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e Purchase Order # 17-0468

= Purchase Order Change Notice (# 1)

Payment Terms: NET 30 Freight Terms: FOB Ship Via VNDR PCC: G Date: 10/06/16 PO Method: DG Dispatch: Dispatch Rev Dt: 01/03/17
Destination ViaPrint

PLEASE NOTE: ADDITIONAL TERMS AND CONDITIONS MAY BE LISTED AT THE END OF THE PURCHASE ORDER.

Vendor: TEXHEALTH CENTRAL TEXAS Ship To: 2F0032 - Cameron Rd - Warehouse
Suite 131 7915 Cameron Road
2800 SIH 35 Austin TX 78754
Austin TX 78704-5712 United States
United States
Bill To: Attn: Acctng - Mail Code 108-3A
P. O. Box 149104
Vendor ID: 1264412420 3 Austin TX 78714-9104
. United States
Purchaser: Denise Walch
Phone: 512/676-6153
Fax: 512/463-6159 Fax:
Email: denise.walch@tdi.texas.gov Email: Invoices@tdi.texas.gov

PO Information:

12-21-16: POCN #1 to add additional funds in the amount of $1,290,076.85, per the Program Contract Manager. Additional funds will require
Commissioner approval of POCN.

10-06-16: FY167PO issued to TexHealth Central Texas, affiliated with a political subdivision of the State of Texas, in accordance with Request for
Applications (RFA) 454-16-03118, for Contract No. 454-16-0165-17, which was competitively awarded in response to the RFA.

Contract Period: September 1, 2015, through August 31, 2017. There are NO RENEWAL OPTIONS on this contract, as per HB 1, of the
Appropriations Act, Texas Three-Share Premium Assistance Program Grant funds must be competitively solicited every two (2) years.

Contract Services: The Grantee is awarded grant funds for the sole purpose of providing third-share premium assistance to eligible members in
accordance with their approved Statement of Work and the final Budget Detail Documents approved.

Section Ill. of Contract (CONSIDERATION)

3.01. CONTRACT LIMIT AND FEES AND EXPENSES.

(a.) The total amount of grant funds available and awarded under this Contract are subject to section 1.1.4, Eligible Use of Funds and Amount of
Available Funds, of the RFA and are dependent upon the fines, penalties, and sanctions (fines) from regulated entities except for workers
compensation and this award shall not exceed fines collected in each fiscal year (FY) of the Contract Term. Fees to be paid under this Contract
during the Fiscal Year 2017 shall not exceed ONE MILLION, SIX HUNDRED SEVENTY-FIVE THOUSAND SEVEN AND NO HUNDRETHS
DOLLARS ($1,675,007.00).

(b.) In the event fine collections in either fiscal year are below the possible $1.5 million, this award will be reduced accordingly. Should a gap in
funding occur as the result of lack of fines collected, grantee must suspend all new enroliment for members eligible for TDI grant funding until funds
become available.

(c.) The total amount of fees to be paid under this Contract shall be in accordance with the revised Attachment 2 Budget Detail Document, submitted
on August 14, 2015, and attached hereto and incorporated herein for all purposes. Monthly payments of Third-Share Premium Subsidy shall not
exceed monthly amounts projected in the revised Attachment 2 Budget Detail Document, submitted on August 14, 2015. Any changes to the budget
set forth in Attachment 2 Budget Detail Document, shall be submitted to TDI for review and shall be approved by amendment to this Contract.

(d.) At any time, TDI may adjust the Contract, in whole or in part, with thirty (30) days notice to Contractor. Adjustments shall be in accordance with
the revised Attachment 2-Budget Detail Form, submitted on August 14, 2015, and shall be documented by amendment to this Contract.

Section 3.02 of the Contract (PAYMENTS TO CONTRACTOR).

(a.) Payments to Contractor will be made in accordance with section 2.4, Payment Requirements and Changes in Plan of Operations of Selected
Respondents, section 2.5, Monthly Request for Payment, and section 2.6, Payment and Required Documentation in Support of Payment, of the RFA
and in accordance with the Texas Government Code, Chapter 2251, Texas Prompt Payment Act. An invoice is considered received on the date it is
date stamped by TDI. Contractor will be paid for completion of work accepted and approved by TDIs Contract Administrator or his/her designated

Authorized Signature

NET
/0
LAY LA CTA 01/03/2017
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representative.

(b.) Contractor shall invoice TDI for work performed by vendor identification number, building, and purchase order number. Invoices must include the
purchase order number and contract number. Address for submission is: Texas Department of Insurance, Accounting Mail Code 108-3A, P.O. Box
149104, Austin, Texas 78714-9104; or by email: invoices@tdi.texas.gov.

Section |V of the Contract (STATE FUNDING)
4.01. STATE FUNDING. It is understood that all obligations of TDI hereunder are subject to the availability of state funds. If such funds are not
appropriated or become unavailable, this Contract may be terminated or reduced accordingly.

Additionally, in House Bill 1, the 84th Texas Legislature instructed TDI to create a competitive grant Three-Share Premium Assistance Program. A
Three-Share Premium Assistance Program is an insurance or health care coverage funding program that requires coverage costs to be funded by
three separate parties. Coverage costs are generally shared by an employer, an employee, and a third entity, which is often a local government
organization. Chapter 75 of the Texas Health Safety Code establishes regional and local health care programs to operate the TSPAPs. The purpose
of such a funding structure is to reduce the enrollees cost of insurance or health care coverage by distributing the cost among three parties

rather than just the two parties (employer and employee) that traditionally pay for employment-based coverage.

Funding under this Contract is available from general appropriations and from the collection of fines, penalties, and sanctions. In creating this
program, the 84th Legislature, Regular Session, specified in Rider 14 of article VIII of House Bill 1 that $444,866 in State fiscal years (FY) 2016 and
2017, may be used for the research, planning, development, and continuation of TSPAPS, to increase access to private healthcare coverage for the
uninsured and to provide technical assistance to grant recipients. The Legislature also provided that out of funds collected from regulated entities
except for workers compensation for fines, penalties, and sanctions and deposited to General Revenue, the Texas Department of Insurance is
appropriated, out of amounts collected in excess of those contained in the Comptroller's Biennial Revenue Estimate (estimated to be $0), an amount
not to exceed $1,500,000 in each year of the biennium for the Three-Share

Premium Assistance Program. Available funds are limited to those collected by TDI at the time selected Applicants submit any requests for
reimbursement.

In addition, any unexpended and un-obligated balances of TSPAP grant funds remaining from the state fiscal year ending August 31, 2015, are
available for use in FY 2016.

Grantee Contacts:

Mr. Jim Rodriguez, President CEO
Ph. (512) 524-2618

Email: jrodriguez@texhealthct.org

TDI Contacts:
Kim Johnson, Program Manager
Ph. 512-676-6614;Email: kim.johnson@tdi.texas.gov

Karen Sanders, Contract Monitor
Ph. 512-676-6638; Email: Karen.sanders@di.texas.gov

INVOICES: All invoices should be mailed electronically to: invoices@tdi.texas.gov

Karen Sanders and Kim Johnson should be copied on the email transmission. Kim Johnson will review invoices for accuracy, completeness of
information, compliance to approved Budget Detail documents, and all necessary supporting documentation prior to approving for payment.

To ensure prompt payment, the invoice must include the above-referenced information on it:
(1). PO Number, (2). the above-referenced Vendor ID Number, and (3). any other supporting documentation requested by the Program area that will
confirm that services have been performed. Failure to comply may cause a delay in the payment process or cause invoice to be returned.

NOTE: The PO Terms and Conditions in the link in this PO are null and void. The Terms and Conditions in the solicitation document (RFA No. 45416-
03118) control.

Authorized Signature

NET
/0
LAY LA CTA 01/03/2017
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| Line-Sch LineDescription Clasg/ltem Quantity UOM Unit Price Extended Amt Due Date
1-1 TexHealth Central Texas 953/52 1.0000 EA $258,000.00000 $258,000.00 10/06/2016
Three-
Share Plan for FY 2017.
Contact
Kim Johnson or Denise
Walch
for details. (See PO #16-
0165)
Schedule Total | $258,000.00 |
ReglD:
0000015977
Item Total for Line#1 | $258,000.00 |
2-1 Additional fundsto be 953/52 1.0000 EA 1290076.85000 1290076.850 12/21/2016
added to $ $
PO #17-0468 for TexHealth
Central Texas Three-Share
Plan
(FY2017). Contact Karen
Sanders
for details.
Schedule Total | $1,290,076.85 |
ReglD:
0000017495
See attached email for details. Approval by Cassie Brown, Deputy Commissioner for Regulatory Policy also attached.
Item Total for Line#2 | $1,290,076.85 |
Total PO Amount | $1,548,076.85 |

All Shipments, Shipping papers, invoices and correspondence must be identified with our Purchase Order Number. Over shipments will not be accepted
unless authorized by Purchaser prior to Shipment.

httg://www.tdi .texas.gov/general/@urch. html

The Purchase Order Terms and Conditions can be found at:

Authorized Signature

01/03/2017



file:/psoft/fin/fin92cfg/appserv/prcs/FINPRD2/../Documents and Settings/ssah537/Local Settings/Temporary Internet Files/Content.IE5/PO_Print_XML_Publisher_Report/TX_TNC_URL

Texas Department of Insurance
P.O. Box 149104
Austin, Texas 78714-9104

REQUEST FOR APPLICATIONS

PROVIDER ENROLLMENT FOR THE THREE-SHARE PREMIUM
ASSISTANCE PROGRAM

RFA No. 454-16-03118

ESBD Posting Date: Tuesday, July 7, 2015

Deadline for Submission:
Monday, July 27, 2015 at 3:00 PM Central Time
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DEFINITIONS. For purposes of this RFA, the following definitions apply:

Contract means the written agreement, if any, executed by the authorized representative of the parties and the
Respondent that formalizes the terms, provisions, covenants, and obligations, including but not limited to those
contained in this RFA, of the respective parties to the arrangement for provision of services.

Contractor means the individual or entity qualified to provide the goods and/or services sought by TDI pursuant to this
RFA and who is ultimately be selected to carry out the requirements stipulated in this RFA and any resulting contract.

Governing Body means (a) the commissioners courts of the counties participating in a regional health care program;
(b) the commissioners court of a county participating in a local health care program; or (c) the governing body of the
joint council, nonprofit entity exempt from federal taxation, or other entity that operates a regional or local health care
program.

Local Health Care Program means a local health care program operating in one county and established for the benefit
of the employees of small employers under Subchapter B of Chapter 75 of the Texas Health and Safety Code.

Regional Health Care Program means a regional health care program operating in two or more counties and
established for the benefit of the employees of small employers under Subchapter B of Chapter 75 of the Texas Health
and Safety Code.

Request for Applications (RFA) means the document so titled and Exhibits and Attachments thereto, which are
incorporated by reference as set forth in full in this RFA.

Respondent’s Employee(s)/Respondent’s Personnel means any and/or all of the following, without limitation to:
employees, leased employees, agents, officers, directors, staff, independent contractors, contractors, or
subcontractors, or any individuals furnished, referred, or provided by the Respondent for the purposes arising out of or
related to this RFA, the Applicant’s Application, and the contract, if any, that results from the award made by TDlI to the
Applicant.

Selected Respondent means an entity qualified to provide the services sought by TDI pursuant to this RFA and who
may ultimately be selected to carry out the requirements stipulated in this RFA and any resulting contract.

Shared Service Arrangement means a group qualified applicants who chose to join together to submit a single joint
Application and have a lead entity identified that is responsible for the overall management of the Three-Share Premium
Assistance Program funds, upon award.

TDI means the Texas Department of Insurance and the state agency responsible for the issuance of this RFA.
Three-Share Premium Assistance Program (TSPAP) is an insurance or health care coverage funding program that

requires premium coverage costs to be shared between an employer, employee, and a regional or local health care
program.

The remainder of this page intentionally left blank.
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PART |. GENERAL INFORMATION

1.1. Introduction and Scope.

The Texas Department of Insurance (TDI) seeks Applications from qualified entities for enrollment into the Three-
Share Premium Assistance Program (TSPAP). This document provides instructions and guidance for Applicants
seeking funding under the TSPAP administered by TDI. Through this Request for Applications (RFA), TDI is
advertising the availability of funds for the TSAP, to be awarded under a competitive process.

By submitting an Application in response to this RFA, Respondents are bound to all requirements set forth is this
RFA.

This RFA describes the requirements that must be met by the selected Respondent prior to receiving payment
under any resulting TDI contract. Applicants are cautioned to carefully read the RFA in its entirety. Award will be
based on Respondent’s eligibility and ability to provide the services required under the TSPAP as outlined in the
Statement of Work (SOW), Part Il of this RFA. Failure to provide the mandatory required information with the
application will automatically disqualify the Application from consideration for award in connection with this RFA.
See Texas Government Code §2156.008.

1.1.1. Purchasing Authority.
This purchase is in accordance with Texas Government Code, Chapters 2155 and/or 2156 as applicable,
and Rider 14 of Article VIl of House Bill 1 of the 84t Texas Legislature, Regular Session.

1.1.2. Background.

In House Bill 1, the 84th Texas Legislature instructed TDI to create a competitive grant Three-Share
Premium Assistance Program. A “Three-Share Premium Assistance Program” is an insurance or health
care coverage funding program that requires coverage costs to be funded by three separate parties.
Coverage costs are generally shared by an employer, an employee, and a third entity, which is often a local
government organization. Chapter 75 of the Texas Health & Safety Code establishes regional and local
health care programs to operate the TSPAPs. The purpose of such a funding structure is to reduce the
enrollee’s cost of insurance or health care coverage by distributing the cost among three parties rather than
just the two parties (employer and employee) that traditionally pay for employment-based coverage.

1.1.3. Source of Funds.
Funding under this RFA is available from general appropriations and from the collection of fines, penalties,
and sanctions.

1.1.4. Eligible Use of Funds and Amount of Available Funds.
In creating this program, the 84 Legislature, Regular Session, specified in Rider 14 of article VIII of House
Bill 1 that $444,866 in State fiscal years (FY) 2016 and 2017, may be used for the research, planning,
development, and continuation of TSPAPs, to increase access to private healthcare coverage for the
uninsured and to provide technical assistance to grant recipients.

The Legislature also provided that “out of funds collected from regulated entities except for workers
compensation for fines, penalties, and sanctions and deposited to General Revenue, the Texas Department
of Insurance is appropriated, out of amounts collected in excess of those contained in the Comptroller's
Biennial Revenue Estimate (estimated to be $0), an amount not to exceed $1,500,000 in each year of the
biennium for the Three-Share Premium Assistance Program”. Available funds are limited to those collected
by TDI at the time selected Applicants submit any requests for reimbursement.

In addition, any unexpended and unobligated balances of TSPAP grant funds remaining from the state
fiscal year ending August 31, 2015, are available for use in FY 2016.
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Eligible Respondents.

TSPAP grants are available to local government entities, including regional or local health care programs
as defined by Chapter 75, Subchapter B, of the Texas Health and Safety Code. A local health care program
is defined as one “a local health care program operating in one county and has been established for the
benefit of the employees of small employers”. A regional health care program is defined as one “a regional
health care program operating in two or more counties and has been established for the benefit of the
employees of small employers.” In addition, Chapter 75 of the Health and Safety Code provides that a
regional or local health care program may be operated by a joint council, tax-exempt nonprofit entity, or
other entity under a contract with the commissioner’s court(s), or an entity in which the county or counties
participate(s) or that is established or designated by the commissioner's court to operate the program.

1.1.5.1. Existing TSPAP Recipients. If Respondent is currently funded under the Three-Share Premium
Assistance Program, such Respondents must complete Attachment 3, Local or Regional Health
Care Program Attestation of Current Eligibility Form, and must attach all requested supporting
documentation in the order prescribed in Attachment 3. Existing TSPAP recipients should not
automatically assume funding at current level.

1.1.5.2. Prospective TSPAP Recipients (New Applicants). In order to receive any grant funds under this
RFA, prospective Respondents (new Applicants) must provide written documentation that they are
directly affiliated with a local government entity and authorized to operate a regional or local health
care program under the definition of Chapter 75 Subchapter B, of the Texas Health and Safety
Code. New TSPAP Applicants must submit this information as Exhibit 1, with their Application.
This is pass/fail element of Application/response, and failure to submit this information will
render the Application nonresponsive.

1.1.5.3. To be eligible for contract award, all Respondents (including existing TSPAP grant recipients),
must have available, immediately upon award, the required qualified personnel, skills, and
organization, to fulfill all of the requirements under this RFA and the resulting contract.

Any entity not meeting the definitions of a local health care program or a regional health care program, as
established under Chapter 75, Subchapter B, of the Texas Health and Safety Code is not eligible to apply
for TSPAP funds.

How to Apply and When.

Respondents interested in submitting an Application in response to this RFA must submit the application
by 3:00 PM Central Time on Monday, July 27, 2015. Refer to Table 3.1, Schedule of Events, for additional
due dates related to this RFA. Applications, along with all required documents must be submitted in the
format prescribed in Part Il, Mandatory Application Format Requirements and Selected Respondent
Reporting Requirements. A separate grant Application must be submitted for each individual program
proposed to be funded with TSPAP funds. This means that each qualifying regional or local health program
must submit a separate application, unless multiple qualified applicants choose to join together to submit a
single joint Application, and there is a lead entity identified for the overall management of the TSPAP funds
(Shared Service Arrangement). Joint Applicants must comply with the Application submission requirements
for each individual program as described in this RFA. Submitted grant applications must include all required
components, be concise, but also provide a sufficient level of detail to facilitate the consideration of the
proposed program.

The remainder of this page intentionally left blank.
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Contract Term.
The initial term of the contract will be from date of award, or the last signature date, whichever is later, through
August 31, 2017.

1.2.1. Notwithstanding the termination or expiration of this Agreement, the provisions regarding indemnification,
confidentiality, dispute resolution, audit rights, and warranties shall survive the termination and expiration
dates of this Agreement.

Renewal Options.

1.3.1. No renewal options are offered under this RFA, as TDI must competitively procure for the TSPAP funds
every two (2) years, per House Bill (HB) 1 of the General Appropriations Act for the 2016-2017 State
Biennium.

Texas State Agency Holiday Schedule and TDI Official Business Hours.

The resulting contract will be issued in State Fiscal Year (FY) 2016. The State FY begins September 1st, and
ends on August 31st. There are official State holidays recognized by Texas State agencies. On these days, the
Texas Department of Insurance may not be officially opened for business or may be closed. Respondents
submitting Applications in response to this RFA should refer to the Texas State Auditor's website at the following
link, for a .pdf of the FY2015 State Agency Holiday schedule, which provides additional information on state agency
closures: http://www.hr.sao.state.tx.us/compensation/Holidays2015.pdf. This Holiday schedule is updated each
State FY by the Texas State Auditor’s Office, and the selected Respondent should check the State Auditor’s Office
website at the beginning of State FY16, for an updated calendar.

