T FIRST CiBTATNING THE ADVAI.ICE
WRI'I-I'I.]N CONCURRE}.iCE FROM NAI\,ED ENIITY- 'I11E VENDOR AND N.{MED ENTTTY AGREF-
TO FURNISH TI!{EI.Y WRITTEN NOTICI. 1O sACil OIHER OF ANY S'iiCH CLAIT'{. VFNtxX
SHALL IJEItND, INDEI,INIFY AND I{OLD IIARIVI.ESS NAMID EN TITY AND/OR THE.IR
ET,IPLOYEES. AGh]}r.I'S, REPR,ESENTATIVFS, CONTR.{(:-I'ORS. ASSICNEES, ANDIOR DF:SICNF.FS
FROM ANY AND ALL LOSSES, LIABII,ITIES, DAMAC!;S. CAIJSES OF A(]TION, CI.AIMq
DFJVI.ANDS AND LXPENSES TNCURRED BY NAMED ENTITY ..TND/OR THE STATE O' TEXAS
,ARISINC OU T OF OR RES{II. ING FROM BREACII OT ANY WARLANTY OBLICAIION
llERElihiDER. tllE |ORIIGOINC SHALL NoTAPPLY lD ANY INFRINCEMEN'I ARISINC
OUT OF: (l) USE OF IIIE VINE SOFIWARE OrHER THAN lN ACCORDANCF. WIlI.l
APPLTCABLD DOCUMEN] AllON OR INSTRUCTIONS SLTPPLIED BY THE VENDOR OR I.()R
OT}IER TH.,\N lHt' NAMED ENTITY S INTERtiAt. PI,RPOSES; 0l) ANY ALIERATIOx
MODIFTCATION OR REVISIO]\i OF TIIE SOFTWARE NOT LXPRELSLY AU IIIORIZED IN WRI'TINC
BY THE VENI-roR; OR (lll) Tr{E coMBI}'iA rloN OF TtlE. Vn{E SOFTWARE WlTll SOFTWARE
DA1A. PR()DUC*I'S ANDOR SER\,'ICFS NOT PROVIDED BY'fl{E v[NDOtt

SECTION 13: GENIiRAI,

13.I Wirivet. Amcrxtns or trIxli[eti'ro. The uraiver, amendaent o.modi$.ation ofany provision ofdrb
Contract or any riglrt power or remedy hercundcrshall not be effective unless made in writiag and signd by
both panics. No failurc or delay by eilhcr pan, ir €xercisiirg any right, po* er or rcmedy wilh respea b ary
of ils rights hereund(rshallopcrate as a waiver thereof. Neitherthe cxccl.tion ofihis Contra.r hy NanEd Ertity,
afly pm]isiqr hereirl. nff any ollrer cordoct of ].I8rlrd Entity.elatidg to this Conlr&t or aoy ofthe lncorporasl
Documents, will bc lusiderEd a waive.of sol€rdgn orgogetnmantal im:rtunir)-.

11.2 Nolice.{llooticrsuode.tbisContrershallbcin*ritingandshdlbcdeerncdtohaiebeendulygtrr'Gr
il delivered irt pe rsrxr. by comrnercial o vcrnight courieror by registeied ot ceni lied mail, postagE prcpaid, rctum
te,ccipt requ€Eted, and addresscd as follows:

To VENDOR: Appriss Inc.
ATTN; ClieotRslEtions. Viclim Services
9901 Lirn Sation Road
leruisvillc, KY 40223

To NANfEI-r ENTITY
-R. 

"t *b-
€sr:I-e-trs 7slaBL

14.7 No 'l-hird-llorrv Rcncficiari!.s. lhis Contract is not interded to crede any right in orforthc public. or
any mcmber of the puhlic, any sublxrdrad.or, supplier or any o(her third pary. o. l.o authoriz?aDyone nd a

parg' to this Confae io maint{in a suir to cn forEc or lake ad}afiage of its tems

tl



14.4 Successors and Assigrs. Neither party may assign this Contract in whole or part withor.rt the prior
written consent ofthe other party. Any attempt to assign this Contract without the prior written consent oflhe
other party is void and without legal effect, and such an attempt constitutes a material breach and grounds for
termination by the other party- Subject to the foregoing all ofthe terms, conditions, covenants and agreemen6
contained herein shall inureto the benefit of, and be binding upon, any successor and any permitted assignees
of the respective parties hereto. It is further understood and agreed that consent by either party to such
assignment in one instance shall not constitute consent by the party to any other assignment. A transfer of
corporate conaol, merger, sale of substantially all of a party's assets and the like shall be considered an
assignment for these puposes.

14.5 Dispute Resolution. [Intentionally left blankl.

14-6 Goveminq Law. The validity, construction and performance of this Contract and the legal relatiors
amongthe parties to this Contract shaJl be govemed by and conslrued in accordancewith the laws ofthe Shb
ofTexas without giv ing effect to its conflict of law principles- The venue ofany suitarisingunderthis Contract
is fixed in any court ofcompetentjurisdiction of Hopkins Couty, Texas.

14.7 Independent Contractor. Vendor, in performance of this Contract, is acting as an independent
conaactor Vendor personnel (including personnel supplied by subcontractors) hereunder are not Narned
Entilr's personnel or agents, and Vendor assumes full responsibility for their acts. Vendor shall be solely
respon sible for the payment o fcompensation o f Vendor emp loyees an d contracto rs assigned to perform s ervices
hereunder, and such employees and contractors shall be informed that they are not entitledto the provision of
any Named Entity employee benefits. Named Entity shall not be responsible for payment of workeCs
compensation, disability or other similar benefits, unemployment or other similar insuranceor for withholding
income or other similar taxes or social security for any Vendoremployee, and such responsibility shall solely
be thar of Vendor.

I 4.8 Severabiliry. In the event any one or more ofthe provisions ofthe Contract shall for any reason be held

to be invalid, illegal or unenforceablq the remaining provisions ofthis Contract shall be unimpaire4 and lhe

invalid, illegal or unenforceable provision shall be replaced by a provision, which, being valid, legal and

enforceablq comes closest to the intention of the parties underlying the invalid, illegal or unenforceable
provision.

14-9 Entire Agreement; ILcolsllteltlgllOt. This Contract, all exhibits, appendices, and schedules attached

hereto and/or otherwise incorporated by reference herein, and the Incorporated Docurn€nts are the complete

and exclusive staternent ofthe ageement between the Named Entity and the Vendor, and supersede any and all

other ageements, oral or written, betweenthe parties. This Contract may not be modified except by wrilEn
instrument signed by the Named Entity and by an authorized representative ofthe Vendor. The parties agree

tlat any terms or conditions ofany purchme order or other instrument that are inconsistent witi, or in additim
to, the terms and conditions hereof, shall not bindor obligate theVendor.

