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b)

d)

4) otherwise conduct themselves in a businesslike and professional manner.

If DIR determines, in its sole and absolute discretion, that a particular employee, agent, or
Subcontractor is not conducting him/herself or itself in accordance with this Section 6.4, DIR
may provide Successful Respondent with notice and documentation concerning such conduct.
Upon receipt of such notice, Successful Respondent must promptly investigate the matter and
take appropriate action that may include:

1)  Removing the employee, agent, or Subcontractor from Service delivery under this CTSA;
2) Providing DIR with written notice of such removal; and

3)  Replacing the employee, agent, or Subcontractor with a similarly qualified individual
acceptable to DIR, in its sole and absolute discretion, in the case of personnel and
Subcontractors.

Successful Respondent shall replace any employee, agent, or Subcontractor who, as determined
by DIR, in its sole and absolute discretion, after consultation with Successful Respondent, is
unable to work effectively with DIR staff or Customer staff or is not adequately performing
assigned responsibilities. In such event, Successful Respondent shall provide replacement
employee(s), agent(s), or Subcontractor(s) with equal or greater skills and qualifications as soon
as reasonably practicable. Replacement of personnel shall be subject to DIR prior review and
written approval, which approval will not be unreasonably withheld or delayed. The Parties will
work together in the event of any such required replacement so as not to disrupt Service delivery
under the CTSA. Other than in instances when DIR determines, in its sole and absolute
discretion, that removal must be handled immediately to avoid imminent harm to the TEX-AN
2021 Program or safety to others, DIR and Successful Respondent will provide written notice and
cooperate with the other Party in a manner intended to minimize staff turnover and the adverse
impact any requested removal may have on the Services. Nothing in this CTSA will prevent
Successful Respondent from replacing employees. If the Parties have not been able to resolve
DIR's concerns within five (5) Business Days of DIR communicating its concerns, Successful
Respondent shall not assign the individual to that position and shall propose to DIR the
assignment of another individual of suitable ability and qualifications.

Successful Respondent agrees that anyone used by Successful Respondent to fulfill the terms of
this CTSA is an employee, agent, or Subcontractor of Successful Respondent and remains under
Successful Respondent’s sole direction and control.

Successful Respondent agrees to be responsible for the following with respect to Successful
Respondent Personnel:

1)  Damages incurred by Successful Respondent Personnel in the performance of their duties
under this CTSA; and

2)  Determination of the hours to be worked and the duties to be performed by Successful
Respondent Personnel.

3)  Successful Respondent agrees and will inform Successful Respondent Personnel that there
is no right of action against DIR or any Customer for any duty owed by Successful
Respondent pursuant to this CTSA. Successful Respondent expressly agrees that neither
DIR nor any Customer assumes any liability for the actions of, or judgments rendered
against, the Successful Respondent, its employees, agents, or Subcontractors. Successful
Respondent agrees that it has no right to indemnification or contribution from DIR or any
Customer for any judgments rendered against Successful Respondent or Successful

TEX-AN 2021 Communications Technology Services Agreement 13
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e)

g)

h)

In addition to the requirements expressly stated in this Section 15.1, Successful Respondent must
comply with any policy, rule, or requirement of DIR that relates to the safeguarding or disclosure
of information relating to the TEX-AN 2021 Program recipients, Successful Respondent’s
operations, or Successful Respondent’s performance of this CTSA.