For the purposes of this RFA, the official business hours of the Agency are Monday through Friday, 8:00 AM to
5:00 PM Central Time.

Protest Procedure.
Any protest shall be governed by TDI's protest rules, which are set forth in 28 TEX. ADMIN. CODE §§1.1101 -
1.1107.

The remainder of this page intentionally left blank
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PART Il. STATEMENT OF WORK (Mandatory Application Format Requirements and Selected Respondent
Reporting Requirements)

Mandatory Application Response Requirements.

This Section describes the documentation and the order which the Respondents’ Application must conform to be
responsive to this RFA. The Respondent’s Application must be responsive to all requirements set forth in this RFA
and presented in accordance with the format described in this RFA.

Respondents submitting an Application in response to this RFA must demonstrate an understanding of the
services and deliverables required under this RFA and the resulting contract. The Respondent’s Application must
thoroughly detail how the Respondent intends to successfully provide the services/deliverables required under this
RFA, and include all of the requested detailed information necessary to specifically address each Section below
(See Section 2.2.1).

Application Format.

Components of the Application, all of which must be submitted, should be assembled in the following order:
Cover Page

Table of Contents

Grant Application as outlined in Section 2.2.1

Grant Budget Proposal as outlined in Section, and

any Appendices, which must be labeled and identified in the body of the Application.

s =

The grant Application must be:

. Clearly legible

2. sequentially page-numbered and include the Respondent’s name at the top of each page

3. organized in the sequence set forth above with each separate section of the Application identified by a section
heading

4. bound in a notebook, or binder;

5. typed on 8% by 11” paper; and

6. be insingle-spaced standard 12 point font, except for the Program Work Plan, which may be no less than 10-

point font.

2.2.1. Order of the Grant Application.

The Grant Application must include the following Sections. Failure to include all of the following Sections
may cause the Application to be deemed nonresponsive and disqualified for further review.

Section 1 - Cover Letter and Executive Summary

Section 2 — Statement of Eligibility

Section 3 - Program Abstract

Section 4 — Community Impact

Section 5 — Program Description

Section 6 — Program Staffing

~o o0 oo

2.2.2. Section 1 - Cover Letter and Executive Summary (One (1) page limit)

In this Section, Respondent must submit a one-page Cover letter from the lead organization or entity, which
summarizes the content of the Grant Application to provide TDI with a broad understanding of the
Respondent’s Application, to meet the requirements described in this RFA. The letter must include, but is
not limited to, all of the following:

a. relevant information for the Respondent’s principal contact person;

b.  whether the program currently has enrolled members;
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the amount of grant funds that are being requested for administration;

the per member premium subsidy amount for eligible members;

the number of subsidy-eligible members enrolled at the time of application, and

projected monthly enrollment of eligible employers and subsidy-eligible members during the 2-year
grant term (09/2015 through 08/31/2017).

~o a0

Section 2 — Statement of Eligibility (One (1) page limit)

In this Section, Respondent must describe the entity that is applying for TSPAP funds, and how that entity
is eligible to apply for funding under this RFA, as described in Section 1.1.5.

In accordance with Section 1.1.5.1 of this RFA, Respondents currently funded under TSPAP must complete
Attachment 3, Local or Regional Health Care Program Attestation of Current Eligibility Form, and must
attach all requested supporting documentation in the order prescribed in Attachment 3.

In accordance with Section 1.1.5.2 of this RFA, all new Respondents must provide a written explanation

of:

a. how their structure and governance complies with Chapter 75, Subchapter B, Texas Health and Safety
Code and

b. clearly specify under which sections of Chapter 75 of the Health and Safety Code(§§ 75.102, 75.103
or 75.104), the programs have structured the health benefit plan coverage or health care services
provided.

In addition to describing the information above, all new Respondents must provide written documentation
that shows how the program is directly affiliated with a local government entity and authorized to operate a
regional or local health care program as defined under Chapter 75 of the Health and Safety Code, in each
county of the program’s service area. Such documentation includes Commissioners’ Court orders or
agreements providing approval for Respondent to operate a Three-Share Premium Assistance Program in
the counties within the program’s service area. For new Applicants only, this documentation is the same
as that which must be submitted as Exhibit 1 in Section 1.1.5.2 above.

Section 3 - Program Abstract (Three (3) page limit); for Joint Applications from multiple three-share
programs, each individual program is allowed a limit of three (3) pages each.

In this Section, Respondent must briefly describe each of the following:
a. anoverview of the uninsured population within each programs’ service area including:
i.  the most recent number and percentage of the population without insurance
ii. trends or changes in the uninsured population in recent years
iii. —an analysis of the impact of the major provisions of the Patient Protection and Affordable Care
Act (PPACA) that took effect January 1, 2014
iv. an explanation of how the coverage provided under the program relates to the requirements of
PPACA.
b. the proposed grant activities and how the Respondent anticipates those activities impact the target
population,
the lead entity and any other partners collaborating in the program, if any, and
d. a description of any significant changes in operational structure or operations, including any
termination or suspension of coverage since program inception and the reason for these changes (for
existing TSPAP recipients only).

134



Texas Department of Insurance
Request for Applications No. 454-16-03118
Three-Share Premium Assistance Program Page 16 of 81

2.2.5. Section 4 - Community Impact (Two (2) page limit); for Joint Applications from multiple three-share
programs, each individual program is allowed a limit of two (2) pages each.

2.2.6.

In this Section, Respondent must describe the impact its program has made on local conditions with regard
to the area’s uninsured population. There should be a particular focus on the population targeted for the
TSPAP, which includes taking into account the implementation of PPACA. To the extent such information
is available, this Section must include at a minimum, but is not limited to, the following:

a.
b.

C.

d.

any changes in uninsured statistical data from before the program was established

information on the small business community, the prevalence of health insurance, and any changes in
the prevalence of health insurance since the three-share program was established

availability of preventative health services for uninsured residents and the impact of the uninsured on
the local healthcare delivery system prior to and after the program was established, and

a description of health outcomes such as impact on uncompensated care in the community and impact
on chronic health conditions trough management of these conditions.

If Respondent is a new Applicant for TSPAP funds, this Section must include a statement on the new
programs’ impact that expected for items (a) through (d) above.

Section 5 — Program Description (Twenty (20) page limit; for joint Applications from multiple three-
share programs, each individual program is allowed a limit of twenty (20) pages each)

A. Respondent must describe the health care benefit plan, or plans, that will be offered during the grant

period and provide details on covered benefits, plan limits, and any exclusions. The description must

include:

1. the eligibility criteria for groups and members to qualify for coverage and to qualify for the third-
share premium subsidy

2. how the benefit plan fits into the post-PPACA market and whether benefits are sufficient as
‘minimum essential coverage” as defined under 26 CFR 1.5000A-2 to allow members to avoid
penalties on federal tax returns. Respondents must reference any Federal guidance or other
information used to support its explanation, and

3. adescription of verbal communications and examples of written communications for members that
the program has provided or plans to provide about the its role in the post-PPACA market and the
minimum essential coverage requirement.

If the health benefit plan is not “minimum essential coverage” as defined under 26 CFR 1.5000A-2,
Selected Respondents must agree to disclose to enrolled and potential members that the coverage is
not minimum essential coverage and those covered by Respondent's plan could be subject to federal
tax penalties as a result. Selected Respondents must distribute the disclosure to existing members (if
applicable) and to potential members prior to enroliment in the plan, no later than October 31, 2015, or
upon receipt from TDI, if contract is executed after that date.

Respondents must submit their most recent comprehensive Business Plan that has been approved by
its governing Board or body, that outlines the approach for achieving program goals. Draft versions of
business plans will not be accepted. Upon grant award, Respondent must provide TDI with any
updates or changes to the Business plan within thirty (30) calendar days of finalization by its governing
Board or body. The Business Plan must include, but not limited to, all of the following components:
1. alist of their program’s stated goals, objectives, and anticipated outcomes
2. plans or strategies with detailed steps and timelines for achieving those goals, including, but not
limited to:
a) marketing and outreach
b) financial management, and
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c) provision of health care services

3. any performance metrics used by the program to measure progress in achieving those goals and
outcomes;

4. the program’s most recent scores for those performance metrics, and

5. aplan for ongoing evaluation of its efficacy in reaching its stated goals.

C. Respondents must also describe the program’s:
1. quality of care standards
a process to assure continuity of care
methods for evaluating health care outcomes
methods for the ongoing monitoring of quality, and
procedures for handling consumer and provider complaints.

abowpd

D. Respondents must submit enroliment data for the two (2) calendar years prior to the date of application,
which includes the number of groups enrolled, the number of covered lives, and the number of third-
share subsidy eligible lives.

If Respondent is a new TSPAP applicant, Respondent must outline when the program plans to begin
enroliment.

For existing TSPAP recipients: If a Respondent's existing program has experienced any gaps in
enrollment, such as a temporary suspension of coverage for enrolled members, describe the following:
1. the circumstances surrounding the gap in enroliment

2. steps taken to assist members during the gap

3. plans to prevent future gaps in coverage, and

4. detailed steps taken or planned to begin enroliment after a gap.

E. All Respondents must also include enrollment projections for the next five (50 years, beginning the
month of this Application. The projections must include the number of groups, covered lives, and
subsidy eligible lives.

For existing TSPAP recipients: Respondents with existing members must describe the successes and
challenges in achieving enrollment goals along with approaches for overcoming challenges. |If
Respondent is a new TSPAP Applicant, Respondent must describe its strategies for meeting its
enroliment goals.

F. If the program was operating prior to the submission of an Application in response to this RFA,
Respondent must state how long the program has been in existence and provide the following
information:

1. highlights of its services

2. a detailed description of identified areas of improvement and action steps being taken with
timelines

3. an evaluation of how the program has improved the existing health care delivery system and
increased access to care, and

4. asummary of local community and government support for involvement in the program.

The remainder of this page intentionally left blank.
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2.2.7. Section 6 - Program Staffing (Six (6) page limit; for joint Applications from multiple three-share
programs, each individual program is allowed a limit of two (2) pages each)

In this section, Respondents currently funded under TSPAP must complete Attachment 3, Local or
Regional Health Care Program Attestation of Current Eligibility Form, and must attach all requested
supporting documentation, if applicable to Attachment 3.

All new Respondents must describe the Management and Governance structure of the proposed TSPAP.
New Respondents must also include a brief description of the accounting procedures they follow.

Documentation on the organizational structure and management and governance structure must include:

A. Founding Documents (for New TSPAP Applicants only)
Respondent must submit its official founding documents, court orders from county Commissioners’
Courts for all counties in which the Respondent is providing services, organizational charter or
constitution, and other documentation that describes:

the organizational purpose;

the organizational structure;

methods for selecting and removing board members and appointing leaders;

board term limits;

bylaws and internal procedural guidelines;

authority for handling finances, and

conflict of interest policies.

Nogakwd =

B. Board and Key Staff
Respondent must provide a list of:
1. all board members (including a biography for each member)
2. an Organizational Chart, and
3. key staff, the position held, definition of role and annual salary (whether or not the salary is
supported by TDI TSPAP grant funds).

Selected Respondents, including existing TSPAP recipients, must immediately notify TDI of any changes
in the organizational structure, Board makeup, key staff or roles previously defined throughout the term of
this grant. Such changes must be reported to TDI no later than thirty (30) calendar days after such change.
TDI reserves the right to include Board members on communications related to the contract resulting from
this RFA.

2.3. Grant Budget Proposal (Three (3)) page limit for joint Applications from multiple three-share programs,

each individual program is allowed a limit of three (3) pages each, in addition to the budget tables (Excel
document).
Any TSPAP grant funds provided for the Respondent’s program must primarily be used for program expenses
directly related to providing premium assistance to low wage workers of businesses enrolled in the three-
share program. Respondents must submit an itemized budget proposal clearly indicating the amount of grant
funds requested for Program Administration in FY 2016 and FY 2017 and a narrative explanation that justifies the
line items and amounts requested for administration. TDI retains final authority to determine the amount of any
grant funds that may be awarded under this RFA.

Respondents must describe how grant funds will be managed and the oversight process in place (fiscal
management and internal controls) to ensure grant funds are used appropriately and for the purpose they were
granted. TDI will evaluate each budget proposal in its entirety to ensure that the proposed use of funds align with
the primary goal of providing premium assistance.
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A. Mandatory Third-Share Subsidy Budget Information (Attachment 2),
For third-share premium subsidy, Respondents must provide enrollment projections for the two (2)-year grant
term that includes the following projected information:
number of covered businesses each month;
number of covered lives each month,
number of subsidy-eligible members each month,
per-member monthly subsidy amount requested from this grant for third share premium subsidy, and
the total projected monthly premium subsidy amount (subsidy eligible members X per-member monthly
subsidy amount).
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If Respondent has members enrolled in the program at the time of Application, it must include the per-member
monthly amount of premium subsidy provided to eligible members and the count of subsidy eligible members
enrolled at the time of application.

If Respondent provides varied subsidy amounts dependent upon income, Respondent must also provide the
income range and maximum subsidy amount provided for each income range. An average per-member
subsidy amount based on the projected enrollment distribution by income is acceptable for the “per-member
monthly subsidy amount” in bullet 4 above.

If the per-member monthly subsidy amount differs from the current per-member monthly subsidy amounts,
Respondent must also include a justification for the change.

TSPAP funds awarded to Selected Respondents shall not exceed monthly totals provided in tab A of the
Third-Share Subsidy Budget Information document (Attachment 2), unless combined grant requests from all
selected Respondents exceed the funding that is available under this RFA. TDI reserves the right, in any
case, to award amounts less than requested. To be eligible for reimbursement, the per-member monthly
subsidy amount” described in the Respondent’s Application in response to this RFA, cannot be changed
without TDI approval in advance of any such change.

B. Itemized Administrative Budget Information Document (Attachment 2).
Respondents must include an itemized Administrative Budget that includes the total projected administrative
expenses for the three-share program for each fiscal year of the grant. Respondents must also provide
expenses budgeted to be covered with local matching funds that are not from this TDI grant. If a Respondent
is not requesting TDI grant funds for any portion of its administrative expenses, it may leave the “Grant Budget
Request” columns in tab B of the Budget Information Document (Attachment 2), and complete only the local
matching funds columns.

In the case of a joint Application (Shared Service Arrangement), Respondents must include a separate
itemized Administrative Budget Proposal for each program, and one for the lead organization showing only
administrative expenses related to grant management. Respondents in a joint Application must also provide
a combined ltemized Administrative Budget showing the combined total requested for administration by the
participating programs and grant manager for the two (2)-year grant period.

Projected expenses must list:

1. the program administration expenses attributed to TSPAP grant funds for each fiscal year (FY2016 and
FY2017) and a combined two (2)-year total

2. the Program Administration expenses attributed to local Matching funds for each fiscal year of the grant
period

3. the total program budget for the two (2)-year grant period (funds from the TSPAP grant two (2)-year total
plus the two (2)-year total from all other funding sources)

4. the percentage of total expenses for the two (2)-year grant period requested from TSPAP funds, and
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5. the percentage of expenses budgeted from local Matching funds for the two (2)-year grant period.

In addition, the proposed budget must include projected Revenues for each year of the grant period, generated

from:

a. premium revenues (excluding third-share subsidy from any source);
b. TSPAP grant funds;

c. othergrants;

d. local contributions, and

e. other revenue streams.

C. Budget Detail Information Document (Attachment 2).
Along with the proposed budget, each TSPAP must report proposed Administrative expenses for each
Administrative budget category, in detail. A Budget Detail tab has been included in the Attachment 2
document. Travel and supply expenditures are not allowed. These detail sheets will also be used for
reporting actual expenses on a monthly basis. If a Respondent is not requesting Administrative expenses
under the TSPAP grant funds, the Budget Detail tab is not required.

1. Salary expenditures must list the:
a. name and title of each staff person
b. percentage of their time spent on three-share duties
c. percentage of salary to be paid with grant funds, and
d. monthly amount of grant funds to be allocated for each salary.

2. Contract expenditures must list the
a. list each contract
provide a budget for that contract
copies of each contract
amount budgeted, and
description of the purpose of each contract.
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3. Other expenditures must list any items requested under this grant in the “Other Expenses” line item in
the Itemized Administrative Budget in tab B. of the Budget Proposal Template, and the amount of each
item listed.

Any costs that do not fit into previous categories must be listed as “Other” costs and Respondent must
include an explanation of each cost. Respondent must provide a Budget Narrative, which details how
the rates for Indirect Costs and Fringe Benefits were arrived at for each program.

2.4. Payment Requirements and Changes in Plan of Operations for Selected Respondents.
2.4.1. Allowable Costs.
2.4.1.1. Payments from TDI to the Selected Respondent(s) will be only for allowable costs, as itemized in
the Selected Respondent’s Budget information that must be submitted as Attachment 2, with the
Respondent’s Application.

2.4.1.2. Allowable TSPAP grant costs include reasonable and necessary direct and indirect costs that are
primarily used for program expenses directly related to providing premium assistance to low wage
workers of businesses enrolled in the TSPAP.

2.4.1.3. Allowable costs are those deemed allowable by TDI in accordance with the requirements of this
RFA and any resulting contract.
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2.4.2. Payment for Eligible Expenses.

243.

244

2421.

2422

24.23.

2424

TDI will provide monthly payment from available funds to the Selected Respondent(s) to be used
for those costs eligible for payment in accordance with this RFA and any resulting grant agreement.

Payment from fines, penalties, and sanctions revenue will not exceed the amount collected by the
Department at the time of the invoice.

Costs eligible for payment include those expenses that are reasonable, necessary, actual, and
allowable costs of implementing the services as outlined in the Selected Respondent budget
documents submitted to and approved by TDI.

All claims, suits, obligations, and reimbursement requests arising under or related to any resulting
grant agreement are subject to and limited to the availability of funds appropriated by the Texas
Legislature for the purposes of this RFA and any resulting contract, or for the respective claim,
suit, or obligation, as applicable.

Prohibited Payments of Unallowable and Ineligible Expenses and Taxes.

24.31.

24.3.2.

Unallowable and Ineligible Expenses. Any payment reimbursement request that is submitted with
unallowable or ineligible expenses shall not be paid. Instead, the request for reimbursement shall
be returned to the selected Respondent for correction and removal of the ineligible or unallowable
expenses. Upon receipt of a valid Request for Reimbursement, which includes the submission of
all required supporting documentation, complete and correct information, TDI will make payment
in accordance with the Prompt Payment Act.

a) TDI shall apply the Cost Principles of the Office of Management and Budget (OMB) Circulars
with regard to the disallowance of unallowable or ineligible expenses. This means that any
expenses that are deemed as unallowable and ineligible under Federal Cost Principles, shall
also be deemed as unallowable and ineligible under the TSPAP grant.

b) Request for reimbursement of any expenses for travel (mileage, per diem, hotel/motel stays,
and food) are unallowable under the terms of this RFA and will not be reimbursed.

c) Expenses for supplies are unallowable under the terms of this RFA and will not be reimbursed.