14.10 Countemarts. This Contract and oth er I ncorporated Do cuments which are requiredto be duly execurd,

may be executed in counterparts and by the exchange ofsignatures by facsimile orPDF

[Signature Page Follows]
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Appriss Inc. BY:

Signature

Joshua P. Bruner
Name

BY

Name

EXHIBITS TO THIS CONTRACT:

tt/4t2019
Date

EVP Operations & GM Victim Services & Prorans
Title

I t- zr- r1
Date

Js e,
Title

EXHIBIT A - Executed OAG Certification Agreement
WHIBIT B - Agreed Pricinglndexnd attadled hereto but louwn to andin lhe possessionof both Partb\ qtd

incorporated herein by reference
EXIiBIr C - Vendoi's List ofAuthorized Persons, not attached hereto but knownto and in the possessfunof

both Parties and inarporded herein by referance

l5
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Docusjgn Envelope lD: 81 63084E-25D4-4EF&BFA1-7BC9D4D6C2F4

RE: F"f 2020 SAIT{S Grant Contract

Contract Numbsl; 2003531

Grantee: Hopkins County

Amount: $18,618-87

Executed: | | lt 5/2019 | l2: l8 PM CST

Term: September 1, 2019 - August 31, 2020

Budget Coding:

ORG

966

Agy obj

5t3',1

PCA

10352



Docusiqn Envelope lD: 81 63084E-25D4-4EF8-BFA1-7BC9D4D6C2F4

SAVNS MAINTENANCE GRANT CONTRACT

OAG Contract No. 2003531

This grant contract C'Grant Contract") is executed between the Office of the Attomey General
(oAG) and Hopkins County

(GRANTEE) for certain grant funds. The OAG and GRANTEE may be referred to in this Grant
Contract individually as "Party" or collectively as '?arties."

SEcrroN 1. PuRposE oFTHE CoNT&acr

The purpose of the OAG Statewide Automated Victim Notification Service (SAMrlS) grant
program is to assist Texas counties and other entities in maintaining a statewide system that will
provide relevant offender rclease information, notification of relevant court settings or events to
crime victims and other interested individuals, promote public safety, and support the rights of
victims of crime. To ensure a standard statewide service to a variety ofpolitical subdivisions of
the State ofTexas, including counties, county Sheriffs, clerks and attomeys, district attorneys, and
courts ("Participating Entities"), including GRANTEE, the OAG makes grant funds available for
eligible expenses related to SAM{S services delivered to GRANTEE by the vendor certified by
the OAG.

The OAG published a Request for Offer (RFO) for Statewide Automated Victim Services May I l,
2019. After an evaluation ofoffers, the OAG identified, certified, and entered into a contract with
a single vendor to provide statewide automated victim notification services ("SAVNS Services").
The initial term of the OAG Vendor Certification and Service Agreement ("OAG Certification
Agreement") is from September l, 2019 to August 31, 2020. The vendor certified to provide the
services is Appriss, Inc., ('Certified Vendor'), a Kentucky corporation authorized to do business
in Texas.

SECTIoN2. TERM oF THE CoNTRACT

This Grant Contract shall begin on September l, 2019 and shall terminate August 31, 2020, unless

it is terminated earlier in accordance with another provision ofthis Grant Contract.

SECTIoN 3. GRANTEE'S CONTRACTUAL SERVICES

3.1. Grantee Participating Entity Service Contract. GRANTEE shall execute a service

agreement with the Certified Vendor to provide services consistent with, and subject to the

limitations contained in, the OAG Certification Agreement and documents incorporated therein.
Specifically, the Participating Entity Service Contract attached hereto as Exhibit B shall be used

by GRANTEE in entering into a contractual relationship with the Certified Vendor. All grant

SAVNS Cortract - FY 2020
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firnds provided under this Grant Contract shall be conditioned on the GRANTEE's use of the
exemplar Participating Entity Service Contract, as attached hereto. GRANTEE further
acknowledges and agrees that no changes or modifications may be made to the Participating Entity
Service Contract or to any executed Participating Entity Service Contract between GRANTEE and
the Certified Vendor, except as specifically authorized within this Grant Contract in Section 3.1.1
below or otherwise separately authorized by the OAG in writing. Notwithstanding the foregoing,
GRANTEE is encouraged to negotiate and include additional terms and conditions individually
tailored to meet the GRANTEE's unique needs related to the SAVNS program, only to the extent
any such additional terms and conditions do not limit or otherwise conflict with the exemplar
Participating Entity Service Contract as attached hereto as Exhibit B.

3.1.1 Authorized Modifications to the Participating Entity Service Agreement.
GRANTEE is hereby authorized, without additional approval of the OAG to include
additional terms, conditions, or requirements related to the following sections of the
Participating Entity Service Agreement as attached hereto as Exhibit B:

a. Section 6 Additional Services: GRANTEE may require, negotiate, and
include additional terms or conditions relating to the mutual agreement,
provision, and payment for Additional Services that do not otherwise
modifu, impact, or limit the services required under the exemplar
Partic ipating Entity Service Agreement;

b. Section 7.1 Performance Reports: GRANTEE may require reports relating
to the performance standards and requirements ofthe SAVNS system under
the exemplar Participating Entity Service Agreement;

c. Section 7.2 Perlormance Remedies: GRANTEE may require additional
terms or conditions relating to the calculation and withholding mechanism

for Certified Vendor's failure to meet its performance requirements the
exemplar Participating Entity Service Agreement;

Care : GRANTEE may required. Sections 9.2(a) and 9 )( l Standard of
Certified Vendor to comply with its own intemal security standards and

incorporate such standards into the Participating Entity Service Agreement
by reference;

e. Sections 9.3(b). 9.3(c) . and 9.3(d) lnformation Security: GRANTEE mav
require Certified Vendor to comply with its own intemal security standards

and incorporate such standards into the Participating Entity Service
Agreement by reference;

f. Section 9.4(bXiv) Securitv Breach Procedures: GRANTEE may requlre

Certified Vendor to comply with its own intemal security standards and

incorporate such standards into the Participating Entity Service Agreement
by reference;
Section 9.5 Oversigh t of Securitv Compliance: GRANTEE may require

Certified Vendor to comply with its own intemal security standards and

incorporate such standards into the Participating Entity Service Agreement
by reference;

sAvl"ls conuact - FY 2020
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h. Section 10.4 Exclusions: GRANTEE may require Certified Vendor to
comply with its own intemal security standards and incorporate such
standards into the Participating Entity Service Agreement by reference;
Section 12.1 Limitation of Liability: The Certified Vendor may request a
limitation of liability to be included. It is incumbent on the GRANTEE to
determine ifthe proposed limitation is sufficient and whether or not to
include and incorporate such limitation into the Participating Entity
Service Agreement;
Section 12.2 Indemnification: GRANTEE may require, negotiate, and
include additional or alternative indemnification provisions either in
addition to or in lieu ofthose included within the Participating Entity
Service Agreement; and
Section 14.5 Dispute Resolution: GRANTEE may require specific dispute
resolution provisions compliant with its local laws, regulations, and other
policies applicable to the GRANTEE.