Within thirty (30) days of the expiration or termination of this CTSA for any reason, all
Confidential Information of a Party, disclosed to another Party, including all copies made by the
other Party, will be returned to the disclosing Party or, and to the extent authorized by applicable
record retention laws and policies, at the disclosing Party’s option, erased or destroyed. The
recipient of the Confidential Information will provide the disclosing Party certificates evidencing
such erasure or destruction. Notwithstanding anything in this CTSA to the contrary, the
Successful Respondent may retain, for the duration of the seven (7) year audit period,
safeguarded (and encrypted if Sensitive Personal Information as defined under the laws of the
State is included) copies of the following records and Data it receives or prepares during or in
connection with the TEX-AN 2021 Program and CTSA, to comply with the record keeping
requirements of Section 13.1 and for archival and defense purposes:

1)  Supporting financial information and documents that are adequate to ensure CTSA
compliance and are sufficient to ensure the accuracy and validity of Successful Respondent
Invoices;

2 Financial information, records and reports;

3) Transaction logs;

4) Successful Respondent’s customer database data files;

5) Successful Respondent human resources documentation;

6) Audit reports;

7)  Operational reporting (e.g., security logs, security metrics reporting/audits, and relevant
network reports/logs); and

8)  Data for the TEX-AN 2021 Program and CTSA and its applications, including maintenance
log files, uptime log files, relevant network access log files, and other required analytics.

With the exception of Confidential Information of Customers, Confidential Information of a Party
will not be afforded the protection of this CTSA if such data:

1)  is, at the time of disclosure, generally available to the public other than through a breach of
the receiving Party's or a third party’s confidentiality obligations;

2)  after disclosure, is published by the disclosing Party or otherwise becomes generally
available to the public other than through a breach of the receiving Party's or a third party's
confidentiality obligations;

3)  was lawfully in the possession of the receiving Party immediately prior to the time of
disclosure to it;

4)  isreceived from a third party having a lawful right to disclose such information; or

5)  is independently developed by the receiving Party without reference to the disclosing
Party's Confidential Information. The exclusions in this section shall not apply to sensitive
or regulated Data such as personal health information and personal identifying information

DIR will require its agents, Subcontractors, and Successful Respondent Personnel to comply with
the terms of this Section 15.1 as it relates to Successful Respondent Confidential Information.
Prior to disclosing Successful Respondent Confidential Information to other Contract Holders,
DIR will obtain an executed confidentiality agreement in a form acceptable to Successful
Respondent, whose consent to use will not be unreasonably withheld or delayed.

TEX-AN 2021 Communications Technology Services Agreement 35



















































DIR Contract No. DIR-TELE-CTSA-011 Vendor Contract No.

e)

g)

h)

i)

k)

1)

0)

p)

under Sections 2155.004, 2155.006, and 2261.053, Texas Government Code, Successful
Respondent is not ineligible to receive the specified Contract and acknowledges that this CTSA
may be terminated and payment withheld if this certification is inaccurate;

to the best of its knowledge and belief, Successful Respondent knows there are no suits or
proceedings pending or threatened against or affecting it, which if determined adversely to it will
have a material adverse effect on the ability to fulfill its obligations under the CTSA;

Successful Respondent and its principals are not suspended or debarred from doing business with
the federal government as listed in the System for Award Management (SAM) maintained by the
General Services Administration;

as of the Effective Date of the CTSA, Successful Respondent is not listed in any of the
divestment statute lists published on the CPA’s website
(https://comptroller.texas.gov/purchasing/publications/divestment.php);

as of the Effective Date, Successful Respondent is not listed in the prohibited vendors list
authorized by Executive Order #13224, "Blocking Property and Prohibiting Transactions with
Persons Who Commit, Threaten to Commit, or Support Terrorism," published by the United
States Department of the Treasury, Office of Foreign Assets Control;

Successful Respondent has identified (and will identify for the duration of the Term):

1)  all current or former employees of the State assigned or proposed to work on the CTSA
twenty percent (20%) or more of their time and has disclosed them to DIR and has
disclosed or does not employ any relative of a current or former state employee within two
(2) degrees of consanguinity or affinity, and, if these facts change during the course of the
Agreement, Successful Respondent certifies for itself and on behalf of its Subcontractors, it
shall disclose the name and other pertinent information about the employment of current
and former employees and their relatives within two (2) degrees of consanguinity or
affinity, and