Taxes. TDlis exempt from state taxes. Selected Respondent shall not invoice TDI for state taxes
on work performed. Selected Respondent may be separately liable for certain taxes in the course
of performing services under any resulting grant agreement. Where applicable, Selected
Respondent shall pay all sales, consumer, use, and other taxes required to be paid by Selected
Respondent under the laws and regulations in connection with the services required under any
resulting grant agreement.

Pre-approval of Unexpected Costs and Budget Changes.

2441,

2442

Unexpected costs and budget changes. Selected Respondent may transfer funds among direct
cost budget categories without prior approval by TDI unless the amount of the transfer exceeds
fifteen percent (15%) of the approved budget in any line item. The Selected Respondent must
clearly reference all approved reallocation(s) in the Selected Respondent's next scheduled
monthly report and invoice to TDI.

If selected Respondent(s) chooses to change the per member monthly amount for third-share
premium subsidy, adds new costs in budget categories not itemized in the Selected Respondent’s
approved budget, or if transfers exceed fifteen percent (15%) of each line item in the approved
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budget, the Selected Respondent must submit a request in writing in advance to TDI detailing the
amount and purpose of the reallocation. The Selected Respondent must also provide a revised
budget at the time of the request.

2.4.4.3. Requests to change third-share premium subsidy amount, add new costs, or transfer funds
exceeding fifteen percent (15%) of the affected budget categories must be made as soon as the
need is known to the Selected Respondent. Requests must be submitted at least 15 calendar
days prior to the end of the month in which the requested changes will occur. Requests submitted
after that will not be considered and will automatically be denied. The Selected Respondent must
not incur any costs related to the requested transfer prior to receiving written approval by TDI. TDI
reserves the right to reject such requests.

2.4.4.4. Inthe case of a joint Application (Shared Service Arrangement), this Section applies to unexpected
costs or budget changes within the budget for each separate program that is part of the joint
Application. See Section 2.4.5 for the process to propose budget changes that transfer funds
from one program to another for join Applications.

2.4.5. Change in Plan of Operations for Joint Applications (Shared Service Arrangement).
2.4.5.1. Change of Plan of Operations Shared Service Arrangements. Respondents who have Budget
changes that propose the transfer of funds between programs that are part of a joint application
are considered a change of Plan of Operations, and require prior approval from TDI.

a) The Selected Respondent that is part of a Shared Service Arrangement must submit a change
of scope request to transfer funds from one program to another, in writing to TDI in advance
of any proposed transfer.

b) The Selected Respondent must not incur any costs related to the requested transfer prior to
receiving written approval by TDI.

c) The written request must detail the amount and purpose of the reallocation, clearly identify
the programs involved in the reallocation and clearly reference any such reallocation(s) in the
Selected Respondent’s next scheduled monthly report (the fifteenth (150 day of the month
following the date this change was effective) to TDI.

d) Change of Plan of Operations requests must be submitted as a separate document, at the
same time as the monthly Budget Report and invoice.

e) The Change of Plan of Operations request must reflect budget changes planned for the
following month in which the proposed change is to take effect, and should not be reflected in
the invoice which covers expenses from the previous month.

f)  TDI will not consider any Change of Plan of Operations submitted at any other times, and not
conforming to the requirements listed in this Section.

2.5. Monthly Request for Payment.
Selected Respondent must submit to TDI a fully completed and legible Budget Report with each Monthly invoice
for payment. The monthly budget report shall contain sufficient information concerning the budgeted expenses so
as to enable TDI to ascertain the eligibility of a particular expenditure and to enable an audit or examination by
TDI. The expenses shall be identified with respect to the major cost categories, tasks or objectives required by
the awarded grant agreement that such expenditures support or satisfy.

2.5.1. Monthly Budget Reports and Invoice. The Monthly Budget Report is provided as an Excel Workbook and
consists of an invoice of expenses for that month and shall be submitted using a monthly invoice template
that will be provided by TDI to Selected Respondent(s). A Monthly Budget Report must be submitted, even
if no expenses were incurred during the reporting period or month for which the report relates.
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The Monthly Budget Report must be submitted by the fifteenth (15th) day of the following month,
or the next business day, if the 15th falls on a weekend or holiday. The Monthly Budget Report
must be submitted by the fifteenth (15%) day of the following month, or the next business day, if
the 15t falls on a weekend or holiday.

Each filed Monthly Budget Report and invoice shall indicate for each budget category for the
Selected Respondent's program expenditures for the period, the cumulative expenditures (with
respect to each budget category), and the balance remaining in each budget category.

The invoice must include the following information, in addition to the information required for
Invoicing per Section 4.2.21 of this RFA:

a) the original budget for TDI grant funds

b) expenses from TDI grant funds for current month

c) atotal of TDI grant funds expended in previous months, and

d) the amount remaining in the budget after expenses.

In addition, Selected Respondent(s) must submit a Monthly Expenditure Report that shows TSPAP
grant expenses by month, in addition to monthly expenses attributed to all other revenues and a
total expended year-to-date from all other revenues.

a) The Monthly Expenditure Report must also include the projected revenues year-to-date and
actual revenues year-to-date and show the difference between the two. Revenues should be
divided into:

1. TDIgrants

2. other grants

3. local contributions, and
4. other revenues.

In addition to the Monthly Budget Report (invoice) and Expenditure Report, Selected
Respondent(s) must provide a detailed expense report (on the detail sheets in the templates to be
provided by TDI to the Selected Respondent) for:

a) salaries

b) contract expenses, and

c) third-share subsidy expenses.

For salaries, the expense report must be in the same detail as the budget description.

2.5.1.6.

2.5.1.7.

The detail on Contract expenses must include:
a) name of the contractor;

b) activity performed by the contractor;
program area for contracted services;
any deliverables under the contract;
contract start and end dates;

hourly rates (if applicable);

) total hours (if applicable), and

) total cost.

—_—— —
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The third-share subsidy expense detail must include:
a) the number of enrolled groups;

b) total enrolled members;

c) the number of subsidy eligible members, and




Texas Department of Insurance
Request for Applications No. 454-16-03118
Three-Share Premium Assistance Program Page 24 of 81

d) a report supporting the third-share subsidy amount included in the monthly invoice with the
subsidy eligible member first and last names; group name; the city, zip code, and county of
the group; and the monthly subsidy amount for each member.

2.6. Payment and Required Documentation in Support of Payment.
2.6.1. Payment.

2.6.2.

26.1.1.

26.1.2.

26.1.3.

26.14.

2.6.1.5.

2.6.1.6.

26.1.7.

All requests for payment for services rendered pursuant to a contract resulting from this RFA, shall
be submitted in accordance with the requirements set forth in this RFA. Such submittals shall
contain sufficient detail for audit by TDI or the State of Texas.

TDI is not obligated to make payment until the request for payment is approved by TDI. TDI
reserves the right to suspend, withhold, or revoke all or part of a payment or all payments for
noncompliance with the terms and conditions of the resulting contract.

TDI, at its sole discretion, at any time before or after payment, and as determined necessary, may
request additional evidence concerning any costs for each TSPAP.

Selected Respondent must submit the invoice for payment and any required Budget reports no
later than fifteenth day of the following month in which the invoice is related. The Monthly invoice
and budget Report will be due on the next business day, if the 15t falls on a weekend or holiday.
Expenses must be reflected in the month in which they were incurred, not invoiced or paid.

The initial invoice and Budget Report, may be submitted more than fifteen (15) calendar days after
the last day of the initial month of services, in the event that the contract was executed after
September 15, 2015.

The Final Request for Payment must be submitted no later than September 30th, of each fiscal
year in the 2016-2017 Biennium.

Final payment under any contract resulting from this RFA, or settlement upon termination shall not
constitute a waiver of any claims TDI may file against the Selected Respondent(s). TDI may refuse
to reimburse expenditures for which the Selected Respondent(s) submits an invoice or expenditure
report more than sixty (60) calendar days after the termination date of the awarded grant
agreement.

Required Documentation in Support of Payment.

26.2.1.

26.2.2.

2.6.2.3.

Upon request from TDI, and in order to confirm that TSPAP grant funds are used for purposes
approved under the TSPAP grant, Selected Respondent(s) shall be required to provide source
documentation for expenses incurred under the contract resulting from this RFA.

Source documentation may include, but is not limited to: receipts, cancelled checks, accounting
legers (payroll and general), subcontract agreements, packing slips, purchase orders, and budget
or expense detail sheets, etc.

The requested source documentation must be (a) legible; (b) identify the specific goods received

or the services provided; (c) clearly identify the vendor or subcontractor who provided the goods
or services; and (d) reflect the unit cost and total cost listed on the form.

The remainder of this page intentionally left blank.
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Quarterly Status Reports and Board Minutes.

Each three-share program must submit a Quarterly Status Report with information on current enrollment,
Premiums and Claims for the Quarter. In the case of a joint Application (Shared Service Arrangement), the lead
organization shall compile this information from each program that is part of the joint Application. TDI will provide
selected Respondents with a “Quarterly Status Report” template, upon contract award.

2.7.1.1. Current enroliment numbers must include:
a) the number of covered businesses enrolled
b) the number of covered employees, and
c) the number of individuals receiving premium subsidies.

For Enrollment Numbers: The Selected Respondent must ensure stable or improving enroliment numbers among
all participating three-share programs. With each Quarterly Status Report, Selected Respondent must provide
TDI with a written explanation for any significant decline of total individual enrollees and must also include a
detailed description of all outreach and marketing efforts in the Quarter in which the decline occurred. The
explanation must include information on any outside factors such as economic circumstances or major disasters
that might influence enrollment. Such an explanation must be included in the program'’s quarterly report.

2.7.1.2. The Premium and Claims report must include:
a) average monthly premium

b) average claims per enrollee
c) total claims paid

d) premiums received, and

e) Administrative expenses.

This report must also indicate the employer contribution, employee contribution and subsidy contribution to the
average monthly premium.

2.7.1.3. Quarterly Board-approved Minutes. Each program must provide Board-approved Minutes for all Board
meetings that occurred during the quarter along with a schedule of meetings in the next quarter. The
minutes must clearly state the details of any major decisions that occurred within the meeting.

Fiscal Monitoring.
2.8.1. Pursuant to any desk review, onsite monitoring, audit, or investigation of current or previous TSPAP funds,
TDI shall issue a report of any observations, concerns, and findings.

2.8.2. Upon receipt of such report, Respondent shall have a specified time frame to respond to the report.

2.8.3. The selected Respondent shall submit a Corrective Action Plan (CAP) that summarizes any concerns and
findings and the CAP must also include a timeline for resolution of the concerns and findings.

2.8.4. TDI shall not close out such report until the selected Respondent has satisfactorily addressed the concerns
and findings to come into compliance with the requirements of this RFA and any resulting contract, as
determined by TDI.

2.8.5. In addition to the requirements set forth in this Section, Selected Respondents must also adhere to the

requirements set forth in Section 4.2.66, Supporting Documents, Retention, Right to Audit and Independent
Audits.

The remainder of this page intentionally left blank.
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2.9. Close-Out.

2.9.1.

29.2.

293.

294.

2.9.5.

2.9.6.

2.10.

When TDI has determined that all applicable administrative activities and all required work has been
completed pursuant to the requirements of this RFA and the resulting contract, TDI shall close out the
contracts awarded under this RFA.

The Selected Respondent(s) must submit all Financial and Programmatic reports, and outstanding
documentation associated with payment reimbursement or any fiscal desk review or audit, as required, prior
to TDI formally closing out the contract.

TDI will make timely payment to the Selected Respondent(s) as specified in this RFA. Closeout of the

contracts awarded under this RFA does not affect:

a) TDI's right to disallow costs and recover funds on the basis of a later audit or other review;

b) the Selected Respondent’s obligation to return any funds due as a result of later refunds, corrections,
or other transactions;

c) records retention requirements, as required by this RFA;

d) the Right to Audit requirements set forth in this RFA, and

e) any other terms and conditions herein that may affect the final close-out of the contracts awarded under
this RFA.

The Selected Respondent(s) must immediately refund and return to TDI any balance of unobligated cash
advanced, that is not authorized to be retained for use. Where TDI has approved the payment of funds to
a Selected Respondent(s) based on the monthly Budget Report (invoice) submitted to, but the Selected
Respondent(s) ceases program operations or implementation, the Selected Respondent(s) must
immediately refund and return such approved, but unspent funds to TDI.

The Selected Respondent(s) must provide to TDI all documentation showing all tasks that have been
completed by the Selected Respondent. The Selected Respondent agrees that the determination of
satisfactory completion of any and all work or other services performed or furnished under any resulting
contract will be based on the judgment of the staff of TDI, which judgment will be exercised in a reasonable
manner and in good faith.

Final payment under any contract resulting from this RFA, or settlement upon termination shall not constitute
a waiver of any claims TDI may file against the Selected Respondent(s). TDI may refuse to reimburse
expenditures for which the Selected Respondent(s) submits an invoice or expenditure report more than
sixty (60) calendar days after the termination date of the awarded grant agreement.

Withdrawal and Cease of Operations.

In the event Selected Respondent(s), or a program within a joint Application (Shared Service Arrangement),
decides to cease or suspend operations, TSPAP recipients must notify TDI in writing at least ninety (90)
calendar days in advance of closure and provide a written explanation of what factors led to that decision,
along with supporting documentation of those factors. The written notification must include:

a detailed timeline and steps for ending operations

a notification letter to be provided to participating employers

a plan for communicating other coverage options to enrollees, and
any other steps the program will take.

o O T QO
—— =

Selected Respondent(s) must provide written notification to enrolled employers and employees at least
forty-five (45) days in advance of closure, which notifies members of the program’s end and discontinuance
of subsidy payments.
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3. Partlll. GENERAL APPLICATION INFORMATION AND MANDATORY RESPONSE REQUIREMENTS

3.1. Schedule of Events.
The schedule of RFA events is indicated in Table 1 below. TDI reserves the right to amend the schedule.

TABLE 1—RFA Schedule of Events
Date Event

RFA issued; published on the Electronic State
Business Daily (ESBD)

Pre-application conference (call in). Telephone
Thursday, July 9, 2015 number will be provided through an
Addendum #1 prior to July 9, 2015.

Tuesday, July 7, 2015

Tuesday, July 14, 2015, 3 PM Central Time Deadline for submission of written questions

Thursday, July 16, 2015 Responses to written questions posted on

ESBD
Monday, July 27, 2015 Deadline for submission of Applications
August 3-5, 2015 Oral Presentations*
September 1, 2015 Anticipated contract award

Note: *Oral Presentations are not guaranteed.

3.2. Revisions to Schedule.

The Texas Department of Insurance reserves the right to change the dates in the schedule of events above
as written notification to prospective Respondents through a posting on the ESBD as an Addendum. ltis the
responsibility of interested parties to periodically check the ESBD for updates to the RFA prior to submitting
an Application in response to this RFA. The Respondent’s failure to neither periodically check the ESBD will
in no way release the Respondent from the requirements of “addenda or additional information” nor will
Respondent be allowed to add any additional costs to the Mandatory Pricing form, in order to meet any
additional requirements imposed from subsequent addenda or the request for additional information, in
response to the RFA.

3.3. Application Instructions.
3.3.1. Respondent Documents.
All Respondent’s documents submitted in response to this RFA, including all required documents, the
Acknowledgements of any posted Addenda, and any warranty documents, are collectively referred to
as “Respondent Documents”. Respondent Application must include copies of ALL applicable
Respondent documents. Additional documents that Respondent feels would be helpful in supporting
its Application, but were not requested under this RFA, yet submitted with Respondent’s Application,
shall not be given additional consideration for evaluation.
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Submission of Written Questions.

Respondents are strongly encouraged to submit written questions, during the official question and
answer period. TDI shall not address any questions that suggests the deletion, addition, or modification
of any term or condition of this RFA and whether TDI may negotiate that provision under this particular
RFA. Questions submitted after the official Question and Answer period will not be answered, unless
TDI determines, at its sole discretion that answering such questions is necessary to address an error
or omission of information material the RFA and any resulting contract. Should TDI exercise this option,
the question(s) will be addressed through an Addendum posted on the ESBD. Prospective
Respondents are encouraged to check the ESBD for Addenda through the posting period. TDI shall
not provide any additional notification regarding this RFA to prospective Respondents.

Questions and RFA Point of Contact.

All questions shall be submitted in writing to the Point of Contact, Ms. Chastity Marion, via email at:

chastity.marion@tdi.texas.gov, by 3:00 PM, Central Time, on Tuesday, July 14, 2015, which is the

date listed as the deadline for submission of questions as specified in Table 1 of Section 3.1 above.

3.3.3.1. All questions will result in written responses with copies posted to the Electronic State
Business Daily, available at http:/esbd.cpa.state.tx.us

3.3.3.2. If a Respondent does not have Internet access, a copy of all written responses may be
obtained through the point of contact listed above.

3.3.3.3. Except as otherwise provided in this Section, upon issuance of this RFA, other employees
and representatives of TDI will not answer questions or otherwise discuss the contents of the
RFA with any potential Respondent or its representatives. Failure to observe this restriction
may result in disqualification of any Application submitted in response to this RFA. This
restriction does not preclude discussions unrelated to this RFA.

Delivery of Responses.
Respondent must submit all copies of its Application to TDI's Purchasing and Contract Administration
in Austin, Texas, by 3:00 PM, Central Time on Monday, July 27, 2015.

3.3.4.1. Late responses will not be considered under any circumstance.

3.3.4.2. Late responses properly identified will be returned to the Respondent unopened.
3.3.4.3. All responses become the property of TDI after submission.

3.3.4.4. Responses shall be submitted to TDI by one of the following methods:

U.S. Postal Service to: By Overnight or Hand Delivery:
Texas Department of Insurance Texas Department of Insurance
Purchasing and Contract Administration Service Center/Purchasing and Contract
Attn: Ms. Chastity Marion, CTCM, CTPM Administration
PO Box 149104 Attn: Ms. Chastity Marion, CTCM, CTPM
Austin, TX 78714-9104 333 Guadalupe Street, Tower 1-Room 103
Austin, TX 78701
RFA NO. 454-16-03118
RFA NO. 454-16-03118

The remainder of this page intentionally left blank.
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Response Deadline.

All responses must be received and time-date stamped at TDI's Service Center in Austin, Texas by
3:00 PM Central Time, on Monday, July 27, 2015, as specified above in Section 3.1, Schedule of
Events.

Response Submittal.

Respondent Applications shall be placed in a separate envelope or package from the Budget Detail
Information Document (Attachment 2), and correctly identified with the RFA number and submittal
deadline/RFA opening date and time. It is the Respondent's responsibility to appropriately mark and
arrange for delivery the Response to TDI by the specified date and time via U.S. Postal Service, other
delivery service, or hand-delivery.