3.2 Grantee Maintenance Plan. GRANTEE agrees to establish and follow a "Maintenance
Plan." The Maintenance Plan, at a minimum, will be designed to accomplish the following: make

available offender information that is timely, accurate, and relevant to support the SAVNS
Services; verifi the Certified Vendor's performance according to the Participating Entity Service

Contract; satisfactorily discharge GRANTEE's obligations as described in the Participating Entity
Service Contract; and identift and dedicate GRANTEE staff, resources, and equipment necessary

to maintain the SAVNS services in the Participating Entity Service Contract.

SAVNS Contract - FY 2020
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k.

3.1.2 Executed Copy of Financial Participating Entity Service Contract Required.
GRANTEE is hereby placed on immediate financial hold, consistent with Section 9.2 of
this Grant Contract, and will remain on financial hold until OAG receives an executed copy
ofthe Participating Service Contract in accordance with and as required by this section. To
the extent the executed Participating Entity Service Contract includes any additional terms

or conditions that limit or otherwise conflict with the exemplar Participating Entity Service
Contract as attached here as Exhibit B, the GRANTEE will continue to remain on financial
hold until GRANTEE provides OAG an executed Participating Service Contract in
accordance with and as required by this section and consistent with the exemplar

Participating Entity Service Contract as attached here as Exhibit B.

3.3 GRANTEE Service Levels. In addition to other service levels that the GRANTEE may

impose, GRANTEE will inspect, monitor, and verif! the performances required of the Certified

Vendor as provided in the Participating Entity Service Contract as well as this Grant Contract.

GRANTEE witl execute a Participating Entity Service Contract with the Certified Vendor for the

term ofthis Grant Contract. GRANTEE will verifo that input data (thejail and court data elements

used by the SAVNS system) is entered accurately and on a timely basis.

GRANTEE will allow on-site monitoring visits to be conducted by OAG or its authorized

representative.

j.
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3.4 Cooperation with Statewide Stakeholders. GRANTEE will reasonably cooperate with
and participate in Statewide Stakeholder meetings and efforts to monitor and improve the SAVNS
services on a statewide basis. GRANTEE may reasonably agree to designate third-parties to assist

the OAG, GRANTEE, and the other Statewide Stakeholders in the overall monitoring inspection,
and verification of the Certified Vendor's performances.

3.5 E-Vine Upgrade and Cooperation for Implementation. As part of the contract award

and certification by the OAG, the Certified Vendor will begin transitioning to a new system to
deliver the SAMr{S services known as "E-Vine" with an expected completion by early FY 2023.
E-Vine will provide the GRANTEE enhanced functionality and services such as a Service Provider
Directory an Offender Watch List, a Contact List, a quick escape button and lnteractive Voice
Response Technology. To facilitate this transition, funds forthe E-VINE upgrade costs have been

added to this Grant Contract. The Certified Vendor will perform work on the transition to E-Vine
throughout the next three years and will bill E-Vine costs on a quarterly basis and in addition to

the regular SAM,{S maintenance fees. The OAG will advise GRANTEE of any associated

transition activities as needed and GRANTEE shall reasonably cooperate with the certified
Vendor in these transition activities.

3.6 Scope of Services. For the purpose of this Grant Contract, the requirements, duties, and

obligations contained in Section 3 ofthis Grant Contract are collectively referred to as the "Scope

of Services." As a condition of reimbursement, GRANTEE agrees lo faithfully, timely, and in a
good and workman-like manner implement and maintain the services in compliance with the Scope

of Services. GRANTEE shall bear full and sole responsibility for the integrity of the fiscal and

programmatic management of its SAVNS program.

3.7 Special Conditions. The OAG may, at its sole discretion, impose special conditions on

GRANTEE, without notice and without amending this Grant Contract. The imposition of any

special conditions places GRANTEE on immediate financial hold, cohsistent with section 9.2,

without further notice, until all special conditions are satisfied.

SECTIoN 4. GRANTEE'S OBLIGATIONS AIYD REQUTRED Rf,PORTS

4.1 General Matters
4.1.1 Required Reports; Form of Reports; Filings with the oAG. GRANTEE shall forward

to the OAG the applicable reports on forms as specified by the OAG. GRANTEE shall ensure that

it files each document or form required by the OAG in an accurate and timely manner. Unless

filing dates are given herein, all other reports and other documents that GRANTEE is required to

forw-ard to the bAG shall be promptly forwarded. From time to time, the OAG may require

additional information from GRANTEE.

4.1.2 Cooperation; Additional Information. GRANTEE shall cooperate fully with the oAG.
In addition to the information contained in the required reports, other information may be required

SAV|IS Contract - FY 2020
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as requested by the OAG.

4.1.3 Notification of Changes in Organization, Changes in Authorized Oflicial or Grant
Contact GRANTEE shall submit written notice to the OAG of any change in the following:
GRANTEE's name; contact information; key penonnel, officer, director or partneE organizational
structure; legal standing; or authorigr to do business in Texas. Such notice shall be provided, when
possible, in advance ofsuch change, but in no event later than ten (10) business days after the effective
date ofsuch change. A change in GRANTEE's name requires an amendment to the contract.

To change an Authorized Oflicial, GRANTEE must submit a written request on GRANTEE's
letterhead, with an original sigrrature of someone with actual authority to act on behalf of
GRANTEE. To change the grant contact, GRANTEE must submit a written request on

GRANTEE's letterhead signed by an Authorized Official.

Such fiscal and programmatic management shall include but is not Iimited to the following:
accountability for all funds and materials received from the OAG; compliance with OAG rules,
policies and procedures, and applicable federal and state laws and other applicable requirements;
and correction of fiscal and program deficiencies identified through self-evaluation andlor the

OAG's monitoring processes. Ignorance of any contract provisions or other requirements
referenced in this Grant Contract shall not constitute a defense or basis for waiving or failing to
comply with such provisions or requirements.

GRANTEE shall develop, implemeng and maintain appropriate financial management and control
systems. The systems must include budgets that adequately reflect all functions and resources

necessary to carry out authorized activities and the adequate determination ofcosts; accurate and

complete payroll, accounting, and financial reporting records; cost source documentation;

effective intemal and budgetary controls; allocation of costs; and timely and appropriate audits

and resolution ofany findings and applicable annual financial statements, including statements of
financial position, activities, and cash flows, prepared on an accrual basis in accordance with
Generally Accepted Accounting Principles or other recognized accounting principle.

4.1.5 Security and Confidentiality of Records. GRANTEE shall establish a method to secure

the confidentiality of records required to be kept confidential by applicable federal or state law,

rules or regulations. This provision shall not be construed as limiting the OAG's access to such

records and other information.