2)  any former executive head of a State agency employed by Successful Respondent;

that, for its performance of this CTSA, Successful Respondent shall purchase products and
materials produced in the State when available at the price and time comparable to products and
materials produced outside the State, to the extent that such is required under Section 2155.4441,
Texas Government Code;

Successful Respondent agrees that all equipment and materials used in fulfilling the requirements
of this CTSA are of high-quality and consistent with or better than applicable industry standards,
if any. All work and Services performed pursuant to this CTSA shall be of high professional
quality and workmanship and according consistent with or better than applicable industry
standards, if any;

to the extent applicable to this scope of this CTSA, Successful Respondent is in compliance with
Subchapter Y, Chapter 361, Health and Safety Code, related to the Computer Equipment
Recycling Program and its rules, 30 Texas Administrative Code Chapter 328;

Successful Respondent agrees that any payments due under this CTSA will be applied towards
any debt, including but not limited to delinquent taxes and child support that is owed to the State;

Successful Respondent is in compliance Section 669.003, Texas Government Code, relating to
contracting with executive head of a State agency;

the provision of goods and services or other performance under the CTSA will not constitute an
actual or potential conflict of interest, Successful Respondent will not create the appearance of
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iii.

iv.

V.

All maintenance agreements for Software, hardware, or other Equipment and assets,
including copies of their assignment/transfer and early termination clauses, a status
report on transferability to DIR or its designee and the costs for transfer or early
termination, if any;

All third party supplier agreements, which have an effective date beyond the
Transition Effective Date, including copies of their assignment/transfer and early
termination clauses, a status report on transferability to DIR or its designee and the
costs for transfer or early termination, if any;

Copies of the CSAs with the Customers for Services.

2)  Phase 2 — Ongoing Reports on Services through the Transition Effective Date. Phase 2 is
composed of five (5) activities, as listed below:

1.

ii.

iii.

iv.

Follow Up Reporting. For each item reported in Phase I, Successful Respondent shall
update DIR on a semi-annual basis up to the Transition Effective Date. The first such
update after December 31st shall be due on or by June 30th of the following year.

New TEX-AN 2021 CSA. For every CSA issued by Successful Respondent to a
Customer between the initiation of the reporting period two (2) years out from the
Transition Effective Date and the Transition Effective Date, Successful Respondent
shall seek and receive DIR’s approval prior to entering into any CSA. DIR shall be
provided no less than five (5) Business Days in which to review the documentation
for each proposed CSA, in substantially final form. In each instance Successful
Respondent shall provide that the CSA contains: 1) a complete assignment or transfer
to DIR, or its successor service provider, on or by the Transition Effective Date,
preferably at no cost to DIR or its designee, and 2) a termination for convenience
clause in favor of Successful Respondent and DIR in all such CSAs. Successful
Respondent shall use commercially reasonable efforts to minimize the fee for
assignment or transfer to DIR, or its successor service provider.

Equipment Condition Report. Successful Respondent will develop a checklist and
conduct checks/reviews of the installed Equipment and produce a report on or by six
(6) months prior to the Transition Effective Date. Such report shall detail, at a
minimum, the then-current condition of each piece of installed Equipment and the
preventative maintenance needed within the next six (6) months after the report is
issued. For all items, Successful Respondent shall provide details about existing
maintenance confracts.

Subcontractor Report. On or by January 1st two (2) years prior to the Transition
Effective Date, and semi-annually thereafter up to the Transition Effective Date,
Successful Respondent shall identify all then-current Subcontracts that provide
Services under any CSA issued pursuant to the CTSA, in a form and level of detail
approved by DIR, in its sole and absolute discretion.

Notwithstanding any other provision in this Article 21, Successful Respondent agrees
to provide another updated report for all CSAs on or by August 31st, one (1) year
prior to the Transition Effective Date, and six (6) months prior to the Transition
Effective Date.

3) Phase 3 — Completion of all documentation for Transition

1.