3.3.6.1. Respondents must submit one (1) original and four (4) copies of its Application, and must
sign the original copy in blue ink. Respondent must also submit one (1) electronic copy of its
Application on compact disc or flash drive, which at the minimum is compatible with Microsoft
Office 2010 or later. The electronic format of the Application must be in a .PDF file
format. Compact discs or flash drives must be labeled with the company’s name, and un-
encrypted. If Respondent feels it is necessary to encrypt the disc or flash drive, Respondent
must immediately provide TDI's Purchasing and Contract Administration contact person listed
in Section 3.3.3, with the encryption code, upon request.

3.3.6.2. Respondents must submit one (1) original and four (4) copies of the Budget Detail Information
Document (Attachment 2). Respondents must also submit one (1) electronic copy of the
Budget Detail Information Workbook on compact disc, compatible with Microsoft Office 2010
or later. The electronic format of the Application must be in a .PDF file format.

3.3.6.3. A U.S. Postal Service (USPS) postmark or validation stamp; a mail receipt with the date of
mailing, stamped by the USPS; a dated shipping label, invoice, or receipt from a commercial
carrier; or any other documentation in lieu of the on-site time stamp from TDI will not be

accepted.

3.3.6.4. Emailed and facsimile Applications will not be accepted.

3.3.6.5. Receipt of all Addenda to this RFA must be acknowledged by Respondent through the return
of a signed copy of each addendum, with the submission of the Respondent’s Application, in
accordance with the Application Submission Checklist in Table 3 of Section 3.8.

Exception to Provisions.

If Respondent takes any exceptions to any provisions of this RFA, these exceptions must be
specifically and clearly identified by RFA Section, in Respondent‘s Application in response to
this RFA and provided as Exhibit 2, in the Respondent’s Application. Respondents cannot take
a blanket exception to this entire RFA. If any Respondent takes a blanket exception to this entire RFA
the Respondent‘s Application may be disqualified from further consideration. Any exception may result
in a contract not being awarded to a Respondent.

Responsive Information.

All Applications must provide sufficient information to enable the review committee to evaluate the
Respondent’s ability to provide the services described in Part II, Statement of Work, and to comply with
any other contractual provisions described in this RFA.
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Legible Responses.

All Applications must be typewritten and legible, and the Respondent must sign the original copies of
the Application in ink. Failure to manually sign the required, applicable Application documents may
lead to a disqualification of the Application.

3.3.10. Authority to Bind in a Contract.

The person signing the Respondent’s Application packet must have the authority to bind the
Respondent in a contract, and must indicate his/her title on all documents requiring a signature.

3.4. General Respondent Information and Disclosures.

34.1.

34.2.

3.4.3.

Texas Child Support Requirement for Names and Social Security Numbers.

Responses must include names and Social Security Numbers of each person, with at least twenty-five
percent (25%) ownership of the business entity submitting the response. TDI may accept responses
that do not include this information, if TDI obtains the required information before the contract is
executed. Respondent shall submit this information with its” Application, on the Execution of Proposal
document, identified as Attachment 1 (included in this RFA), in accordance with the Application
Submission Checklist in Table 3 of Section 3.8.

Federal Privacy Act Notice: This notice is given pursuant to the Federal Privacy Act. Disclosure of your
Social Security Number (SSN) is required under Section231.006(c) and Section 231.302(c)(2) of the
Texas Family Code. The SSN will be used to identify persons that may owe child support. The SSN
will be kept confidential to the fullest extent allowed under Section 231.302(e) of the Texas Family
Code.

General Respondent Information and Disclosures.

Respondent must submit the following information as a part of their response to the RFA, as part of
Exhibit 3, identified as Tab #A, in accordance with the Application Submission Checklist in Section
3.8, in Table 3. Separate the following listed items in the same numerical order as numerated below.

Name, address, telephone, and fax numbers of the entity submitting the Application.

Type of business entity (i.e., corporation, partnership, trust, association, subsidiary).

The place of incorporation, if applicable.

The location(s) of all the major offices, locations, and other facilities that relate to the

Respondent’s performance under the Terms and Conditions of this RFA.

5) Length of time in business.

6) The Respondents Federal Employer Identification Number and Texas Tax
Identification/Registration Number (if available) with a copy of local business or Texas tax license.

7) Respondent must list all contracts or purchase orders that Respondent executed or accepted

within the last three (3) years that were canceled, in whole or in part, by any State agency or other

entity prior to completion. For each canceled contract, include a detailed explanation for the

cancellation and final resolution of the matter. Include the names and telephone numbers of each

such agency’s or entity’s contact who has knowledge of the cancellation and the reason for the

cancellation. Providing the name of a contact person by the Respondent will constitute a release

to contact the individual for pertinent information. If this item #7 does not apply to the respondent,

specify “none” to #7” on Exhibit 3, Tab A.

B OnN -
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Conflicts or Potential Conflicts of Interest.

Respondent must provide a statement of any conflicts or potential conflicts of interest for the
Respondent or the Respondent's employees, who will or may provide services under any contract
resulting from this RFA. Failure to disclose all conflicts or potential conflicts of interest may result in the
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Respondent being disqualified and may result in cancellation of the contract. In submitting a response,
the Respondent certifies that, except as disclosed under the provisions of this Section, the Respondent
possesses the required independence in the provision of services sought by TDI under this RFA.
Respondent must submit this statement as part of Exhibit 3, identified as Tab #B, in accordance with
the Application Submission Checklist in Section 3.8, in Table 3.

Changes in Ownership Conditions.

The Application must include a certification to notify TDI of a change in ownership. If Respondent
anticipates any change in ownership during the twelve (12) months following the Application due date,
Respondent must describe the circumstances of such change and indicate when the change is likely
to occur. Respondent must respond to this paragraph in Tab #C, of Exhibit 3. Failure to notify TDI
of such substantial change in ownership during the term of the contract or upon any extension thereof,
TDI will consider this as sufficient grounds for terminating the resulting contract. If this paragraph does
not apply, the Respondent shall indicate “non-applicable” in its response under Tab #C.

Legal Actions.
Respondent must identify any pending or completed legal actions against the Respondent during the
past five (5) years related to services performed. Respondent must submit this statement as part of
Exhibit 3, identified as Tab #D, in accordance with the Application Submission Checklist in Section
3.8, in Table 3.

Specifically, Respondent must describe any legal actions related to failure to perform contracted
services, breach of contract, or general mismanagement of a contract that have been brought against
the Respondent or any of the individuals who will be working with TDI.

1) Assessment of Penalties or Liquidated Damages. The Respondent must also state whether
during the last five (5) years the Respondent has been assessed any penalties or liquidated
damages under any existing or past contract with any governmental entity. If so, the Respondent
must indicate the public jurisdiction, the reason for the penalty or liquidated damages, and the
penalty or liquidated damage amount of each incident. Respondent must respond to this
paragraph (1) in Tab #E, of Exhibit 3. If this does not apply, the Respondent shall indicate “non-
applicable” as its response, under Tab #E.

2) Restrictions or Pending Reviews for Non-compliance. A description of any restrictions or pending
reviews by state or federal authorities for non- compliance with state or federal statutes or
regulations. Respondent must provide details for the past three (3) years, including the outcome.
Respondent must respond to this paragraph (2) in Tab #F, of Exhibit 3. If this does not apply,
the Respondent shall indicate “non-applicable” as its response, under Tab #F.

Relatives/Employees, Definitions of Employee.

State law imposes restrictions on certain contracts with former or retired employees. Respondent must
provide a list of all of the following, on the “Respondent Identification of Relatives & Employees Form,
submitted as Attachment 4, with its Application, in accordance with the Application Submission
Checklist in Table 3 of Section 3.8:

1) Relatives of the Respondent who are currently working or have worked for TDI.

2) Employees of the Respondent who are current, former, or retired employees of TDI. Respondent
must notify TDI of any prospective employee who is a former employee of TDI, prior to prospective
employee’s performance or receipt of compensation under any contract resulting from this RFA.
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3) Respondent must notify TDI of any prospective employee who is related to a TDI employee, prior
to placement, and must notify TDI of any prospective employee who holds any license or
certificate related to the Insurance Industry.

4) As used throughout this RFA, the term “Employee” includes any individuals who, on behalf of the
Respondent, will or may participate in any contract resulting from this RFA. The term “Employee”
includes all personnel, replacement personnel, agents, contractors, and other representatives of
the Respondent, regardless of how employed or contracted by Respondent.

HUB Subcontracting Plan Requirement.
This RFA does not require Applicants to complete a HUB Subcontracting Plan.

TDI Contact(s) Following Award.

The TDI contact(s) for day-to-day administration of the contract will be determined following contract award.
These individuals may appoint one or more delegates to assist in the day-to-day administration of the contract
and may notify the Respondent in writing of those delegates.

Reservation of Rights.

In addition to any other rights specified elsewhere in this RFA, TDI reserves the following rights:

1) TDlis under no legal requirement to execute a contract on the basis of this RFA.

2) TDI reserves the right to reject an Application or response submitted that does not fully comply with the
instructions and criteria outlined in this RFA.

3) TDI reserves the right to reject any or all Applications and call for new Applications or responses, if
deemed by TDlI to be in the best interests of TDI or the State of Texas.

4) TDI reserves the right to vary all provisions set forth at any time prior to execution of a contract, where
TDI deems it to be in the best interest of TDI or the State of Texas.

5) TDI reserves the right to select none, one, or more than one Respondent when it is determined that such
action would be in the best interest of TDI and the State of Texas.

The remainder of this page intentionally left blank.
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3.8. Application Submission Checklist and Required Responsive Documents.
The following checklist is provided to help the Respondent ensure that a proper Application is submitted in the
required format. Respondents must include this sheet as the Cover Page for the entire Application. This
page may be removed from the RFA in inserted with Respondent’s Application or reproduced exactly.

Table 3-Application Submission Checklist
Verify
Ir:em Required Application Component Mandatory Inclusion
0. (Y/N) Bv Initi
y Initials
1 Section 1 — Cover Letter and Executive Summary—§ 2.2.2 Y
9 Section 2 — Statement of Eligibility or Attestation Form Y
(Attachment 3)—§ 2.2.3
3 Section 3 — Program Abstract (a. through d.) —§ 2.2.4 Y
4 Section 4 — Community Impact (a. through d.)—§ 2.2.5 Y
5 Section 5 - Program Description (A. through F.) —§ 2.2.6 Y
6 Section 6 - Program Staffing— Founding documents, board, and Y
key staff or Attestation Form (Attachment 3)--§ 2.2.7
Respondent Exhibits
Exhibit 1: Written documentation that Respondent is directly Y (pass/fail
affiliated with a local government entity and authorized to operate a component)
6 regional or local health care program under the definition of Chapter
75 Subchapter B, of the Texas Health and Safety Code. (For new
TSPAP Applicants Only)—§ 1.1.5.2
7 Exhibit 2: Exceptions to Provisions—§ 3.3.7 App\l(ic(gble)
Exhibit 3: General Respondent Information and Disclosures— Y
§3.4.2
Tab A—ltems 1 through 7
8 Tab B—Conflicts or Potential Conflicts of Interest—§ 3.4.3
Tab C—Changes in Ownership Conditions—§ 3.4.4
Tab D—Pending or Completed Legal Actions—§ 3.4.5
Tab E—Assessment of Penalties or Liquidated Damages—§ 3.4.5
Tab F—Restrictions or Pending Reviews for Non-compliance § 3.4.5
Attachments
10 | Attachment 1: Execution of Proposal (Mandatory) ¥ (pass/fal
component)
11 Attachment 2: Budget Detail Document (Mandatory) Y
Attachment 3: Local or Regional Health Care Program Attestation of Y
12 Current Eligibility Form (For existing TSPAP Recipients Only)—S§§
1.1.5.1,22.3,and 2.2.7
15 | Attachment 4: Identification of Respondent Relatives and Employees Y
16 | Attachment 5: Anti-Lobbying Affidavit Y
N/A- N/A
17 Attachment 6: Texas Department of Insurance Sample Contract Reference
Only

Signature of person completing form

Date

Name and Title

Respondent Company Name
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3.9. Application Evaluation and Contract Award.

3.9.1. Evaluation Criteria.
The Technical Evaluation Committee (committee) will evaluate and score Applications using Evaluation
Criteria outlined in Table 4 below. The relative weight of each criterion is indicated by the maximum
possible number of points indicated in the right hand column.

TABLE 4-Evaluation Criteria
Evaluation Criteria Mamm; el
core
(1). Whether the grant Application is complete and meets the 15 points
technical specifications described in this RFA
(2). The strength and quality of the Respondent’s proposed work plan 20 poi
- points
and program activities
(3). Existing efforts in pursuing and continuing TSPAPs within the 15 poi
, points
community
(4). Health care use and delivery factors affecting the area’s health care
infrastructure and capacity, including the percentage of uninsured in 10 points
Respondent’s service area
Application Budget:
(5a). The extent to which grant funds may be matched with local funds
15 points (5a)
(5b). Whether the budget is reasonable for the program and supports 25 points (5b)
the program management plan, and whether the accounting process is 40 points total
adequate to ensure appropriate fiscal management and oversight (fiscal
management and internal controls).
Total Points 100 points

3.9.2. RFA Review Process.
TDI will conduct a fair, comprehensive, and impartial evaluation of all Applications received in response
to this RFA using an evaluation committee. The evaluation committee will be selected by TDI and will
be conducted as follows:

3.9.2.1. Review of Applications for Minimum Requirements Compliance.
Applications will be reviewed by Purchasing and Contract Administration to ensure the
Respondents met the minimum requirements required for submission, as outlined in the RFA,
and to ensure the required documents are properly organized and submitted.

3.9.2.2. Review and Initial Evaluation by the Evaluation Committee.
(@) Each member of the Evaluation committee will conduct an independent review of each

Application submitted and will score each Application in accordance with the Evaluation

Criteria provided in Table 4, of Section 3.9. The relative weight of each criterion is

indicated by the maximum possible score (number of points) indicated in the right-hand

column.

1) Each Application will be evaluated both individually and relative to the Applications
submitted by other Respondents. Purchasing and Contract Administration will
compile the scores of the entire committee and determine a final average score for
each Respondent.
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(b) The committee may request clarification of information or representations made in an
Application or in all Applications, before completing its initial evaluation. Requests for
clarification and responses to requests for clarification will be made in writing become a
part of the evaluation record.

(c) The Purchasing and Contract Administration Unit will establish a competitive range based
upon the scoring of the Applications.

Respondent Oral Presentations.
If offered, one or more Respondents may be required to deliver an Oral presentation(s) before
the Evaluation committee. The Oral presentation provides the Respondent the opportunity to
highlight their strengths and unique aspects of their approach as provided in its RFA response,
as well as to address any questions from the Evaluation committee. Respondent Oral
presentations are not guaranteed.
1. Demonstrations of product functionality are recommended when appropriate, such as
Information Technology and solution-based procurements.

2. If Respondent Oral presentations are held, TDI reserves the right to limit the time on
presentations, and may provide Respondent’s with an outline of information desired for
the presentation.

3. Respondents must be prepared to answer follow-up questions, including complex
technical questions, and should have skilled technical staff available during the
presentations to address any questions the Evaluation committee may have.

4. Respondents will not be allowed to ask any additional questions during the RFA,
subsequent contract, or negotiate any terms during the allotted presentation time.

5. Upon conclusion of Respondent Oral presentations, the Evaluation committee, in its sole
discretion, may make recommendation(s) for award to the Purchasing and Contract
Administration, which will either accept the recommendation(s) for award or provide the
committee with an explanation for the rejection thereof.

Contract Negotiations.

TDI will have the option to negotiate with one or more Respondents, including but not limited
to pricing, services, provisions, terms, and conditions. TDI reserves the right to continue to
negotiate until the point where the best value for TDI and the State has been determined as
achieved.

The remainder of this page intentionally left blank.
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4. PartIV. GENERAL TERMS AND CONDITIONS AND RESPONDENT AFFIRMATIONS AND CERTIFICATIONS!

This Section contains the standard terms and conditions and shall be incorporated for all purposes into this RFA
and any contract awarded. Subcontractors are also obliged to comply with the provisions as shown in this Section.
These general terms governing the RFA survive the RFA and become part of any resulting contract unless
provision for their exclusion, in whole or part, is specifically made in the contract.

4.1. Respondent Affirmations and Certifications.

4141.

41.2.

41.3.

41.4.

4.1.5.

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

Equal Opportunity. Respondent represents and warrants that it shall not discriminate against any
person on the basis of race, color, national origin, creed, religion, political belief, sex, sexual
orientation, age, and disability in the performance of any contract resulting from this RFA.

Franchise Taxes, Non-Residents, Foreign Corporations, Sales Taxes. Respondent represents
and warrants that it is not currently delinquent in the payment of any franchise taxes owed to the
State of Texas under Chapter 171, Texas Tax Code. In addition, if Respondent is an individual not
residing in Texas or a business entity not incorporated in or whose principal domicile is not in Texas,
the following certification applies. Respondent certifies that it holds a permit issued by the
Comptroller to collect or remit all state and local sales and use taxes that become due and owing as
a result of the individual’s or entity’s business in Texas, or certifies that it does not sell tangible
personal property or services that are subject to the state and local sales and use tax.

Eligibility. Pursuant to Texas Government Code Section 2155.004(b), Respondent certifies that the
individual or business entity named in this Contract is not ineligible to receive the specified Contract
and acknowledges that this Contract may be terminated and payment withheld if this certification is
inaccurate.

Prior Employment. Pursuant to Texas Government Code Chapter 573 and Section 2254.032,
Respondent certifies that it knows no officer or employee of TDI, or any relative within the second
degree of consanguinity or affinity of an officer or employee of TDI that has a financial interest in
Respondent’s company or corporation. Respondent further certifies that no partner, corporation, or
unincorporated association which employs, retains, or contracts with, or which may employ, retain,
or contract with any of the above, has a financial interest in any entity with which Respondent will be
dealing on behalf of TDI. Furthermore, Respondent certifies that if it employs any former employee
of TDI, such employee will perform no work in connection with this Contract during the twelve (12)
month period immediately following the employee’s last date of employment at TDI.

Contractor shall disclose any current or former employees or subcontractors who are current or
former employees of the State of Texas, and shall disclose their role or position relative to the
provision of services under the Contract, as well as their hire or contract date. Contractor shall also

' General Terms and Conditions and Respondent Affirmations and Certifications as of January 26, 2015
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disclose any proposed personnel who are related by marriage or within the second degree of
consanguinity to any current or former employees of the State. Failure to fully disclose the information
required under this paragraph may result in disqualification of a Contractor’s bid or termination of the
Contract after award.

Family Code. Pursuant to the requirements of Texas Family Code Section 231.006, regarding
delinquent child support, the undersigned signatory certifies that the individual or business entity
named in this Contract is not ineligible to receive payment under this Contract and, if applicable,
Respondent has provided the name and SSN of each person (sole proprietors, firm owners, partners,
or shareholders) with at least 25 percent (25%) ownership of the business entity entering into this
Contract prior to its execution. Respondent acknowledges that this Contract may be terminated and
payment may be withheld if this certification is inaccurate.