4.1.6 Public Information Act. GRANTEE acknowledges that information, documents, and

communications created or exchanged in the provision ofservices required by this Grant Contract

may be subject to the Texas Public tnformation Act, Chapter 552 ofthe Texas Govemment Code,

SAVI'IS Conhact - FY 2020
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4.1.4 Standards for Financial and Programmatic Management. GRANTEE and its
goveming body shall bear full and sole responsibility for the integrity of the fiscal and

progEtmmatic management ofthe organization including financial and programmatic policies and

procedures.
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and may be subject to required disclosure in a publicly accessible format pursuant to Section
2252.907 of the Texas Govemment Code.

4.2 ProgrammaticReports
4.2.1 Service Reports. GRANTEE shall submit service delivery reports, programmatic
perlormance reports and other reports to the extent requested by OAG, in a format and on a timely
basis, as established by the OAG. GRANTEE will submit other reports as requested by the OAG.

4.2.2 Written Explanation of Variance. GRANTEE shall provide a written explanation to the
OAG on a quarterly basis to the extent that the performance of the SAVNS system, the Certified
Vendor, or the GRANTEE varies fiom the projected performance thereof as provided in the
Maintenance Plan required by Section 3.2 hereunder. In addition to the written explanation,
GRANTEE shall promptly answer any questions from the OAG, whether in writing or otherwise,
in connection with the quarterly and annual reports presented to the OAG.

4.2.3 Other Program Reports. GRANTEE shall cooperate fully in any social studies, fiscal or
progftrmmatic monitoring, auditing, evaluating, and other reviews pertaining to services rendered
by GRANTEE, which may be conducted by the OAG or its designees.

GRANTEE shall submit service delivery reports required by the contract or self-evaluations of
performance and other reports requested by the OAG in appropriate format and on a timely basis
and make available at reasonable times and for reasonable periods client records and other
programmatic or financial records, books, reports, and supporting documents for reviewing and
copying by the OAG or its designees.

4.2.4 *Problem Log." GRANTEE shall establish a "Problem Log" that records all problems
noted with the SAVNS system, including, but not limited to, system down time, system outages,
and equipment failure. The Problem Log will provide when the problem was identified, to whom
the problem was referred, steps taken to resolve the problem, and when the problem was resolved.

4.3 Financial Matters
4.3.1 Annual Budgets. With regard to the use of funds pursuant to this Grant Contract,
GRANTEE will immediately review the budget for the fiscal year and the allowable expenditures,
as shown on Exhibit A.

4.3.2 Quarterly Requests for Reimbursement. OAG gant funds will be paid on a cost-
reimbursement basis no more frequently than quarterly pursuant to the process below. Any
payments made by the OAG shall not exceed the actual and allowable allocable costs of
GRANTEE to obtain services from the Certified Vendor for services within the "scope of
services" of this conkact. GRANTEE will submit to the OAG requests for reimbursement
for the actual and allowable allocable costs incurred by GRANTEE to obtain services from
the Certified Vendor for services within the "scope of services" of this Grant Contract.
GRANTEE is responsible for submitting its invoices to the OAG in an accurate and timely
manner. The requests for reimbursement must be accompanied by supporting

SAVM Contract - FY 2020
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documentation as required by the OAG. The OAG may from time to time require different
or additional supporting documentation.
il. GRANTEE shall submit a request for reimbursement to the OAG for the prior
quarter by the fifth (5th) of the next month following the end of each quarter. The four
quarters for each fiscal year covered by the term ofthis Grant Contract end respectively on
November 30, February 28, May 31, and August 31.
b. GRANTEE shall include a verification with its request for reimbursement to stating
that the GRANTEE received the services from the Certified Vendor during the preceding
quarter and incurred the actual and allowable allocable costs for which GRANTEE seeks
reimbursement.
c. If GRANTEE does not submit the required request for reimbursement and
verification to the OAG within forty-five (45) days ofthe next month following the end of
any quarter, the OAG will determine what steps will be taken next, including placing the
grant contract on financial hold or terminating the grant contract. Ifan OAG grant contract
is placed on financial hold or terminated, the GRANTEE remains responsible for any
contractual obligation it has with Certified Vendor. The OAG will not be responsible for
collection efforts on behalfofthe Certified Vendor.

4.3.3

43.3 Fiscal Year End Required Reports. GRANTEE shall submit fiscal year-end required
repons that shall be received by the OAG on or before October 15 of each year covered by the
term ofthis Grant Contract. The year-end reports shall include the following:

Record of Reimbursement GRANTEE will submit a reconciled record of its expenses
for the prior fiscal year.

a

b. Equipment Inventory Report. GRANTEE will submit an Equipment lnventory Report
which provides a record ofthe current inventory of items purchased, disposed of, replaced
or transferred for any equipment that was purchased with grant funds.

4.3.4 Annual Independent Financial Audit Report GRANTEE shall timely submit to the

SAVNS Contract - FY 2020
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Limited Pre-Reimbursement Funding to GRANTEE. Notwithstanding Section 4.3.2
above, the OAG, may, al its sole discretion, provide limited pre-reimbursement funding for
reimbursable expenses to GRANTEE. This limited funding is not preferred and may be
allowed upon submission ofthe following written documentation supporting the request:
a- A fully executed Participating Entity Services Agreement with the Certified Vendor
for the time period covered by this Grant Contract;
b. An invoice from the Certified Vendor which includes the dates covered under this
Grant Contract;
c. A completed OAG form "Verification of Continuing Production Record" which
shall be provided by the OAG upon request;
d. An invoice to the OAG that complies with the requirements of the OAG; and
e. A written justification, signed by the Authorized Oflicial or the Authorized
Offtcial's desipee, explaining the need for pre-reimbursement funding.
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OAG a copy of its annual independent financial audit. The timely submission to the OAG is on or
before nine (9) months after the end of GRANTEE's accounting year. GRANTEE will contract
with an independent CPA firm to perform an annual financial audit engagement. If applicable,
GRANTEE's independent CPA firm will determine the type of annual financial audit, which may
include a compliance attestation in accordance with the requirements of 2 CFR Part 200 titled
Uniform Administrative Requirements, Cost Principles, and Audit Requirements for Federal
Awards and/or Texas Single Audit Circular (Single Audit or non-Single Audit financial audit). If
applicable, GRANTEE will provide the OAG with any and all annual independent financial audits
or audited finarcial statements, related management letters, and management responses of
GRANTEE.

4.3.5 Close Out Invoice GRANTEE shall submit a final invoice not later than forty-five (45)
days after the earlier of(l) the termination of this Grant Contract; or (2) the end ofeach state fiscal
year covered by the term of this Grant Contract.

4J.6 Refunds and Deductions. If the OAG determines that an overpayment of grant funds
under this Grant Contract has occurred, such as payments made inadvertently or payments made
but later determined not to be actual and allowable allocable costs, the OAG may seek a refund
from GRANTEE and/or the Certified Vendor. The OAG, in its sole discretion, may offset and
deduct the amount ofthe overpayment from any amount owed as a reimbursement under this Grant
Contract, or may choose to require a payment directly from GRANTEE and/or the Certified
Vendor rather than offset and deduct any amount. GRANTEE and/or the Certified Vendor shall
promptly refund any overpayment to the OAG within thirty (30) calendar days of the receipt of
the notice ofthe overpayment from the OAG unless an altemate payment plan is specified by the
OAG.