DIR, or the successor service provider and Successful Respondent shall complete
Transition associated documentation necessary to effect the Transition of all CSAs
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4)

ii.

under the CTSA in a timely manner, including, at a minimum, the Transition of all
CSAs reported to DIR under Subsections (1) and (2) hereof. Successful Respondent
shall facilitate interactions and necessary documentation with third party vendors, its
Subcontractors, lessors, and other providers, at the request of DIR, or at the request
of the successor service provider. DIR reserves the right, in its sole and absolute
discretion, to require that DIR, the successor service provider, and Successful
Respondent conduct a formal closing for the Transition, in order to ensure the
completion of all necessary documentation.

DIR, or the successor service provider, shall cause each Transition document to
provide the complete transfer of all right, title, and interest in and to the CSAs,
including any related lease or third party contract related to the underlying
Equipment, from Successful Respondent to DIR, or the successor service provider,
effective as of the Transition Effective Date. Each Transition document shall also
provide that from and after the Transition Effective Date, Successful Respondent
shall have no obligation or liability to any third party vendor or lessor whatsoever
related to the underlying Equipment. Successful Respondent shall ensure that the
granting of such license, sublicense, assignment, and other relevant rights is not
subject to third party approval or payment by DIR, Customer, or the successor
service provider of license, assignment, or transfer fees or penalties. Successful
Respondent shall have no responsibility to pay any third party vendor or lessor from
and after the Transition Effective Date.

Phase 4 — Planning Phase for Transition from the CTSA to an Agreement with a successor
service provider. Successful Respondent shall fully and completely participate in all
meetings called by DIR for the purpose of planning and implementing the transition of
CSAs from the CTSA to the successor service provider. The goal of this planning phase is
to provide an orderly transition of CSA operations under the CTSA to the operations with a
successor service provider. Such planning activities shall commence no later than January
1st of the year of the Transition Effective Date, at DIR’s direction and shall continue until
all transition activities are complete. These Transition activities shall include, but not be
limited to, the following:

1.

ii.

Pre-planning no later than January 1st to March 31st of the year of the Transition
Effective Date. These DIR meetings will include the Successful Respondent’s current
Customers, as determined by DIR, the successor service provider, Successful
Respondent, and DIR. The scope of the pre-planning is to plan for the transfers of the
current Customers' CSA operations, scheduling of all necessary activities,
development of roles and responsibilities matrix related to Transition of the CSA, and
planning for all the other steps of the Transition process, as listed below. The goal of
this pre-planning phase is to produce a mutually acceptable Transition Plan document
that defines roles and responsibilities for accomplishing each step in the Transition
among the participating parties.

Turnover of CSA operations to the successor service provider. In each step in the
Transition planning and execution process, Successful Respondent is required to
provide information as requested by DIR, the successor service provider and /or the
current Successful Respondent’s Customers in accordance with the agreed upon
Transition Plan. Such information shall include, but not be limited to the following
tangible items and matters of inherent knowledge:
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(10)
(11)
(12)
(13)
(14)
(15)
(16)
(17)

Invoice Summary Report

Status for Projects by Customer Report
HUB Subcontractor Report,

Direct Sales Transactions Reports
Monthly Recurring Charge (MRC) Report
Non-Recurring Charge (NRC) Report
Adjustments/Credits Report

Long Distance (LD) Usage

— End of Exhibit C —

Exhibit C. Performance Management

C.5



DIR Contract No. DIR-TELE-CTSA-011 Vendor Contract No.

TEX-AN 2021

Communications Technology
Services Agreement

Between

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

and

Continuant Tech, Inc. (Successful Respondent)

Exhibit D. Plans D.1









DIR Contract No. DIR-TELE-CTSA-011 Vendor Contract No.

TEX-AN 2021

Communications Technology
Services Agreement

Between

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

and

Continuant Tech, Inc. (Successful Respondent)

Exhibit E. Insurance E.1