Financial Interests/Gifts. Pursuant to Texas Government Code Sections 572.051 and 2255.001
and Texas Penal Code Section 36.09, Respondent certifies that it has not given, offered to give, nor
intends to give at any time hereafter, any economic opportunity, future employment, gift, loan,
gratuity, special discount, trip, favor, or service to a public servant in connection with this Contract.

Debts or Delinquencies to the State. Pursuant to Texas Government Code Section 403.055,
Respondent understands and agrees that any payment due under this Contract may be applied
toward payment of any debt that is owed to the State of Texas including, but not limited to, delinquent
taxes and child support.

Agency Executive Head. Under Texas Government Code Section 669.003 relating to contracting
with an executive of a state agency, Respondent represents that no person who, in the past four (4)
years, served as an executive of TDI or any other state agency, was involved with or has any interest
in this Contract or any contract resulting from this Respondent. If Respondent employs or has used
the services of a former executive head of TDI or any other state agency, then Respondent shall
provide the following information: the name of the former executive, the name of the state agency,
the date of separation from the state agency, the position held with Respondent, and the date of
employment with Respondent .

Liability for Taxes. Respondent represents and warrants that it shall pay all taxes or similar
amounts resulting from this Contract, including, but not limited to, any federal, state, or local income,
sales, or excise taxes of Respondent or its employees. TDI shall not be liable for any taxes resulting
from this Contract.

No Conflicts. Respondent represents and warrants that Respondent has no actual or potential
conflicts of interest in providing services to the State of Texas under this Contract and that
Respondent’s provision of services under this Contract would not reasonably create an appearance
of impropriety.

Prohibition of Certain Bids and Contracts. Under Texas Government Code, Section 2155.006,
relating to the prohibition of certain bids and contracts, Respondent certifies that the individual or
business entity responding to the RFA or any subsequent contract is not ineligible to receive the
specified contract and acknowledges that any resulting contract may be terminated and payment
withheld if this certification is inaccurate. Respondent represents and warrants that during the five
(5) year period preceding the publication date of the RFA or the date of any resulting contract,
Respondent has not been: (i) convicted of violating a federal law in connection with a contract
awarded by the federal government for relief, recovery, or reconstruction efforts as a result of
Hurricane Rita, as defined by Texas Utilities Code, Section 39.459, Hurricane Katrina, or any other
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disaster occurring after September 24, 2005, or (i) assessed a penalty in a federal, civil, or
administrative enforcement action in connection with a contract awarded by the federal government
for relief, recovery, or reconstruction efforts as a result of Hurricane Rita, as defined by Texas Utilities
Code, Section 39.459, Hurricane Katrina, or any other disaster occurring after September 24, 2005.

Felony Criminal Convictions. Respondent represents and warrants that Respondent and
Respondent’'s employees have not been convicted of a felony criminal offense, or that, if such a
conviction has occurred, Respondent has fully advised TDI as to the facts and circumstances
surrounding the conviction.

Immigration Reform. Respondent represents and warrants that it will comply with the requirements
of the Immigration Reform and Control Act of 1986 and 1990 regarding employment verification and
retention of verification forms for any individuals hired on or after November 6, 1986, who will perform
any labor or services under any resulting PO/Contract and the lllegal Immigration Reform and
Immigrant Responsibility Act of 1996 (lIRIRA) enacted on September 30, 1996. Respondent shall
not place any employee of Respondent at a worksite, nor shall Respondent permit any employees,
nor any employee of its subcontractor to perform any work on behalf of, or for the benefit of, TDI
without first ensuring said employee’s authorization to lawfully work in the United States.

Warranties. Notwithstanding any disclaimers in any RFA response or other Respondent document,
and notwithstanding any other provision of this RFA or the contract to the contrary, Respondent
warrants and guarantees that all services will meet all specifications of the executed contract,
including but not limited to this RFA.

False Statements, Breach of Representations. If Respondent signs the RFA with a false
statement or it is subsequently determined that the Respondent has violated any of the
representations, warranties, guarantees, certifications, and affirmations included in this RFA and any
resulting contract, the Respondent shall be in default under this RFA and any resulting contract, and
TDI may terminate or void the contract for cause and pursue other remedies available to TDI under
this contract and applicable law.

The remainder of this page intentionally left blank.
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4.2. General Terms and Conditions2

4.2.1. Drug Free Workplace. Respondent shall comply with the applicable provisions of the Drug Free
Work Place Act of 1988 (Public Law 100-690, Title V, Subtitle D; 41 U.S.C. 701 ET SEQ.) and maintain
a drug-free work environment. The final rule, government-wide requirements for drug free work place
(grants), issued by the Office of Management and Budget and the Department of Defense (32 CFR
Part 280, Subpart F) to implement the provisions of the Drug Free Work Place Act of 1988 is
incorporated by reference, and the Respondent shall comply with the relevant provisions thereof,
including any amendments to the final rule that may hereafter be issued.

4.2.2. Contract Award, Copyright, Reissuance. A response to an RFA is a proposal to contract with the
State based upon the specifications, terms, and conditions contained in the RFA. Application
proposals do not become contracts with TDI unless, until and to the extent, a duly authorized
representative of TDI issues a valid TDI Contract. TDI reserves the right to reject, in its sole discretion,
all or any part of any Application, waives minor technicalities, and reserves the right to negotiate price
and other provisions with all Respondents or no Respondents, and award a contract in the best
interests of TDI and the State. TDI's waiver of any deviations in any Application will not constitute a
modification of this RFA and will not preclude TDI from asserting all rights against Respondent for
failure to fully comply with all terms and conditions of this RFA. Copyrighted Applications are
unacceptable and are subject to disqualification as non-responsive. TDI reserves the right to make
any corrections or include additional requirements in the contract prior to issuance, which are required
for TDI's compliance, as an agency of the State of Texas, with all state and federal requirements. TDI
reserves the right to disqualify any Application that asserts any copyright on any TDI-created form
that is specifically designated by this RFA to be a form that must be completed and included in an
Application submitted in response to this RFA. TDI may reissue or issue another RFA for the
requested items described in this RFA or similar items at any time.

4.2.3. Indemnification.

4.2.3.1. Acts or Omissions: Vendor shall indemnify and hold harmless the State of Texas and
Customers, AND/OR THEIR OFFICERS, AGENTS, EMPLOYEES, REPRESENTATIVES,
CONTRACTORS, ASSIGNEES, AND/OR DESIGNEES FROM ANY AND ALL LIABILITY,
ACTIONS, CLAIMS, DEMANDS, OR SUITS, AND ALL RELATED COSTS, ATTORNEY
FEES, AND EXPENSES arising out of, or resulting from any acts or omissions of the Vendor
or its agents, employees, subcontractors, Order Fulfillers, or suppliers of subcontractors in
the execution or performance of the Contract and any Purchase Orders issued under the
Contract. THE DEFENSE SHALL BE COORDINATED BY VENDOR WITH THE OFFICE
OF THE ATTORNEY GENERAL WHEN TEXAS STATE AGENCIES ARE NAMED
DEFENDANTS IN ANY LAWSUIT AND VENDOR MAY NOT AGREE TO ANY
SETTLEMENT WITHOUT FIRST OBTAINING THE CONCURRENCE FROM THE OFFICE
OF THE ATTORNEY GENERAL. VENDOR AND THE CUSTOMER AGREE TO FURNISH
TIMELY WRITTEN NOTICE TO EACH OTHER OF ANY SUCH CLAIM.

4.2.3.2. Infringements.
a. Vendor shall indemnify and hold harmless the State of Texas and Customers, AND/OR
THEIR EMPLOYEES, AGENTS, REPRESENTATIVES, CONTRACTORS, ASSIGNEES,
AND/OR DESIGNEES from any and all third party claims involving infringement of United
States patents, copyrights, trade and service marks, and any other intellectual or
intangible property rights in connection with the PERFORMANCES OR ACTIONS OF
VENDOR PURSUANT TO THIS CONTRACT. VENDOR AND THE CUSTOMER
AGREE TO FURNISH TIMELY WRITTEN NOTICE TO EACH OTHER OF ANY SUCH

2 General Terms and Conditions as of January 26, 2015
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CLAIM. VENDOR SHALL BE LIABLE TO PAY ALL COSTS OF DEFENSE INCLUDING
ATTORNEYS' FEES. THE DEFENSE SHALL BE COORDINATED BY VENDOR WITH
THE OFFICE OF THE ATTORNEY GENERAL WHEN TEXAS STATE AGENCIES ARE
NAMED DEFENDANTS IN ANY LAWSUIT AND VENDOR MAY NOT AGREE TO ANY
SETTLEMENT WITHOUT FIRST OBTAINING THE CONCURRENCE FROM THE
OFFICE OF THE ATTORNEY GENERAL.

Vendor shall have no liability under this Section if the alleged infringement is caused in
whole or in part by: (i) use of the product or service for a purpose or in a manner for which
the product or service was not designed, (ii) any modification made to the product without
Vendor's written approval, (i) any modifications made to the product by the Vendor
pursuant to Customer’s specific instructions, (iv) any intellectual property right owned by
or licensed to Customer, or (v) any use of the product or service by Customer that is not
in conformity with the terms of any applicable license agreement.

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

4.2.3.3. Texas/Workers’ Compensation/Unemployment Insurance - Including Indemnity.

1)

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

VENDOR AGREES TO INDEMNIFY AND HOLD HARMLESS CUSTOMERS, THE
STATE OF TEXAS AND/OR THEIR EMPLOYEES, AGENTS, REPRESENTATIVES,
CONTRACTORS, AND/OR ASSIGNEES FROM ANY AND ALL LIABILITY, ACTIONS,
CLAIMS, DEMANDS, OR SUITS, AND ALL RELATED COSTS, ATTORNEYS’ FEES,
AND EXPENSES, RELATING TO TAX LIABILITY, UNEMPLOYMENT INSURANCE
AND/OR WORKERS' COMPENSATION IN ITS PERFORMANCE UNDER THIS
CONTRACT. VENDOR SHALL BE LIABLE TO PAY ALL COSTS OF DEFENSE
INCLUDING ATTORNEYS' FEES. THE DEFENSE SHALL BE COORDINATED BY
VENDOR WITH THE OFFICE OF THE ATTORNEY GENERAL WHEN TEXAS STATE
AGENCIES ARE NAMED DEFENDANTS IN ANY LAWSUIT AND VENDOR MAY NOT
AGREE TO ANY SETTLEMENT WITHOUT FIRST OBTAINING THE CONCURRENCE
FROM THE OFFICE OF THE ATTORNEY GENERAL. VENDOR AND THE CUSTOMER
AGREE TO FURNISH TIMELY WRITTEN NOTICE TO EACH OTHER OF ANY SUCH
CLAIM.
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Respondent Identification. Applications must include Respondent's Texas Identification Number,
which is the taxpayer number assigned by The Comptroller of Public Account (CPA) and used by
TDI. If this number is not known, provide the Respondent's Federal Employer's Identification
Number, if any, or for sole proprietors that do not have a Texas Identification Number or Federal
Employer’s Identification Number, provide Respondent’s Social Security Number.

No Alterations or Withdrawals of Applications After Deadline. Applications cannot be altered or
amended after the deadline specified in Section 3 of this RFA. Any alterations made before this
deadline must be initialed by the Respondent or its authorized employee. No Applications can be
withdrawn after this deadline without approval by TDI's Purchasing and Contract Administration,
based on a written acceptable reason.

Tie Applications. Consistent and continued tie Applications could cause rejection of Applications
by TDI's Purchasing and Contract Administration.

Limitation on Authority, No Other Obligations. Respondent will have no authority to act for or on
behalf of TDI or the State of Texas except as expressly provided for in the executed contract; no
other authority, power, or use is granted or implied. Respondent may not incur any debt, obligation,
expenses, or liability of any kind on behalf of TDI or the State of Texas.

No Other Benefits. Respondent has no exclusive rights or benefits other than those set forth herein.

Attachments. TDI will not consider any terms and conditions or other documents attached to the
Application as part of the Application unless the Respondent specifically and prominently refers to
each of them in Exhibit 2 of its Application. TDI reserves the right, in its sole discretion, to reject any
Respondent terms and conditions or other documents or attachments as part of Respondent's
Application.

Incorporation of Entire RFA. Except as otherwise provided in the negotiated terms and conditions,
if any that are expressly identified as such in the formal signed agreement or contract resulting from
this RFA, this entire RFA applies to and becomes part of any such agreement or contract.

Amendments and Agreement between TDI and Respondent. Any resulting Contract may be
amended only upon the written agreement between TDI and Successful Respondent; however, the
contract may not be amended so as to conflict with the laws of the State of Texas. To the extent the
laws of the State of Texas require TDI to include additional language in its contracts, the Respondent
agrees to amend any resulting contract and to cooperate in the execution of any contract
amendments necessary to effectuate such state law. During the term of a resulting contract, if any,
and any extensions or renewals, TDI reserves the right to request contract amendments or
modifications as is determined to be in the best interests of TDI or the State and for compliance with
all applicable state and federal laws, regulations, requirements and guidelines. Except as otherwise
provided in the negotiated terms and conditions, if any, that are expressly identified as such in the
formal signed contract resulting from this RFA, the entire agreement between TDI and Respondent
shall consist of the following documents: The Contract, Purchase Order, Change Notices, if any, the
RFA, and Respondent’'s Application.

Conflicting Provisions. Except as otherwise provided in the negotiated terms and conditions, if
any, that are expressly identified as such in the formal signed agreement or Contract resulting from
this RFA, in the event of conflicting terms or provisions between this RFA, the Contract; this RFA;
any Addenda, if issued; and Respondent's Application will control in this order of precedence.
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Unacceptable Terms in Respondent’s Application. No TDI action, including, but not limited to,
issuance of a Contract, will constitute an acceptance of conflicting terms, conditions, or attachments
in Respondent's Application; however, this lack of acceptance by TDI shall not apply to the
negotiated terms and conditions, if any, that are expressly identified as such in the formal signed
agreement or contract resulting from this RFA. Such negotiated terms and conditions shall take
precedence over the other documents that collectively constitute the contract as specifically provided
in the formal signed agreement or contract resulting from this RFA.

(@) Proposed terms and conditions that may violate Texas law applicable to the specific
procurement or may be unacceptable to TDI for inclusion in any formal signed agreement or
contract resulting from the RFA include:

1) Applications that incorporate the laws of a state other than Texas, requirements for
prepayment

limitations on TDI's remedies

requirements that TDI indemnify the Respondent

requirements that Respondent's documents control in case of conflicts

requirements that Respondent's documents control even if Respondent accepts or

acknowledges the contract, and

6) disclaimer of warranties.

ase

Statement of Work, Performance. Respondent will provide the requested services in the manner
described in this RFA. Respondent's failure to conform to all requirements of this RFA may, among
other things, result in TDI's withholding of acceptance and payments under the contract, TDI's
cancellation of all or part of the contract, TDI's revocation of any prior acceptance and Respondent’s
refund of amounts paid prior to revocation of acceptance.

Respondent Costs. Respondent will bear all costs and expenses for the provision of the requested
items required by this RFA and the contract. All such costs and expenses are included in the prices
detailed in the contract. No other amounts will be paid.

Assignments. Respondent may not assign this RFA and any resulting contract, in whole or in part,
and may not assign any right or duty required under this RFA or awarded contract without the prior
written consent of TDI. Respondent will have no right to transfer, assign, or pledge as security for a
debt all or any part of Respondent's interest in any resulting contract without the prior written consent
of TDI. Any attempted assignment in violation of this Section is void and without effect.

Time Limits. Time is of the essence in any resulting contract and accordingly, all time limits will be
strictly construed and rigidly enforced.

No Waiver. No provision of this RFA and/or resulting Contract shall constitute or be construed as a
waiver of any of the privileges, rights, defenses, remedies, or immunities available to TDI as an
agency of the State of Texas or otherwise available to TDI. The failure to enforce or any delay in the
enforcement of any privileges, rights, defenses, remedies, orimmunities detailed in this RFA and the
resulting Contract or otherwise available to TDI by law, shall not constitute a waiver of said privileges,
rights, defenses, remedies, or immunities available to TDI, or be considered as a basis for estoppel.
TDI does not waive any privileges, rights, defenses, remedies, or immunities available to TDI as an
agency of the State of Texas or otherwise available to TDI, by entering into a resulting Contract with
selected Respondent or by its conduct prior to, or subsequent to, entering into a Contract.
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No Prepayments. TDI will not prepay for any services provided to TDI by Respondent in its
performance under the contract. Likewise, TDI will not make down payments, deposits, nor pay
advances, advance deposits, or any other payments that are not made specifically for properly
documented completed services approved for payment by, and satisfactorily provided to TDI.

Refunds. Respondent shall promptly refund or credit within thirty (30) calendar days any funds
erroneously paid by TDI which are not expressly authorized under the contract.

Invoicing. Respondent shall submit an electronic copy via email of an itemized invoice showing the

Contract number to the TDI point of contact or their designee for all requested items, which have

been delivered, inspected, tested, evaluated, and accepted by TDI. To expedite processing,

additional recipients may be included on the email; Respondent must provide the required

documentation for the invoiced service.

(@) Invoice Requirements. The Respondent may request a sample of the invoice format from TDI.
Submitted invoice must include the following information:

1) respondent name

respondent address

bill to information

remit payment to information

invoice date

invoice number

TDI Contract number

vendor Texas Identification Number (TIN), as assigned by the Texas Comptroller of Public

Accounts

9) date and time of services

10) description of services, and

11) signature or certification by an authorized representative.

O N O OB Wi

)
)
)
)
)
)
)
)

(b) Missing Invoice Requirements. Invoices that are received by TDI which are otherwise received
in non-conformance with all of the requirements of this RFA or the contract will be returned to
Respondent unpaid or will be held by TDI until proper documentation is submitted.

(c) Correct Invoicing. Prior to authorizing payment to Respondent, TDI shall evaluate Respondent’s
performance in accordance with the requirements of any resulting contract. No payment
whatsoever will be made under any resulting contract without the prior submission of detailed,
correct invoices. Subject to foregoing, TDI must make all payments in accordance with the
Texas Prompt Pay Act, Texas Government Code, Chapter 2251.

(d) Non-Reimbursable Items. TDI will not reimburse for travel, meals, lodging, or other related
expenses unless specifically provided for in the agreement. In that event, such costs will be
invoiced to TDI based on actual expenses and TDI shall not be liable for reimbursement of
expenses that (i) were not preapproved in writing by TDI or (i) exceed the current State Travel
Regulations. Receipts are required to validate invoicing.