43.7 Purchase of Equipment; Maintenance and Repair; Title upon Termination.
GRANTEE shall not give any security interest, lien or otherwise encumber any item ofequipment
purchased with contract funds. GRANTEE shall permanently identif all equipment purchased
under this Grant Contract by appropriate tags or labels affixed to the equipment. GRANTEE shall
maintain a current inventory of all equipmeng which shall be available to the OAG at all times
upon request; however, as between the OAG and Grantee title for equipment will remain with
Grantee.

GRANTEE will maintain, repair, and protect all equipment purchased in whole or in part with
grant funds under this Grant Contract so as to ensure the full availability and usefulness ofsuch
equipment. ln the event GRANTEE is indemnified, reimbursed, or otherwise compensated for
any loss or destruction of, or damage to, the equipment purchased under this Grant Contract, it
shall use the proceeds to repair or replace said equipment.

SAVf,lS Conlract - FY 2020
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43.8 Direct Deposit. GRANTEE may make a written request to the OAG to be placed on Direct
Deposit status by completing and submitting to the OAG the State Comptroller's Direct Deposit
Authorization Form. After the direct deposit request is approved by the OAG and the setup is
completed on the Texas Identification Number System by the State Comptroller's Office, payment
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will be remitted by direct deposit and the OAG will discontinue providing GRANTEE with copies
of reimbursement vouchers.

SECTIoN5. OBLIGATIoNS oF OAG

5.1 Monitoring. The OAG is responsible for monitoring GRANTEE to ensure the effective
and efficient use of grant funds to accomplish the purposes of this Grant Contract.

5.2 Maximum Liability of OAG. The maximum liability of the OAG is contained in the
attached Exhibit A. Any change to the maximum liability is void unless supported by a written
amendment to this Grant Contract executed between OAG and GRANTEE.

53 Payment of Authorized Costs. In accordance with the terms of this Grant Contract, the
OAG will pay costs as explicitly authorized pursuant to this Grant Contract. The OAG is not
obligated to pay unauthorized costs.

5.4 Contract Not Entitlement or Right. Reimbursement with contract funds is not an

entitlement or right. Reimbursement depends, among other things, upon strict compliance with all
terms, conditions and provisions of this Grant Contract. The OAG and GRANTEE agree that any
act action or representation by either party, their agents or employees that purports to increase the
maximum liability of the OAG is voi4 unless a written amendment to this Grant Contract is first
executed. GRANTEE agrees that nothing in this Grant Contract will be interpreted to create an

obligation or liability ofthe OAG in excess ofthe funds delineated in this Grant Contract.

5.5 Funding Limitation. GRANTEE agrees that funding for this Grant Contract is subject to
the actual receipt by the OAG of grant funds (state and/or federal) appropriated to the OAG.
GRANTEE agrees that the grant funds, if any, received from the OAG are limited by the term of
each state biennium and by specific appropriation authority to and the spending authority ofthe
OAG for the purpose ofthis Grant Contract. GRANTEE agrees that notwithstanding any other
provision of this Grant Contract, if the OAG is not appropriated the funds, or if the OAG
does not receive the appropriated funds for this grant program, or if the funds appropriated
to the OAG for this grant program are required to be reallocated to fund other state
programs or purposes, the OAG is not liable to pay the GRANTEE any remaining balance
on this Grant Contract.

SECTIoN 6. TERMINATION

6.1 Termination for Convenience. Either Party may, at its sole discretion, terminate this
Grant Contract, without recourse, liability or penalty, upon providing written notice to the other
Party thirty (30) calendar days before the effective date ofsuch termination.

SAVI.IS Contract - FY 2020
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6.2 Termination for Cause. In the event that GRANTEE fails to perform or comply with an
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obligation of the terms, conditions and provisions of this Grant Contract, the OAG may, upon
written notice of the breach to GRANTEE, immediately terminate all or any part of this Grant
Contract.

6.3 Termination Not Exclusive Remedy; Survival of Terms and Conditions. Termination
is not an exclusive remedy but will be in addition to any other rights and remedies provided in
equity, by law, or under this Grant Contract.

Termination of this Grant Contract for any reason or expiration of this Grant Contract shall not
release the Parties from any liability or obligation set forth in this Grant Contract that is expressly
stated to survive any such termination orby its nature would be intended to be applicable following
any such termination. The following terms and conditions, (in addition to any others that could
reasonably be interpreted to survive but are not specifically identified), survive the termination or
expiration of this Grant Contract: Sections 4, 5,7, ll, and 12.

6.4 Refunds to OAG by GRANTEE. If the GRANTEE terminates for convenience under
Section 6.1, or if the OAG terminates under Sections 6.1 or 6.2 before the purpose of this Grant
Contract is accomplished, then the OAG may require the GRANTEE and,/or the Certified Vendor
to refund all or some ofthe grant funds paid under this Grant Contract. Such funds include those
funds representing the number of months of SAM\S services that were previously invoiced and
paid by the OAG under this Grant Contract.

6.5 Notices to Certilied Vendor. Any termination of this Grant Contract will also be
forwarded by the terminating party to the Certified Vendor.

SECTIoN 7. AUDIT RIGHTS; RECoRDS RETENTIoN

7,1 Duty to Maintain Records. GRANTEE shall maintain adequate records that enable the
OAG to veril) all reporting measures and requests for reimbursements related to this Grant
Contract. GRANTEE also shall maintain such records as are deemed necessary by the OAG,
OAG's auditor, the State Auditor's OIIice or other auditors of the State of Texas, the federal
govemment, or such other persons or entities designated by the OAG, to ensure proper accounting
for all costs and performances related to this Grant Contract.

7.2 Records Retention. GRANTEE shall maintain and retain all records as are necessary to
fully disclose the extent of services provided under this Grant Contract for a period of seven (7)
years after the later of(a) the submission ofthe last expenditure report required under this Grant
Contract, or (b) the full and final resolution of all issues that arise from any litigation, claim,
negotiation, audit, open records request, administrative review, or other action involving this Grant
Contract. The records include, but may not be limited to, the contract, any contract solicitation
documents, any daily activity reports and time distribution and attendance records, and other
records that may show the basis ofthe charges made or performances delivered.

SAVI\,IS Conuact - FY 2020
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7 3 Audit Trails. GRANTEE shall maintain appropriate audit trails to provide accountability
for all reporting measures and requests for reimbursement. Audit trails maintained by GRANTEE
will, at a minimum, identiff the supporting documentation prepared by GRANTEE to permit an
audit of its systems. GRANTEE's automated systems, if any, must provide the means whereby
authorized personnel have the ability to audit and verify contractually required performances and
to establish individual accountability for any action that can potentially cause access to, generation
of, or modification of confidential information.

7.4 Access and Audit. At the request of the OAG, GRANTEE shall grant access to and make
available all paper and electronic records, books, documents, accounting procedures, practices,
and any other items relevant to the performance ofthis Grant Contract, compliance with applicable
state or federal laws and regulations, and the operation and management of GRANTEE to the OAG
or its designees for the purposes of inspecting, auditing, or copying such items. GRANTEE will
direct any other entity, person, or contractor receiving funds directly under this Grant Contract or
through a subcontract under this Grant Contract to likewise permit access to, inspection of, and
reproduction of all books, records, and other relevant information of the entity, person, or
contractor(s) that pertain to this Gmnt Contract. All records, books, documents, accounting
procedures, practices, and any other items, in whatever form, relevant to the performance of this
Grant Contract, shall be subject to examination or audit. Whenever practical as determined at the
sole discretion of the OAG, the OAG shall provide GRANTEE with up to five (5) business days'
notice of any such examination or audit.

7.5 State Auditor. In addition to and without limitation on the other audit provisions of this
Grant contract, pursuant to sectioo 2262.154 ofthe Texas Government code, the state Auditor's
oflice may conduct an audit or investigation ofGRANTEE or any other entity or person receiving
funds from the State directly under this Grant Contract or indirectly through a subcontract under
this Grant contract. The acceptance of funds by GRANTEE or any other entity or person directly
under this Grant Contract or indirectly through a subcontract under this Grant Contract acts as
acceptance of the authority of the State Auditor's office, under the direction of the t egislative
Audit Committee, to conduct an audit or investigation in connection with those funds. Under the
direction of the Legislative Audit committee, GRANTEE or another entity that is the subject of
an audit or investigation by the State Auditor's Office must provide the State Auditor's OIfice with
access to any information the State Auditor's Office considers relevant to the investigation or audit.
GRANTEE further agrees to cooperate fully with the State Auditor's O{fice in the conduct of the
audit or investigation, including providing all records requested. GRANTEE shall ensure that this
paragraph conceming the authority to audit funds received indirectly by subcontractors through
GRANTEE and the requirement to cooperate is included in any subcontract it awards. The State
Auditor's Office shall at any time have access to and the right to examine, audit, excerpt, and
transcribe any pertinent books, documents, working papers, and records ofGRANTEE related to
this Grant Contract.

7,6 Location. Any audit of records shall be conducted at GRANTEE,s principal place of
business and./or the location(s) of GRANTEE's operations during GRANTEE's normal business
hours. GRANTEE shall provide to OAG or its designees, on GRANTEE's premises (or if the
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SECTIoN 8. SUBMISSIoN oF INFoRMATION To THE OAG

The OAG will designate the proper methods for the delivery of information to the OAG by
GRANTEE. The OAG generally requires submission of information via email or hard copy
format. Some reporting requirements must occur via the intemet and/or a web-based data

collection method. Accordingly, all reports required under this contract including but not limited
to semi-annual statistical reports, annual performance reports, financial status reports, requests for
reimbursement, Annual Compiled Financial Statement Report, and any other reports, notices or
information must be submitted in the manner directed by the OAG. The manner of delivery may
be subject to change during the term ofthe contract, in the sole discretion ofthe OAG.

SECTIoN 9. CoRRECTIVE ACTION PLANS AND SANCTIONS

The Parties agree to make a good faith effort to identifu, communicate, and resolve problems found
by either the OAG or GRANTEE.

9.1 Corrective Action Plans. If the OAG finds deficiencies in GRANTEE's performance
underthis Grant Contract, the OAG, at its sole discretion, may impose one or more of the following
remedies as part ofa corrective action plan: increase of monitoring visits; require additional or
more detailed financial and/or programmatic reports be submitted; require prior approval for
expenditures; require additional technical or management assistance and/or make modifications in
business practices; reduce the contract amount; and/or terminate this Grant Contract. The
foregoing are not exclusive remedies, and the OAG may impose other requirements that the OAG
determines will be in the best interest ofthe State.

9.2 Financial Hold. Failure to comply with submission deadlines for required reports,

invoices, or other requested information or otherwise failing to comply with the terms of this Grant
Contract may result in the OAG, at its sole discretion, placing GRANTEE on immediate hnancial
hold without further notice to GRANTEE and without first requiring a corrective action plan. No
reimbursements will be processed until the requested information is submitted. If GRANTEE is
placed on financial hold, the OAG, at its sole discretion, may deny reimbursement requests

associated with expenses incurred during the time GRANTEE was placed on financial hold.

9.3 Sanctions. tn addition to financial hold, the OAG, at its sole discretion, may impose other
sanctions without first requiring a corrective action plan. The OAG, at its sole discretion, may
impose sanctions, including, but not limited to, withholding or suspending funding, offsetting
previous reimbursements, requiring repayment, disallowing claims for reimbursemen( reducing
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audit is being performed of a subcontractor, the subcontractor's premises if necessary) private
space, office fumishings (including lockable cabinets), telephone and facsimile services, utilities,
and office-related equipment and duplicating services as OAG or its designees may reasonably
require to perform the audits described in this Grant Contract.



Doqrsign Envelope lD: 8163084E-25D1-4EF&BFA1-78C9D4D6C2F4

funding terminating this Grant Contract and/or any other appropriate sanction.

9,4 No Waiver. Notwithstanding the imposition of corrective actions, financial hold, and/or
sanctions, GRANTEE remains responsible for complying with the contract terms and conditions.
Corrective action plans, financial hold, and/or sanctions do not excuse or operate as a waiver of
prior failure to comply with this Grant Contract.

SECTIoN IO. GENERAL TERMS AND CoNDITToNS

10.1 Federal and State Laws, and Other Applicable Requirements. GRANTEE agrees to
comply with all applicable federal and state laws and any other requirements, including 2 CFR
Part 200, relevant to the performance of GRANTEE under this Grant Contract.

10.2 Uniform Grant Management Act, UGMS and Applicable Standard Federal and State
Certifications and Assurances. GRANTEE agrees to comply with applicable laws, including
Texas Government Code, Chapter 783, and the Uniform Grant Management Standards (UGMS),
and any other applicable federal or state grant management standards or requirements. Further,
GRANTEE agrees to comply with the applicable OAG Certifications and Assurances, which are

incorporated herein by reference, including, but not limited to, the equal employment opportunity
program certification, disclosure and certification regarding lobbying, non-procurement
debarment certification, drug-free workplace certification, annual single audit certification,
compliance with annual independent financial audit filing requirement, compliance with UGMS
and the applicable 2 CFR Part 200, retum ofgrant funds in the event ofloss or misuse, and conflict
ofinterest.