Termination and Cancellation.
The contract may be terminated, canceled, or cancellation of services may occur, in whole or in part,
in any one of the following circumstances:

4.2.22.1. Mutual Agreement. Upon the mutual written agreement of TDI and Respondent, the
contract may be terminated or canceled.
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TDI Cancel upon Thirty (30) Days’ Notice. TDI may, in its sole discretion, terminate,
cancel the contract, or cancel specific services of the contract with thirty (30) calendar
day’s written notice to Respondent.
(@) No additional charges or fees will be assessed to TDI for the termination or
cancellation.
(b)  Upon termination or cancellation under this provision, Respondent shall refund to
TDI any amounts attributable to the terminated or canceled months within thirty
(30) calendar days of the termination or cancellation. If TDI does not receive the
refund within thirty (30) calendar days, the contract amount and monthly invoice
will be reduced during the next billing cycle based on the services canceled.

Breach of Material Term. Either party may, upon giving thirty (30) calendar day’s written
notice identifying specifically the basis of such notice, terminate the contract for breach of
a material term or condition of the contract, provided the breaching party must not have
cured such breach within the thirty (30) calendar day period. In the event of such
termination, Respondent will be paid for all services accepted prior to the date of the
termination.

Respondent Nonperformance. If Respondent fails to comply with any requirement of
the Contract or fails to provide goods or services as required, including, but not limited to,
this RFA, TDI may immediately terminate or cancel all or any part of the contract.

(@) Upon written notice of default or cause to Respondent, TDI may immediately
terminate all or any part of the Contract. Termination is not an exclusive remedy, but
shall be in addition to any other rights and remedies provided in equity, by law or
under the contract.

(b) TDI may exercise any other right, remedy, or privilege which may be available to it
under applicable law of the state and any other applicable law, or may proceed by
appropriate court action to enforce the provisions of this contract. The exercise of
foregoing remedies will not constitute a termination of the contract unless TDI notifies
Respondent in writing prior to the exercise of such remedy.

(c) TDI may obtain substitute requested items, may withhold acceptance and payments
to Respondent, may revoke any prior acceptance, may require Respondent to refund
amounts paid prior to revocation of acceptance, and may pursue all rights and
remedies against the Respondent under the contract and any applicable law.

(d) The Respondent remains liable for all covenants and indemnities under the contract.

(e) The Respondent is liable for all costs and expenses, including court costs, incurred
by TDI with respect to the enforcement of any remedies listed herein.

Bankruptcy. Upon the filing of a petition for bankruptcy, or upon the judgment of
bankruptcy or insolvency by or against the Respondent, TDI may terminate the contract
for cause without notice. Such termination shall be effective upon the date of such filing
or upon the date of judgment.

Availability of State Funds, Legislative Action, Necessity of Performance. The
contract is subject to termination or cancellation, without penalty to TDI, in either whole or
in part, subject to the availability of state funds. TDl is a state agency whose authority and
appropriations are subject to actions of the Texas Legislature. If TDI becomes subject to
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a legislative change, revocation of statutory authority, or lack of appropriated funds which
would render either TDI's or Respondent’s delivery or performance under the contract
impossible or unnecessary, the Contract will be terminated or canceled and be deemed
null and void. In the event of a termination or cancellation under this Part, TDI will not be
liable to Respondent for any damages which are caused or associated with such
termination or cancellation, and TDI will not be required to give prior notice.

Legal Remedies and Damages Resulting from Breach of Contract. TDI expressly reserves any
and all legal remedies to which it may be entitled to collect and all damages directly or indirectly
resulting from breach of contract by Respondent or any of its agents, representatives,
subcontractors, employees, or any other party acting on behalf of the Respondent. TDI reserves the
right to pursue any and all applicable rights and remedies if the contract is terminated for any reason
and TDI expressly waives no such rights or remedies.

Recovery of Funds. TDI reserves the right to recover reasonable costs, fees, expenses, and other
amounts or damages available to TDI under the contract or under applicable law, including, but not
limited to, attorneys' fees and court costs, if termination or cancellation is at Respondent's request
or if termination or cancellation is for cause. This right is in addition to any other remedies available
to TDI under the contract or under applicable law. TDI reserves the right to pursue any and all
applicable rights and remedies if the contract is terminated for any reason, and TDI expressly waives
no such rights or remedies.

Notice of Termination or Cancellation Delivery. Any termination by TDI of the contract, which
requires written notice, may be accomplished by TDI's delivery to Respondent of a notice of
termination or cancellation specifying that the contract is terminated or canceled.

Substitute of Services. In the event TDI terminates or cancels the contract for Respondent’s
nonperformance or for cause, TDI may procure, upon such reasonable terms and in such manner
as it deems appropriate, substitute services similar to those so terminated or canceled. Respondent
shall be liable to TDI for any excess or additional costs incurred by TDI in acquiring such services
plus court costs and attorneys’ fees. TDI's recovery of costs under this Section is in addition to any
other remedies available to TDI under the contract and/or under applicable law.

Legal Obligations. Respondent shall procure and maintain for the duration of this RFA and any
resulting contract, any state, county, city, or federal license, authorization, insurance, waiver, permit,
qualification, or certification required by statute, ordinance, law, or regulation to be held by
Respondent to provide the goods or services required by this RFA or any resulting contract.
Respondent will be responsible to pay all taxes, assessments, fees, premiums, permits, and licenses
required by law. Respondent agrees to be responsible for payment of any such government
obligations not paid by its subcontractors during performance of this resulting contract.

Assignments and Subcontractors. Respondent shall not assign, transfer, nor delegate any rights,
obligations, or duties under this RFA or resulting contract without the prior written consent of TDI.
(@) Notwithstanding this provision, it is mutually understood and agreed that Respondent may
subcontract with others for some or all of the services to be performed.
1) TDI shall approve in writing, all subcontractors.
2) Subcontractors providing service under the resulting contract shall meet the same
requirements and level of experience as required of the Respondent.
3) No subcontract under the resulting contract shall relieve the Respondent of responsibility
for the service. If Respondent uses a subcontractor for any or all of the work required, the
following conditions shall apply under the listed circumstances:
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i. Respondents planning to subcontract all or a portion of the work to be performed
under this Contract shall identify the proposed subcontractor on Attachment 3, HUB
Subcontracting Plan Form.

ii. Subcontracting shall be at the Respondent’s expense.

jii. TDI retains the right to check any subcontractor’s background and make the
determination to approve or reject the use of submitted subcontractors.

iv. Respondent shall be the only contract for TDI and subcontractors. Respondent shall
list a designated point of contact for all TDI and subcontractor inquiries.

Historically Underutilized Businesses (HUBS). In accordance with State law, it is TDI's policy to
assist HUBs, whether minority or women-owned, whenever possible, to participate in providing
goods and services to the agency. TDI encourages those parties with whom it contracts for the
provision of goods and services to adhere to this same philosophy in selecting subcontractors to
assist in fulfilling Respondent’s obligations with TDI. If Respondent subcontracts with others for
some or all of the services to be performed under a resulting contract, Respondent shall comply with
all HUB requirements pursuant to Texas Government Code, Chapter 2161 and file with TDI a HUB
Subcontracting Plan. In addition to information required by Section 4.2.28 above, Respondent shalll
provide TDI's Purchasing and Contract Administration unit with pertinent details of any participation
by a HUB in fulfilling the duties and obligations arising hereunder on the HUB Subcontracting Plan
(HSP) Progress Assessment Report.

Federal, State, and Local Requirements. Respondent shall demonstrate on-site compliance with
the Federal Tax Reform Act of 1986, Section 1706, amending Section 530 of the Revenue Act of
1978, dealing with issuance of Form W-2s to common law employees. Respondent is responsible
for both federal and State unemployment insurance coverage and standard Worker's Compensation
Insurance coverage. Respondent shall comply with all federal and State tax laws and withholding
requirements. The State of Texas shall not be liable to Respondent or its employees for any
unemployment or workers’ compensation coverage, or federal or State withholding requirements.
Respondent shall indemnify the State of Texas and shall pay all costs, penalties, or losses resulting
from Respondent’s omission or breach of this Section.

Patent, Trademark, Copyright, and Other Infringement Claims. Respondent shall indemnify,
save, and hold harmless the State of Texas from and against claims of patent, trademark, copyright,
trade secret, or other proprietary rights, violations, or infringements arising from the State’s or
Respondent’s use of or acquisition of any services or other items provided to the State of Texas by
Respondent or otherwise to which the State of Texas has access as a result of Respondent s
performance under this Contract, provided that the State shall notify Respondent of any such claim
within a reasonable time of the State’s receiving notice of any such claim. If Respondent is notified
of any claim subject to this Section, Respondent shall notify TDI of such claim within five (5) business
days of such notice. No settlement of any such claim shall be made by Respondent without TDI's
prior written approval. Respondent shall reimburse the State of Texas for any claims, damages,
losses, costs, expenses, judgments, or any other amounts including, but not limited to, attorneys'
fees and court costs, arising from any such claim. Respondent shall pay all reasonable costs of the
State’s counsel and shall also pay costs of multiple counsels, if required to avoid conflicts of interest.
Respondent represents that it has determined what licenses, patents, and permits are required under
this Contract and has acquired all such licenses, patents, and permits.

Accessibility. Effective September 1, 2006, state agencies and institutions of higher education must
procure products which comply with the State of Texas’ Accessibility requirements for Electronic and
Information Resources specified in 1 TAC Chapter 213 when such products are available in the
commercial marketplace or when such products are developed in response to a procurement
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solicitation. Respondent must provide TDI and DIR with the URL to its Voluntary Product
Accessibility Template (VPAT) for reviewing compliance with the State of Texas' Accessibility
requirements (based on the federal standards established under Section 508 of the Rehabilitation
Act), or indicate that the product/service accessibility information is available from the General
Services Administration “Buy Accessible Wizard” at: http://www.buyaccessible.gov . Respondents
not listed with the “Buy Accessible Wizard” or supplying a URL to their VPAT must provide DIR with
a report that addresses the same accessibility criteria in substantively the same format. Additional
information regarding the “Buy Accessible Wizard” or obtaining a copy of the VPAT is located at:
http://www.section508.gov/.

For any web based components, the Respondent’s system or service must meet all the State of
Texas Accessibility requirements. These requirements were changed to comply with the provisions
of House Bill 2819 (79th Regular Session), and aligns the State requirements with the Federal
accessibility standards (Section 508). The State of Texas accessibility requirements can be found
in the Texas Administrative Code, Title 1, Administration, Part 10, Department of Information
Resources, Chapter 206, State Web Sites that is available at the following URL:
http://texreq.sos.state.tx.us/public/readtac$ext.ViewTAC?tac_view=58&ti=1&pt=10&ch=206&sch=B
&ri=Y.

Relationship of the Parties. Respondent is associated with TDI only for the purposes and to the
extent specified in this Contract, and with respect to performance of the contracted services pursuant
to this Contract, Respondent is and shall be an independent contractor. Subject only to the terms of
this Contract, Respondent shall have the sole right to supervise, manage, operate, control, and direct
performance of its duties under this Contract. Nothing contained in the resulting contract shall be
deemed or construed to create a partnership or joint venture, to create relationships of an employer-
employee or principal-agent, or to otherwise create any liability for TDI whatsoever with respect to
the indebtedness, liabilities, and obligations of Respondent or any other party. Respondent shall be
solely responsible for, and TDI shall have no obligation with respect to:

(@) withholding of income taxes, FICA, or any other taxes or fees;

b) industrial worker's compensation insurance coverage;

(b)

(c) participation in any group insurance plans available to employees of the State of Texas;

(d) participation or contributions by State of Texas to the State Employees Retirement System;
(e) accumulation of vacation leave or sick leave, or

(f)  Unemployment compensation coverage provided by the State.

Compliance With Other Laws. In the execution of this RFA and any resulting contract, Respondent
shall comply with all applicable federal, state, and local laws, including laws governing labor, equal
employment opportunity, safety, and environmental protection. Respondent shall make itself familiar
with and at all times shall observe and comply with all federal, state, and local laws, ordinances, and
regulations which in any manner affect performance under this Contract.

Notices. Any notice required or permitted to be delivered under this RFA and any resulting contract,
shall be deemed delivered when deposited in the United States mail, postage prepaid, certified mail,
return receipt requested, addressed to TDI or Respondent. Notice given in any other manner shall
be deemed effective only if and when received by the party to be notified. Either party may change
its address for notice by written notice to the other party as herein provided.

Governing Law and Venue. This RFA and any resulting contract and the rights and obligations of
the parties hereto shall be governed by, and construed according to, the laws of the State of Texas,
exclusive of conflicts of law provisions. Venue of any suit brought under this RFA on any resulting
contract shall be in a court of competent jurisdiction in Travis County, Texas. Respondent irrevocably
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waives any objection, including any objection to personal jurisdiction or proper venue or based on
the grounds of forum non conveniens, which it may now or hereafter have to the filing of any action
or proceeding in such jurisdiction in respect of this RFA and any resulting contract or any document
related hereto. Nothing in this Section shall be construed as a waiver of sovereign immunity by TDI.

Severability. If any provision contained in this RFA and any resulting contract is held to be
unenforceable by a court of law or equity, this RFA and any resulting contract shall be construed as
if such provision did not exist and the non-enforceability of such provision shall not be held to render
any other provision or provisions of this Contract unenforceable.

Force Majeure. Any delays in or failure of performance by either party, except in respect of the
obligation of payments under this RFA or resulting contract, shall not constitute default hereunder if
and to the extent such delays or failure of performance are caused by occurrence(s) beyond the
reasonable control of the party affected, and which by the exercise of due diligence such party is
unable to prevent, herein called “Force Majeure,” including acts of God or the public enemy,
sabotage, war, mobilization, revolution, civil unrest, riots, strikes, lockouts, fires, accidents
breakdowns, floods, earthquakes, hurricanes or any other natural disaster or governmental actions.
In any such event, the party claiming Force Majeure shall promptly notify the other party of the Force
Majeure event in writing and, if possible, such notice shall set forth the extent and duration thereof.
The party claiming Force Majeure shall exercise due diligence to prevent, eliminate, or overcome
such Force Majeure event where it is possible to do so and resume performance at the earliest
possible date. However, if non-performance continues for more than thirty (30) days, TDI may
terminate the resulting contract immediately upon written notification to the Respondent.

Labor Activity. If any strike, boycott, picketing, work stoppage, slowdown, or other labor activity is
directed against the Respondent at TDI's facility, which results in the curtailment or discontinuation
of services performed herein, TDI shall have the right during said period to employ any means legally
permissible to have the work performed.

Dispute Resolution. The dispute resolution process provided for in Chapter 2260 of the Texas
Government Code must be used by the parties to attempt to resolve all disputes arising under this
Contract. TDI has adopted rules under Chapter 2260, codified at 28 Texas Administrative Code §§
1.1801-1.1823. TDI may adopt revisions to these rules throughout the term of any awarded contract
including any extensions. Respondent must comply with such rules. To the extent that Chapter
2260 of the Texas Government Code applies to a contract resulting from this RFA, then the dispute
resolution process provided for in Chapter 2260 of the Texas Government Code must be used, as
further described herein, by TDI and Respondent to attempt to resolve any claim for breach of
contract made by the Respondent arising under the awarded contract.

(@) The Respondent’s claim for breach of contract that the parties cannot resolve in the ordinary
course of business must be submitted to the negotiation process provided in Chapter 2260,
subchapter B, of the Texas Government Code. To initiate the process, the Respondent must
submit written notice, as required by Subchapter B of Chapter 2260, to the attention of TDI
General Counsel. The written notice must expressly state that the provisions of Chapter 2260,
Subchapter B are being invoked by the Respondent. Said notice must also be given to all other
representatives of TDI and the Respondent otherwise entitled to notice under the parties’
contract. Compliance by the Respondent with Chapter 2260, Subchapter B is a condition
precedent to filing a contested case proceeding under Chapter 2260, Subchapter C, of the Texas
Government Code.
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(b) The contested case process provided in Chapter 2260, Subchapter C, of the Texas Government
Code is the Respondent's sole and exclusive process for seeking a remedy for any and all
alleged breaches of contract by TDI if the parties are unable to resolve their disputes under this
Section.

(c) Neither the occurrence of an event nor the pendency of a claim for breach of contract constitutes
grounds for the suspension of performance by the Respondent, in whole or in part.

(d) To the extent that Chapter 2260 of the Texas Government Code does not apply to a contract
resulting from this RFA, should a dispute arise out of the contract, TDI and Respondent will first
attempt to resolve it through direct discussions in a spirit of mutual cooperation. If the parties’
attempts to resolve their disagreements through negotiation fail, the dispute will be mediated by
a mutually acceptable third-party to be chosen by TDI and Respondent within fifteen (15)
business days after written notice by one of them demanding mediation under this Section.
Respondent will pay all costs of the mediation unless TDI, in its sole good faith discretion,
approves such or some portion of such costs. By mutual agreement, TDI and Respondent may
use a non-hinding form of dispute resolution other than mediation. The execution of a contract
by TDI or any other conduct of any representative of TDI relating to a Contract must not be
considered or construed as a waiver by TDI of sovereign immunity or of any rights, privileges,
defenses, or immunities available to TDI as an agency of the State of Texas or as a waiver of
TDI's termination rights or other termination provisions or expiration dates of the contract. To
the extent consistent with other Texas Law, including, but not limited to, the Texas Public
Information Act and the Texas Open Meetings Act, any non-binding dispute resolution process
conducted under the terms of this Section will be confidential within the meaning of Texas Civil
Practices and Remedies Code Ann. §§154.073.

Counterparts. Any contract issued pursuant to this RFA may be executed in any number of
counterparts, each of which shall be an original, and each such counterpart shall together constitute
but one and the same agreement.

Entire Contract and Modification. The resulting Contract and its integrated attachment(s)
constitute the entire agreement of the parties and such are intended as a complete and exclusive
statement of the promises, representations, negotiations, discussions, and other agreements that
may have been made in connection with the subject matter hereof. Unless an integrated attachment
to the RFA and resulting Contract specifically displays a mutual intent to amend a particular part of
this RFA and resulting Contract, general conflicts in language between any such attachment and this
RFA and resulting Contract shall be construed consistently with the terms of this RFA and resulting
contract. Unless otherwise expressly authorized by the terms of this Contract, no modification,
renewal, extension, or amendment to this RFA and resulting contract shall be binding upon the
parties unless the same is in writing and signed by the respective parties hereto.

Intellectual Property and Data Ownership Matters. By signature to a resulting Contract,

Respondent acknowledges TDI's exclusive legal rights, interests, privileges, and ownership of all

TDI data as follows:

a. Rights in Data. TDI remains the owner of the data made available to the Respondent or it
agents, Subcontractors, or employees pursuant to this RFA and any resulting contract.

1) Respondent shall not use TDI data for any purpose other than providing the Services, nor
will any part of TDI's data be disclosed, sold, assigned, leased, or otherwise disposed of to
the general public or to specific third parties or commercially exploited by or on behalf of
the Respondent.
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Access to TDI's data must be restricted at all times. Respondent nor its agents,
Subcontractors, or representatives, other than those authorized by TDI, shall have access
to TDI data.