10.3 Generally Accepted Accounting Principles or Other Recognized Accounting
Principles. GRANTEE shall adhere to Generally Accepted Accounting Principles promulgated
by the American Institute of Certified Public Accountants, unless other recognized accounting
principles are required by GRANTEE and agreed to by the OAG, in advance. GRANTEE shall
follow OAG fiscal management policies and procedures in processing and submitting requests for
reimbursement and maintaining financial records related to this Grant Contract.

f0.4 Conflicts of Interest; Disclosure of Conflicts. GRANTEE has not given, or offered to
give, nor does GRANTEE intend to give at any time hereafter, any economic opportunity, future
employment, gift, loan, gatuity, special discount, trip, favor, or service to a public servant or
employee ofthe OAG, at any time during the negotiation ofthis Grant Contract or in connection
with this Grant Contract, except as allowed under relevant state or federal law. GRANTEE will
establish safeguards to prohibit its employees from using their positions for a purpose that
constitutes or presents the appearance ofa personal or organizational conflict ofinterest or personal
gain. GRANTEE will operate with complete independence and objectivity without an actual,
potential or apparent conflict of interest with respect to its performance under this Grant Contract.
GRANTEE must disclose, in writing, within fifteen (15) calendar days of discovery, any existing
or potential conflicts ofinterest relative to its performance under this Grant Contract-
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10.5 Does Not Boycott Israel. As required by Texas Govemment Code, section 2270.002,
GRANTEE represents and warrants, that neither GRANTEE, nor any subcontractor, assignee, or
sub-recipient ofGRANTEE, currently boycotts Israel, or will boycoft Israel during the term ofthis
Grant Contract. GRANTEE agrees to take all necessary steps to ensure this certification remains
true for any future subcontractor or assignee. For purposes ofthis provision, "Boycott Israel" shall
have the meaning assigned by Texas Govemment Code, Sec. 808.001(1).

10.6 Law Enforcement Funding. To the extent applicable, GRANTEE acknowledges that,
under article IX, section 4.01 ofthe General Appropriations Act for the term covered by this Grant
Contract, funds may only be expended under this Grant Contract if GRANTEE is in compliance
with all rules developed by the Commission on Law Enforcement or if the Commission on Law
Enforcement has certified that GRANTEE is in the process ofachieving compliance.

10.7 Restriction on Abortion Funding. GRANTEE acknowledges tha! under article X,
section 6.25 of the General Appropriations Act for the term covered by this Grant Contract, and
except as provided by that Act, funds may not be distributed under this Grant Contract to any
individual or entity that: (l) performs an abortion procedure that is not reimbursable under the
State's Medicaid program; (2) is commonly owned, managed, or controlled by an entity that
performs an abortion procedure that is not reimbursable under the State's Medicaid progmm; or
(3) is a franchise or allliate of an entity that performs an abortion procedure that is not
reimbursable under the State's Medicaid progrcm.

SECTIoN II. SPECIAL TERMS AND CoNDITIoNs

11.f Independent Contractor Status; Indemnity and Hold Ilarmless Agreement.
GRANTEE expressly agrees that it is an independent conlractor. Under no circumstances shall
any owner, incorporator, officer, director, employee, or volunteer of GRANTEE be considered a
state employee, agent, servant, or partner of, or part of any joint venture or joint enterprise with,
the OAG or the State ofTexas. GRANTEE agrees to take such steps as may be necessary to ensure
that each contmctor ofGRANTEE will be deemed to be an independent contractor and will not be
considered or permitted to be an agent, servant, or partner of, or part ofany joint venture orjoint
enterprise with the OAG or the State of Texas.

All persons fumished, used, retained, or hired by or on behalf of GRANTEE or any of
GRANTEE's contractors shall be considered to be solely the employees or agents of GRANTEE
or GRANTEE's contractors. GRANTEE or GRANTEE'S contractors shall be responsible for
ensuring that any and all appropriate payments are made, such as unemploymen! workers
compensation, social security, any benefit available to a state employee as a state employee, and
other pa,T oll taxes for such persons, including any related assessments or contributions required
by law.

GRANTEE or contractors are responsible for all types of claims whatsoever due to actions
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or performance under this Grant Contract, including, but not limited to, the use of
automobiles or other transportation by its owners, incorporators, officers, directors,
employees, volunteers, or any third parties. To the extent allowed by Iaw, GRANTEE and/or
contractors will indemnify and hold harmless the OAG and/or the State of Texas from and
against any and all claims arising out of actions or performance of GRANTEE or
GRANTEE's contractors under this Grant Contract. To the extent allowed by law,
GRANTEE agrees to indemni$ and hold harmless the OAG and/or the State of Texas from
any and all liability, actions, claims, demands, or suits, and all related costs, attorney fees,
and expenses, that arise from or are occasioned by the negligence, misconduct, or wrongful
act, or omission of GRANTEE, its employees, representatives, agents, or subcontractors in
their performance under this Grant Contract.

ll.2 Publicity. GRANTEE shall not use the OAG's name or refer to the OAG directly or
indirectly in any media release, public service announcement, or public service disclosure relating
to this Grant Contract or any acquisition pursuant hereto, including in any promotional or
marketing materials, without first obtaining written consent from the OAG. This section is not
intended to and does not limit GRANTEE's ability to comply with its obligations and duties under
the Texas Open Meetings Act and/or the Texas Public Information Act.

11.3 Intellectual Property. GRANTEE understands and agrees that GRANTEE may copliright
any original books, manuals, films, or other original material and intellectual property developed
or produced out of funds obtained under this Grant Contract, subject to the royalty-free, non-
exclusive, and irrevocable license which is hereby reserved by the OAG and granted by
GRANTEE to the OAG or, where applicable, the State ofTexas, or if federal funds are expended
the United States Government. Grantee hereby grants the OAG an unrestricted, royalty-free, non-
exclusive, and irrevocable license to use, copy, modiff, reproduce, publish, or otherwise use, and
authorize others to use (in whole or in part, including in connection with derivative works), at no
additional cost to the OAG, in any manner the OAG deems appropriate in the exercise of its sole
discretion, any component ofsuch intellectual property.

ll.4 Program Income. Gross income directly generated from the grant funds through a project
or activity performed under this Grant Contract is considered program income. Unless otherwise
required underthe terms ofthis Grant Contract, any program income shall be used by GRANTEE
to further the program objectives ofthe project or activity funded by this grant, and the program
income shall be spent on the same project or activity in which it was generated. GRANTEE shall
identifo and report this income in accordance with the OAG's reporting instmctions. GRANTEE
shall expend program income during this Grant Contract tenn; program income not expended in
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GRANTEE shall obtain from subrecipients, contractors, and subcontracton (ifany) all rights and
data necessary to fulfill the GRANTEE's obligations to the OAG under this Grant Contract. If a
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for the contract and not proceed with the agrcement in question without further authorization from
the OAG.
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this Grant Contract term shall be refunded to the OAG.