Respondent nor its agents, Subcontractors, or representatives will possess or assert any
lien or other right against Personally |dentifying Identification (PIl) as strictly necessary to
provide the Services and will disclose such information only to its employees who have TDI
authorized access to the data.

Respondent shall comply, at all times, with all state and federal laws and regulations
applicable to such PII.

TDI will remain the owner of all data pursuant to this RFA and any resulting contract. TDI
may use the data provided by the Respondent for any purpose. TDI will not possess or
assert any lien or other right against the Respondent’s data.

Infringement and Misappropriation. Respondent warrants that all deliverables provided by
the Respondent or its agents, Subcontractors, or representatives will not infringe or
misappropriate any right of, and will be free of any claim of, any third person or entity based on
copyright, patent, trade secret, or other intellectual property rights.

1)

Respondent or its agents, Subcontractor, or representatives shall indemnify, save and hold
harmless the State of Texas from and against claims of patent, trademark, copyright, trade
secret, or other proprietary rights, violations, or infringements arising from the State’s or
Respondent’s use of or acquisition of any services or other items provided by the State of
Texas by Respondent or otherwise to which the State of Texas has access as a result of
Respondent’s performance under this RFA or resulting contract, provided that the State
shall notify Respondent of any such claim within a reasonable time of the State’s receiving
notice of such claim.

If Respondent or its agents, Subcontractor, or employees is notified of any claim subject to
this section, Respondent or its agents, Subcontractor, or employees shall notify TDI of any
such claim within seven (7) calendar days of such notice.

No settlement of any such claim shall be made by Respondent or its agents, Subcontractor,
or representatives without obtaining TDI's prior written approval.

Respondent shall reimburse the State of Texas for any claims, damages, losses, costs,
expenses, judgments or any other amounts, including, but not limited to, attorneys’ fees and
court costs, arising from such claim.

Respondent shall pay all reasonable costs of the State’s counsel and shall also pay costs
of multiple counsel, if required to avoid conflicts of interest.

Respondent or its agents, Subcontractor, or employees represents that it has determined
what licenses, patents and permits are required under this RFA or resulting contract and
has acquired all licenses, patents, and permits.

In the case the deliverables, or any one or part thereof, in such action is held to constitute
an infringement or misappropriation, or the use thereof is enjoined or restricted, or if a
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proceeding appears to the Respondent to be likely to be brought, Respondent will, at its

own expense either:

i. procure for TDI the right to continue using the deliverables, or

ii. modify or replace the deliverables to comply with the Specifications and to not violate
any intellectual property rights.

Ownership of Pre-existing Materials. TDI and Respondent will continue to own their respective
proprietary technologies developed before entering into the Agreement. Any equipment bought
through the Respondent by TDI, and paid for by TDI will be owned by TDI. Any software licensed
through the Respondent and sold to TDI, will be licensed directly to TDI.

Waiver of Moral Rights. Respondent hereby irrevocably and forever waives, and agrees never to
assert, any Moral Rights in or to the Work Product which Respondent may now have or which may
accrue to Respondent’s benefit under U.S. or foreign copyright or other laws and any and all other
residual rights and benefits which arise under any other applicable law now in force or hereafter
enacted. Respondent acknowledges the receipt of equitable compensation for its assignment and
waiver of such Moral Rights. The term “Moral Rights” means any and all rights of paternity or integrity
of the Work Product and the right to object to any modification, translation, or use of the Work
Product, and any similar rights existing under the judicial or statutory law of any country in the world
or under any treaty, regardless of whether or not such right is denominated or referred to as a moral
right.

Confidentiality of Information. Respondent shall not use, share, or sell any TDI information to any

other entity or person, for any reason, unless otherwise required by law and with prior written

permission of TDI.

42.46.1. Materials forwarded to selected Respondent by TDI, for use in and preparation of the
Work Product or the provision of services under this RFA, are confidential.

42.46.2. Selected Respondent shall not disclose to anyone, directly or indirectly, any work-papers,
data, databases, materials, information, or reports in any form that are designated as
confidential or that are or could be construed as confidential or subject to restrictions on
disclosure under applicable law, and received from TDI, or any such confidential
information to which selected Respondent has access as a result of or in the course of
performing services under this RFA and any awarded contract without the prior written
consent of TDI.

4.2.46.3. This confidentiality provision does not apply to information required to be disclosed by
law, legal process, and applicable professional standards or to information disclosed in
connection with litigation relating to the contract or Respondent’s performance.

4.2.46.4. Each party shall protect the confidentiality of the Confidential Information in the same
manner that it protects the confidentiality of its own proprietary and confidential
information of like kind.

4.2.46.5. Nothing in this RFA and any awarded contract shall prohibit or limit either party’s use or
disclosure of information (including, but not limited to, ideas, concepts, know-how,
techniques, and methodologies):
a) previously known to it without obligation of confidence;
b) independently developed by it;
c) acquired by it from a third party which is not, to its knowledge, under any obligation
of confidence, with respect to such information, or
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d) which is, or becomes publicly available through no breach of the contract.

4.2.46.6. In the event either party receives a subpoena or other validly issued administrative or
judicial notice requesting Confidential Information, it will provide prompt notice to the
other of such receipt. The party receiving the subpoena will thereafter be entitled to
comply with such subpoena or other notice to the extent permitted by law, provided,
however, that the Respondent is acting as TDI's agent in providing services under the
contract and will defer to TDI's decision as to compliance with and other matters related
to such subpoena or other validly issued notice.

4.2.46.7. Notwithstanding any provisions of this RFA and the executed contract to the contrary,
Respondent understands that TDI is bound by the provisions of the Texas Public
Information Act and Attorney General Opinions issued under that statute. Within three
(3) business days of receipt, Respondent will refer to TDI any third-party requests,
received directly by Respondent, for information to which the Respondent has access as
a result of or in the course of performing services under the contract.

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

Return of Materials Pertaining to Work Product. Upon the request of TDI, but in any event upon
termination or expiration of any contract issued pursuant to this RFA, Respondent must surrender to
TDI all documents and things pertaining to the Work Product, including but not limited to drafts,
memoranda, notes, records, drawings, manuals, computer software, reports, data, and all other
documents or materials (and copies of same) generated or developed by Respondent or furnished
by TDI to Respondent, including all materials embodying the Work Product, any TDI confidential
information, or Intellectual Property Rights in such Work Product, regardless of whether complete or
incomplete. This Section is intended to apply to all Work Product as well as to all documents and
things furnished to Respondent by TDI or by anyone else that pertains to the Work Product.

Respondent License to Use. TDI hereby grants to Respondent a non-transferable, non-exclusive,
royalty-free, fully paid-up license to use any Work Product solely as necessary to provide the
Services to TDI. Except as provided in this Section, neither Respondent nor any Subcontractor will
have the right to use the Work Product in connection with the provision of services to other persons
or entities without the prior written consent of TDI, which consent may be withheld in TDI's sole
discretion.

Agreements with Subcontractors. Respondent agrees that it must have written agreement(s) that
are consistent with the provisions hereof related to Work Product and Intellectual Property Rights
with any employees, agents, consultants, contractors, or subcontractors providing Services or Work
Product pursuant to any contract issued pursuant to this RFA, prior to their providing such Services
or Work Product, and that it must maintain such written agreements at all times during performance
of any contract issued pursuant to this RFA, which are sufficient to support all performance and
grants of rights by Respondent. Copies of such agreements must be provided to TDI promptly upon
request.
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Personal Injury, Property Damage. Respondent will be liable for any bodily injury or personal injury
to any individual caused by any of Respondent’s employees during any assignment under the terms
of the contract. In the event of loss, destruction, or damage to any TDI or State of Texas property
by Respondent’s employees, Respondent will indemnify TDI or the State of Texas and pay to TDI or
the State of Texas the full cost of repair, reconstruction, or replacement at TDI's election.
Respondent will reimburse TDI or the State of Texas for such property damage within thirty (30)
calendar days after receipt of TDI's notice of amount due to Respondent. This provision survives
the termination or expiration of any awarded contract.

No TDI Obligations for Costs. TDI accepts no obligations for costs incurred in responding to this
RFA in anticipation of being awarded a contract. All of the costs and expenses incurred by any
Respondent or prospective Respondent in connection with or arising out of its possible or actual
response to this RFA, including without limitation to the cost of developing and preparing a response,
making presentations before the evaluation committee, and any travel and travel-related expenses
therefore, are entirely the responsibility of the Respondent and must not be borne or reimbursed
directly or indirectly by TDI, whether or not: (i) the prospective Respondent formally submits a
response, (i) such response, if submitted, is rejected by TDI, (iii) the Respondent is awarded the
contract, or (iv) the RFA is withdrawn by TDI.

Misunderstanding or Lack of Information. Respondents who respond to this RFA must be
thoroughly informed concerning all relevant facts, data, and estimates, which are required for the
purpose of assembling an Application, and concerning all difficulties that may be encountered in
managing or operating the program under the contract.

(@) No plea of ignorance of conditions that exist or of conditions or difficulties that may be
encountered will be accepted as an excuse for any failure or omission on the part of the
Respondent to fuffill in every detail all of the requirements of the contract or will be accepted as
a basis for any claim whatsoever for additional compensation.

(b) By submitting a response, each Respondent acknowledges and agrees that it fully understands
and will abide by the terms and conditions of this RFA, and that it will not make any claims for,
or has any rights to, cancellation or relief without consequences because of any
misunderstanding or lack of information.

Insurance/Bonds. Respondent must acknowledge that, if selected, it will provide the following
bonds and insurance within the prescribed time periods.
(@) Within five (5) business days of executing any contract related to this RFA, Respondent(s)
must furnish to TDI proof of the insurance coverages outlined below.
1) Dishonesty Bonding. Respondent(s) must maintain dishonesty bonding under a
commercial crime policy or business services bonding in the minimum amount of ten
thousand dollars ($10,000).

2) Workers’ Compensation Insurance & Employers’ Liability. Respondent(s) must maintain
Workers” Compensation insurance coverage in accordance with statutory limits for any
employee and/or independent contractor, subcontractor, or agent who is to perform
services under any resulting contract:

a. Employer’s Liability: Each Accident $1,000,000;
b. Disease-Each Employee $1,000,000; Disease Policy Limit $1,000,000.
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3) Commercial General Liability Insurance. This coverage is occurrence based:

a. Bodily Injury and Property Damage: Each occurrence limit $1,000,000; Aggregate limit:
$2,000,000;

Medical Expense each person: $5,000;

Personal Injury and Advertising Liability: $1,000,000;

Products/Completed Operations Aggregate Limit: $2,000,000;

Damage to Premises Rented to Respondent: $50,000.

Poo o

(b) The dishonesty bonding and insurance coverages outlined above must meet the following
requirements:
1) All required bonds and insurance must be issued by companies that are rated excellent or
better by A.M. Best Company, and duly licensed, admitted, and authorized to do business
in the State of Texas.

2) Al required bonds and insurance must remain in effect during the term of the contract, and
any extensions thereof, unless a different period is specifically required. TDI will consider
a lapse of any coverages a material breach by Respondent and TDI may immediately
terminate any agreement.

3) Each policy of insurance must contain a provision whereby TDI will receive thirty (30)
calendar days advance written notice of cancellation, termination, or failure to renew any
policy. If the Respondent's carrier cancels any policies, the Respondent must
immediately obtain a replacement policy prior to the expiration of the thirty (30) calendar
day warning period.

4) If a material change is made in any policy or bond, Respondent must notify TDI in writing
not later than the second (2nd) day after the material change takes effect.

5) All certificates of insurance must name TDI as additional insured.

6) All required bonds and certificates of insurance evidencing Respondent’s compliance must
be submitted to TDI within fifteen (15) calendar days following the contract execution and
any renewals.

7) TDI reserves the right to withhold payments to Respondent(s) in the event of non-
compliance with the bond and insurance requirements outlined in this RFA until such time
as the Respondent comes into compliance with such provisions.

4.2.55. Compliance with RFA and Contract. By submitting a response, acknowledging and accepting the
Contract, or delivering any services under the Contract, Respondent acknowledges, accepts, and
agrees to all terms, conditions, specifications, provisions, statements, and guidelines of the contract,
including, but not limited to, this RFA. A response to this RFA is a proposal to contract with TDI
based upon the terms, conditions, and specifications contained in this RFA. Applications and
responses do not become part of a contract or agreement with TDI unless and until they are accepted
and agreed to by TDI. All parts of this RFA are incorporated as part of any resulting contract for all
purposes. TDI, at its sole discretion, may disqualify an Application from consideration if TDI
determines that an Application is non-responsive and/or non-compliant, in whole or in part, with the
requirements set forth in this RFA.
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Binding Effect of Application. Unless otherwise agreed in writing and signed by TDI, each
Respondent agrees to and is bound by the information and documentation provided with the
Application, including prices quoted for services. By submitting an Application or response, the
Respondent commits to providing the goods and services required at the prices set forth in its’
Application. Applications must be valid for 180 calendar days following the Application/response
receipt date. Proposed rates must be firm and guaranteed for the entire contract period.

Rejection of Applications and Cancellation of RFA. Issuance of this RFA does not constitute a
commitment on the part of TDI to award a contract. TDI is under no obligation to award any contract
as a result of this RFA. TDI maintains the right to reject any or all Applications and to cancel this
RFA if it considers it in the best interests of TDI to do so. TDI reserves the right to reject, in its sole
discretion, any or all RFA responses and all or any part of any response, and waive minor
technicalities. TDI will award a contract, if any, to serve the best interests of TDI and the State of
Texas. TDI's waiver of any deviations in any response will not constitute a modification of this RFA
and will not preclude TDI from asserting all rights against Respondent for failure to fully comply with
all terms and conditions of this RFA.

Ambiguity, Conflict, Exclusionary Specification, or Omission. If a Respondent discovers any
ambiguity, conflict, discrepancy, exclusionary specifications, omission, or other error in this RFA,
Respondent must immediately notify, in writing, the TDI contact person identified above. If a
Respondent fails to notify the TDI contact person of any error, ambiguity, conflict, discrepancy,
exclusionary specification, or omission, the Respondent must submit a response at its own risk; and,
if awarded a contract, the Respondent is not entitled to additional compensation, relief, or time by
reason of the error or its later correction.

Right to Amend, Modify, or Withdraw the RFA. TDI reserves the right to alter, amend, or modify
any provisions of this RFA or to rescind, revoke, or withdraw this RFA, in whole or in part, at any time
prior to the award of any Contract if it is determined by TDI to be in the best interest of TDI or the
State to do so.

Accessibility of Public Information. Pursuant to S.B. 1368 of the 83rd Texas Legislature, Regular
Session, Contractor is required to make any information created or exchanged with the State
pursuant to this Contract, and not otherwise excepted from disclosure under the Texas Public
Information Act, available in a format that is accessible by the public at no additional charge to the
State. Selected Respondent understands that TDI will comply with the Texas Public Information Act,
Texas Government Code, Chapter 552, as interpreted by judicial opinions and opinions of the
Attorney General of the State of Texas. TDI agrees to notify selected Respondent in writing within
a reasonable time from receipt of a request for information related to the selected Respondent’s work
under the resulting Contract. Selected Respondent will cooperate with TDI in the production of
documents responsive to the request. TDI will make a determination whether to submit a Public
Information Act request to the Attorney General. Selected Respondent will notify TDI General
Counsel within twenty-four (24) hours of receipt of any third party requests for information that was
provided by the State of Texas for use in performing the Contract. The resulting Contract and all
data and other information generated or otherwise obtained in its performance may be subject to the
Public Information Act.

Vendor Reporting Requirements. Selected Respondent shall comply with Subtitle C, Title 5,
Business & Commerce Code, Chapter 109 as added by HB 2539 of the 83rd Texas Legislature,
Regular Session, requiring computer technicians to report images of child pornography.
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Budget Detail Document (Mandatory). Respondents must complete and attach the Mandatory
Budget Detail Document, which is included as Attachment 2 to this RFA. Each Response should
provide pricing that is all-inclusive of all costs associated with providing the goods and/or services
required as outlined in this RFA.

Vendor Performance. State agencies shall report a vendor's performance on any purchase of

$25,000 or more from contracts administered by the commission or any other purchase made

through an agency's delegated authority or a purchase made pursuant to the authority in Government

Code, Title 10, Subtitle D or a purchase exemption from Comptroller of Public Accounts (CPA) Texas

Procurement and Support Services Division procurement rules and procedures.

Past Performance: A Respondent’s past performance will be measured based upon pass/fail criteria,

in compliance with applicable provisions of §2155.074, 2155.075, 2156.007, 2157.003, and

2157.125, Gov't Code. Respondents may fail this selection criterion for any of the following

conditions:

1) A score of less than 90% in the Vendor Performance System,

2) Currently under a Corrective Action Plan through the CPA,

3) Having repeated negative Vendor Performance Reports for the same reason,

4) Having purchase orders that have been cancelled in the previous 12 months for non-
performance (i.e. late delivery, efc.).

Contractor performance information is located on the CPA web site at:
http://www.window.state.tx.us/procurement/prog/vendor_performance/.

Abandonment or Default. If the selected Respondent defaults on the Contract, TDI reserves the
right to cancel the contract without notice and either re-solicit or award the Contract to the next best
responsive and responsible Respondent. The defaulting Contractor will not be considered in the re-
solicitation and may not be considered in future solicitations for the same type of work, unless the
specification or scope of work significantly changed. The period of termination will be determined by
TDI, based upon the seriousness of the default.

Public Disclosure. No public disclosures or news releases pertaining to this contract shall be made
without prior written approval of TDI.

Supporting Documents, Retention, Right to Audit and Independent Audits.

Supporting Documents. Selected Respondent shall maintain and retain all supporting fiscal and any
other supporting documents relevant to showing that any payments under the resulting Contract
funds were expended in accordance with the laws and regulations of the State of Texas, including
but not limited to, requirements of the Comptroller of the State of Texas and the State Auditor.

Retention. Selected Respondent shall maintain all such documents and other records relating to the
resulting Contract and the State’s property for a period of four (4) years after the date of submission
of the final invoices or until a resolution of all billing questions, whichever is later. Selected
Respondent shall make available, at reasonable times, and upon reasonable notice, and for
reasonable periods, all documents and other information related to “Work” as defined in this RFA.

Right to Audit and Internal Audits. Selected Respondent and the selected Respondent's
subcontractors shall provide the State Auditor with any information that the State Auditor deems
relevant to any investigate or audit. Selected Respondent must maintain all work and other
supporting documents pertaining to the resulting Contract, for the purposes of inspecting, monitoring,
auditing, or evaluating by TDI, its representatives, agents, and any authorized agency of the State
of Texas, including an investigation or audit by the State Auditor.
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Selected Respondent shall cooperate with any authorized agents of the State of Texas and shall
provide them with prompt access to all of such State’s work, as requested. Selected Respondent’s
failure to comply with this Section shall constitute a breach of the resulting Contract and shall
authorize the Texas Department of Insurance and the state of Texas to immediately assess
appropriate damages for such failure.