f 1.6 No Solicitation or Receipt of Funds on Behalf of OAG. It is expressly agreed that any
solicitation for or receipt of funds of any type by GRANTEE is for the sole benefit of GITANTEE
and is not a solicitation for or receipt of funds on behalf of the OAG or the Attomey General of
the State ofTexas.

ll.7 No Subcontracting, Assignment, or Delegation Without Prior Written Approval of
OAG. GRANTEE may not subcontract, assign any of its rights, or delegate any of its duties under
this Grant Contract without the prior written approval of the OAG. GRANTEE agrees the OAG
maintains complete discretion in evaluating any request to subcontract, assign any right, or
delegate any duty under this Grant Contract, and the OAG may withhold its approval for any
reason or no reason. If the OAG approves subcontracting, assignment, or delegation by
GRANTEE, GRANTEE will ensure that its contracts with others shall require compliance with
the provisions of this Grant Contract. GRANTEE, in subcontracting for any performances
specified herein, expressly understands and agrees that it is not relieved of its responsibilities for
ensuring that all performance is in compliance with this Grant Contract and that the OAG shall not
be liable in any manner to GRANTEE's subcontracto(s).

ll.8 No Grants to Certain Organizations. GRANTEE confirms by executing this Grant
Contract that it does not make contributions to campaigns for elective o{Iice or endorse candidates.

11.10 Governing Law; Venue. This Grant Contract is made and entered into in the State of
Texas. This Grant Contract and all disputes arising out of or relating thereto shall be govemed by
the laws of the State of Texas, without regard to any otherwise applicable conflict of law rules or
requirements.

Except where state law establishes mandatory venue, GRANTEE agrees that any action, suit,
litigation or other proceeding (collectively "litigation") arising out ofor in any way relating to this
Grant Contract shall be commenced exclusively in the Travis County District Court or the United
States District Court in the Westem District, Austin Division, and to the extent allowed by law,
hereby irrevocably and unconditionally consents to the exclusive jurisdiction ofthose courts for
the purpose ofprosecuting and/or defending such litigation. GRANTEE hereby waives and agrees

not to assert by way of motion, as a defense, or otherwise, in any suit, action or proceeding, any
claim that GRANTEE is not personally subject to the jurisdiction ofthe above-named courts; the
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11.5 No Supplanting. GRANTEE shall not supplant or otherwise use funds from this Grant
Contract to replace or substitute existing funding from other sources that also supports the
activities that are the subject of this Grant Contract.

11.9 No Waiver of Sovereign lrnmunity. The Parties agree that no provision of this Grant
Contract is in any way intended to constitute a waiver by the OAG or the State of Texas ofany
immunities from suit or fiom liability that the OAG or the State of Texas may have by operation
of law.
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suit, action or proceeding is brought in an inconvenient forum; and/or the venue is improper

11.11 U.S. Department of llomeland Security's E-Verify System. GRANTEE will ensure
that it utilizes the U.S. Departn:ent of Homeland Security's E-Verifo system to determine the

eligibility of any new employee hired after the effective date of this agreement who will be working
on any matter covered by this agreement.

ll.l2 No Use ofGrant Money for Lobbying. GRANTEE shall not use any grant funds provided
by OAG to GRANTEE to influence the passage or defeat ofany legislative measure or election of
any candidate for public office.

I l.l3 Texas Public Information Act Information, documentation, and other material in
connection with this Grant Contract or the underlying $ant may be subject to public disclosure
pursuant to Chapter 552 of the Texas Govemment Code (the "Public Information Act"). In
accordance with S ection2252.907 of the Texas Govemment Code, GRANTEE is required to make
any information created or exchanged with OAG, the State ofTexas, or any state agency pursuant
to the contract, and not otherwise excepted from disclosure under the Texas Public Information
Act, available in a format that is accessible by the public at no additional charge to OAG, the State
of Texas, or any state agency.

Sf,crtoN 12. CoNsrRUCTroN oF CoNTRACT AND AMENDMENTS

l2.l Construction of Contract. The provisions of Section I are intended to be a general

introduction to this Grant Contract. To the extent the terms and conditions ofthis Grant Contract
do not address a particular circumstance or are otherwise unclear or ambiguous, such terms and
conditions are to be construed consistent with the general objectives, expectations and purposes of
this Grant Contract-

12.2 Entire Agreement, including All Exhibits. This Grant Contract, including all exhibits,
reflects the entire agreement between the Parties with respect to the subject matter therein
described, and there are no other representations (verbal or written), directives, guidance,

assistance, understandings or agreements between the Parties related to such subject matter. By
executing this Grant Contract, GRANTEE agrees to strictly comply with the requirements and

obligations ofthis Grant Contract, including all exhibits.

12,3 Amendment. This Grant Contract shall not be modified or amended except in writing,
signed by both parties. Any properly executed amendment of this Grant Contract shall be binding
upon the Parties and presumed to be supported by adequate consideration.

12.4 Partial Invalidity. Ifany term or provision ofthis Grant Contract is found to be illegal or
unenforceable, such construction shall not affect the legality or validity of any of its other
provisions. The illegal or invalid provision shall be deemed severable and stricken from the
contract as if it had never been incorporated herein, but all other provisions shall continue in full
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force and effect.

12.5 Non-waiver. The failure ofany Party to insist upon strict performance ofany ofthe terms
or conditions herein, irrespective ofthe lenglh oftime ofsuch failure, shall not be a waiver of that
party's right to demand strict compliance in the future. No consent or waiver, express or implied,
to or ofany breach or default in the performance ofany obligation under this Grant Contract shall
constitute a consent or waiver to or ofany breach or default in the performance ofthe same or any
other obligation of this Grant Contract.

12.6 Oflicial Capacity. The Parties stipulate and agree that the signatories hereto are signing,
executing and performing this Grant Contract only in their oflicial capacity.

OFFICE OF THE ATTORNEY Hopkins Couoty

GENERAL

W-,. lobul tluva

Printed Name:
Robert NewsomPrinted Name: Mark PenleY

Office of the Attorney General Authorized Official
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SAVIIS MAINTENANCE GRANT CONTRACT

oAG Contract No. 2oo353l

EXHIBIT A
Medium

Population Size:

The total liability ofthe OAG for any type ofliability directly or indirectly arising out of this Grant
Contract and in consideration of GRANTEE'S full, satisfactory and timely performance of all its
duties, responsibilities, obligations, liability, and for reimbursement by the OAG for expenses, if
any, as set forth in this Grant Contract or arising out ofany performance herein shall not exceed
the following:

The annual costs listed above will be billed by the Vendor on a quarterly basis pursuart to the
terms of Participating entity Service Agreement (Exhibit B). The OAG is not obligated to pay for
services prior to the commencement or after the termination of this Grant Contract.

Annual Cost for JaiI Annual Cost
for Courts

Annual E-Vine
Upgrade Cost

MAXIMUM
REIMBURSABLE COSTS

$14,467.87 $2,527.50 $1,623.50 318,618.87
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