Pursuant to Texas Government Code, Section 2262.003, the acceptance of funds by Selected
Respondent or any other entity or person directly under the resulting Contract, or indirectly through
a subcontract under the resulting Contract, shall constitute acceptance of the authority of the State
Auditor, to conduct an audit or investigation in connection with those funds. Selected Respondent
acknowledges and understands that the acceptance of funds under the resulting Contract shall
constitute consent to an audit by the Comptroller, or other agency of the State of Texas.

Selected Respondent shall ensure that this paragraph concerning the State’s authority to audit funds
is included in any subcontract it awards. Furthermore, under the directive of the legislative audit
committee, an entity that is the subject of an audit or investigation by the State Auditor must provide
the State Auditor with access to any information the State Auditor considers relevant to the
investigation or audit.

Execution of Proposal. Respondents must sign and return the Execution of Proposal form, attached
hereto as Attachment 1, which will become part of any resulting contract. This document is Mandatory, and
failure to return to return this document shall automatically render the Respondent's Application as
nonresponsive.

The remainder of this page intentionally left blank.
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ATTACHMENTS
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ATTACHMENT 1:

EXECUTION OF PROPOSAL

(Mandatory: Must Sign and Return with Application)
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EXECUTION OF PROPOSAL

10.

By signature hereon, Respondent represents and warrants that Respondent makes a commitment to provide the
services required by TDI as set forth in this RFA, by submission of an Application in response to this RFA.

By signature hereon, Respondent represents and warrants that the provisions in this Request for Applications
(RFA) apply to Respondent and all of Respondent’s principals, officers, directors, shareholders, partners, owners,
agents, employees, subcontractors, independent contractors, and any other representatives who may provide
services under, who have a financial interest in, or otherwise are interested in this RFA or any contract resulting
from it.

By signature hereon, Respondent represents and warrants its intent to furnish the requested goods and/or services
at the budget amounts reported in the Budget Detail Information document (Attachment 2), including an allowable
budget revisions, as permitted or approved by TDI.

By signature hereon, Respondent represents and warrants that its Budget Detail form include all costs of
Respondent in providing the requested items that meet all specifications of this RFA, and that the entire Application
and all Budget Detail information will remain firm for acceptance for a minimum of one hundred eighty (180) days
from deadline for submission of Application or until contract award, whichever comes later. Respondent further
agrees that any Application containing a term of less than 180 calendar days for acceptance, will be rejected by
TDI as non-responsive.

By signature hereon, Respondent acknowledges and agrees to comply with the requirements described in Part Il
Statement of Work and the Terms and Conditions contained in this RFA and those of any resulting contract.
Respondent represents and warrants that if Respondent takes exception to any of the requirements of the
Statement of Work or Terms and Conditions of this RFA, those exceptions must be noted separately in an Exhibit
as part of Respondent’s Application. Respondent further acknowledges and agrees that failure to accept the
requirements of the Statement of Work or Terms and Conditions specified in this RFA, may result in disqualification
of the Application.

By signature hereon, Respondent represents and warrants that each employee, including replacement employees’
hired in the future, will possess the qualifications, education, training, experience and certifications required to
perform the services in the manner required by this RFA.

By signature hereon, Respondent represents and warrants that it has no actual or potential conflicts of interest in
providing the requested items to TDI under the RFA and any resulting contract, if any, and that Respondent’s
provision of the requested items under the RFA and any resulting contract, if any, would not reasonably create an
appearance of impropriety.

By signature hereon, Respondent represents and warrants that, pursuant to Section 2155.003, Texas Government
Code, it has not given, nor intends to give at any time hereafter, any economic opportunity, future employment,
gift, loan, gratuity, special discount, trip, favor or service to a public servant in connection with the submitted
Application.

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

By signature hereon, Respondent hereby represents and warrants that, pursuant to 15 U.S.C. Section 1, et seq.
and Texas Business and Commerce Code Section 15.01, et seq., neither Respondent nor the firm, corporation,
partnership, or institution represented by Respondent, or anyone acting for such a firm, corporation or institution
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has violated the antitrust laws of this state, federal antitrust laws, nor communicated directly or indirectly the
Application made to any competitor or any other person engaged in such line of business.

By signature hereon, Respondent represents and warrants that all statements and information prepared and
submitted in response to this RFA are current, complete and accurate.

By signature hereon, Respondent represents and warrants that the individual signing this document and the
documents made part of this RFA and Application is authorized to sign such documents on behalf of the company
and to bind the company under any contract which may result from the submission of Respondent’s Application.

By signature hereon, Respondent represents and warrants that if a Texas address is shown as the address of the
Respondent, Respondent qualifies as a Texas Bidder as defined by 34 Texas Administrative Code §20.32(68).

Check below if preference claimed under 34 Texas Administrative Code §20.38:

() Supplies, materials or equipment produced in TX or offered by TX bidder or TX bidder that is owned by a
service disabled veteran *

() Agricultural products produced or grown in TX

() Agricultural products and services offered by TX bidders*

() USA produced supplies, materials or equipment

() Products of persons with mental or physical disabilities

() Products made of recycle, remanufactured, or environmentally sensitive materials, including recycled steel

() Energy Efficient Products

() Rubberized asphalt paving material

() Recycled motor il and lubricants

() Products produced at facilities located on formerly contaminated property

() Products and services from economically depressed or blighted areas

() Vendors that meet or exceed air quality standards

() Recycled or Reused Computer Equipment of Other

() Foods of Higher Nutritional Value

By signature hereon, under Section 231.006, Texas Family Code, regarding child support, Respondent certifies
that the individual or business named in the Application is not ineligible to receive the specified payment and
acknowledges that the contract may be terminated and payment may be withheld if this certification is inaccurate.
Furthermore, any Respondent subject to Section 231.006, Texas Family Code, must include names and Social
Security numbers of each person with at least 25% ownership of the business entity submitting the Application.
This information must be provided prior to award. Enter the Name and Social Security Number for each person
below:

NAME: SSN:
NAME: SSN:
NAME: SSN:

FEDERAL PRIVACY ACT NOTICE: This notice is given pursuant to the Federal Privacy Act. Disclosure of your
Social Security Number (SSN) is required under Section 231.006(c) and Section 231.302(c)(2), Texas Family
Code. The SSN will be used to identify persons that may owe child support. The SSN will be kept confidential to
the fullest extent allowed under Section 231.302(e), Texas Family Code.
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By signature hereon, Respondent certifies that it is in compliance with Section 669.003, Texas Government Code,
relating to contracting with executive head of a state agency. Respondent must complete the following, marking
“N/A” if not applicable:

Name of Former Executive:

Name of State Agency:
Date of Separation from State Agency:
Position with Respondent:
Date of Employment with Respondent:

By signature hereon, pursuant to Section 2155.004(a), Texas Government Code Respondent represents and
warrants that neither it nor any person or entity which will participate financially in any contract resulting from this
RFA has received compensation for participation in the preparation of specifications for this RFA. In addition, under
Section 2155.004, Texas Government Code, Respondent certifies that the individual or business entity named in
this Application or any contract resulting from this RFA is not ineligible to receive the specified contract and
acknowledges that the contract may be terminated and payment withheld if this certification is inaccurate.

By signature hereon, in accordance with Section 2155.4441, Texas Government Code, Respondent agrees that
during the performance of a contract for services it shall purchase products and materials produced in Texas when
they are available at a price and time comparable to products and materials produced outside this state.

By signature hereon, Respondent represents and warrants that the offering entity and its principals are eligible to
participate in this transaction and have not been subjected to suspension, debarment, or similar ineligibility
determined by any federal, state, or local governmental entity and that Respondent is in compliance with the State
of Texas statutes and rules relating to procurement and that Respondent is not listed on the federal government's
terrorism watch list as described in Executive Order 13224. Entities ineligible for federal procurement are listed at
http://www.sam.gov.

Sections 2155.006 and 2261.053, Texas Government Code, prohibit state agencies from awarding a contract to
any person who, in the past five years, has been convicted of violating a federal law or assessed a penalty in
connection with a contract involving relief for Hurricane Rita, Hurricane Katrina, or any other disaster, as defined
by Section 418.004, Texas Government Code, occurring after September 24, 2005. Under Section 2155.006,
Texas Government Code, Respondent certifies that the individual or business entity named in its Application is
not ineligible to receive the specified contract and acknowledges that any contract resulting from this RFA may be
terminated and payment withheld if this certification is inaccurate.

By signature hereon, if Respondent is submitting an Application for the purchase or lease of computer equipment,
then Respondent hereby certifies its compliance with Subchapter Y, Chapter 361, Texas Health and Safety Code
and the Texas Commission on Environmental Quality rules, 30 Texas Administrative Code Chapter 328.

By signature hereon, Respondent represents and warrants that it is not aware of and has received no notice of
any court or governmental agency actions, proceedings or investigations, etc., pending or threatened against
Respondent, within the five (5) calendar years immediately preceding the submission of Respondent's Application
in response to this RFA that would or could impair Respondent’s performance under any contract resulting from
this RFA, relate to the solicited or similar goods or services, or otherwise be relevant to TDI's consideration of
Respondent’s Application. If Respondent is unable to make the preceding representation and warranty, then
Respondent instead represents and warrants that it has included as a detailed attachment in its Application, a
complete disclosure of any such court or governmental agency actions, proceedings or investigations, etc. that
would or could impair Respondent’s performance under any contract resulting from this RFA, relate to the solicited
or similar goods or services, or otherwise be relevant to TDI's consideration of Respondent’'s Application. In
addition, Respondent represents and warrants that it shall notify TDI in writing within five (5) business days of any
changes to the representations or warranties in this clause and understands that failure to so timely update TDI
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shall constitute breach of contract and may result in immediate termination of any agreement resulting from this
RFA.

By signature hereon, Respondent represents and warrants to TDI that it and each of its subcontractors have the
requisite resources, qualifications and independence to conduct the services free from outside direction, control,
or influence, and subject only to the accomplishment of TDI's objectives.

By signature hereon, Respondent represents that neither Respondent or any of its employees, agents, or
representatives, including any subcontractors and employees, agents, or representative of such subcontractors,
proposed in the Application has been convicted of a felony criminal offense, or that if such a conviction has
occurred Respondent has fully advised TDI of the facts and circumstances in its Application.

By signature hereon, Respondent represents and warrants that it has read and agrees to all terms and conditions
of this RFA, unless Respondent specifically takes an exception and offers an alternative provision in Respondent’s
Application as provided in the Exhibit 2 (See Section 3.3.7).

By signature hereon, Respondent certifies and affirms that it utilizes and will continue to utilize, for the term of any

resulting contract, the U.S. Department of Homeland Security’s E-Verify system to determine the eligibility of:

a) All persons employed to perform duties within Texas, during the term of the resulting contract; and

b) All persons (including subcontractors) assigned by the Respondent to perform work pursuant to the resulting
Contract, within the United States of America.

The Respondent shall provide, upon request of TDI, an electronic or hard copy screenshot of the confirmation or
tentative non-confirmation screen containing the E-Verify case verification number for attachment to the Form |-9
for the three most recent hires that match the criteria above, by the Respondent, and Respondent’s subcontractors,
as proof that this provision is being followed.

If this certification is falsely made, the resulting contract may be immediately terminated, at the discretion of the
State and at no fault to the State, with no prior notification. The Contractor shall also be responsible for the costs
of any re-solicitation that the State must undertake to replace the terminated contract.

By signature hereon, Respondent agrees that any payments or other amounts due under any resulting contract
shall be applied toward the debt or delinquent taxes until the debt or delinquent taxes are paid in full and agrees
to comply with all applicable laws regarding satisfaction of debts or delinquencies to the State of Texas.
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Failure to sign the Execution of Proposal or signing it with a false statement shall void the submitted Application or any
resulting contracts.

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

Signature of Authorized Representative Date Signed
Printed Name & Title of Authorized Representative Phone Number
Company Name Fax Number
Federal Employer Identification Number Email Address

Mailing Address City, State, Zip Code
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ATTACHMENT 2:

BUDGET DETAIL DOCUMENT

(Mandatory: Must Submit with Application)

IMPORTANT NOTE:
Respondents must use an electronic version of Attachment 2 to respond.
(Available as an MS Excel download with the RFA materials)
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Attachment 2--Budget Detail Form (Excel Workbook)—SCREEN Shots Only

Tab A: Third-Share Subsidy Budget

§1.14.3.2 A. Mandatory Third-Share Premium Subsidy Budget
Respondent Name:

|Do all subsidy-eligible members in your program receive the same monthly premium subsidy? | |

FY2016 Premium Subsidy Budget
Actual Value at

Date of Sep-15 Oct-15 Nov-15 Dec-15 Jan-16  Feb-16 Mar-16  Apr-16 May-16 Jun-16  Jul-16  Aug-16
Application

Covered Busi

Covered Lives

Subsidy-Eligible Members
Per- Member Subsidy Amount FY 2016 TOTAL
Tota Monthly Subsidy | s000] _ $000 soo0 sooo] sooo] sooo] sooo] sooo] sooo] sooo] sooo[ so00 5000

FY2017 Premium Subsidy Budget

Covered Busi

Covered Lives

Subsidy-Eligible Members
Per- Member Subsidy Amount FY 2017 TOTAL
Total Monthly Subsidy $0.00 $0.000  $0.00 $0.00]  $0.00] $0.00[ 0.0 $0.00| $0.00| $0.00] $0.00]  $0.00 $0.00

Projected Average Per-Member Subsidy Calculator (Complete if Cell 14 is "No.")

Expected Maximum Per- Projected
Proportion of  |Member Average
Enroliment Per |Subsidy Subsidy
Range/Type  |Amount Amount

$

Income Range/Coverage Type

Total 0%
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Tab B—Itemized Program Administration Budget (SCREEN Shot Only)

§1.14.3.2 B. Itemized Administrative Budget

Respondent Name

Required for all Respondents

GRANT BUDGET REQUEST LOCAL MATCHING FUNDS
. FY 2016 Grant | FY 2017 Grant | 2-Year Total |FY 2016 Budget from |FY 2017 Budget from [RIICINZLT 1] (R Gl Gt | e Gl G
Budgeted Administrative Expenses Request Request | Grant Request |  Local Match"” Local Match ™ Budget Bl Program Budget Program Budget
from TDI Grant from Local Match
Non-Passthrough Expenses
Salaries $ $ #DIV/0! #DIV/0!
Fringe Benefits $ - $ - #DIV/0! #DIV/O!
Contracted Services |
Actuarial S - S - #DIV/0! #DIV/0!
Legal $ S #DIv/0! #DIvV/0!
Claims Administration / TPA S S - #DIV/0! #DIV/0!
Marketing / Outreach S S #DIV/0! #DIV/0!
Accounting $ $ - #DIV/O! #DIV/0!
Human Resources $ S #DIV/0! #DIV/0!
System Administration $ $ - #DIV/O! #DIV/O!
Contract/Supply Procurement $ - $ - #DIV/0! #DIV/0!
Sub-Total $ - |8 - |8 $ - |8 - |8 - #DIV/0! #DIV/0!
Indirect Rate $ - $ - #DIV/0! #DIV/0!
Total Non-Passthrough $ - |8 - 0$ - S - s $ - #DIV/0! #DIV/0!
Expenses
Passthrough Expenses
Furniture/Equipment S S #DIV/0! #DIV/0!
Capitalization (Reserves) ¥ $ S - #DIV/0! #DIV/0!
Internet/Telephone $ $ - #DIV/0! #DIV/0!
Copy/Fax $ S - #DIV/0! #DIV/0!
Postage/Shipping $ $ - #DIV/O! #DIV/O!
Office Space $ S #DIV/0! #DIV/0!
Other Expenses* $ $ - #DIV/0! #DIV/0!
Total Passthrough Exp $ -1 $ -1 8 $ $ $ - #DIV/0! #DIV/0!
TOTAL PROPOSED ADMINISTRATIVE BUDGET | $ - [s - s -1 Is I ] #DIv/0! #0Iv/0!

1: Total budget funded from premium revenues, other grants, local contributions and other revenues.

2: Capitalization amount is a one-time cost to create a reserve fund for open and unreported claims, which will be committed prior to start date.
3: 2-year Total Grant column plus FY 2016 and FY 2017 Budget from Local Match columns.
* List any items and cost of each for any expenses recorded as "Other."

Projected Revenues

Projected Revenues FY2016 FY2017
Premium Revenues 50
DI Grants $0
Other Grants %0,
Local Contributions S0
Other Revenues %0
TOTAL REVENUES $0 $0 $0
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Tab C—Budget Detail (SCREEN Shot Only)

Monthly Salry Detal for Employees Funded by TOI Grant
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[k Progam Name Here]
(110 Other expenature 01/ Uther expenaiture
ltem Amount ltem Amount FY2086 Budgeted Monthly amount ofgrantfunds o be allcaed foreachslay

Ui time on 3- o ofal

Employee Name [Tt |meon. o Sepds | OctdS | NowlS | DecdS | Jand6 | Febed6 | Marl6 | Aprd6 | Mapd6 | Jund6 | Jukl6 | Auglo
chate dute (rom T0I Grant

FH20L7 Budgeted Monthly amount ofgrant funds o e allocaed foreachslay
Uitme on - fof el

petre [ |||t | 0ot | ol | et | e | b |t | et | W | | 7 | gt
chare dute (rom T0I Grant

Contract Expendtures for Y 2006
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ATTACHMENT 3:

LOCAL OR REGIONAL HEALTH CARE PROGRAM
ATTESTATION OF CURRENT ELIGIBILITY FORM

(Currently funded TSPAP Recipients ONLY to Complete and return with Application)
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Texas Department of Insurance

Local or Regional Health Care Program Attestation of Current Eligibility Form
(for the Three-Share Premium Assistance Program Request for Applications No. 454-16-03118)

Purpose

Respondents to Request For Applications (RFA) No. 454-16-03118 must complete this form in accordance with
Section 1.1.5 of the RFA to confirm whether or not they are currently funded under the 2014-2015 Biennial Three-
Share Premium Assistance grant and to report if there have been any changes to the supporting documentation
related to eligibility (Section 2.2.3) and Program Staffing (Section 2.2.7) since the previous grant application.

Attestations
| am an existing Three-Share Premium Assistance Program grantee with funding in a O
the 2014-2015 Biennium. Yes No

If no, do not complete the rest of this form. Please submit all supporting documentation required for all sections of
RFA No. 454-16-03118.

If yes, answer the following questions to determine what, if any, supporting documentation must be submitted.

My eligibility status as described in Section 2.2.3 to this RFA, including my O 0
organization structure, governance, and health benefit plan structure under Chapter Y N

75, has not changed since my previous grant application. es °
My program staffing as described in section 2.2.7 of this RFA, including my founding O
documents, Board members and key staff, have not changed since my previous Yes No

grant Application.

If yes to both, this completed form with your signature fulfills the supporting documentation requirements of sections
2.2.3and 2.2.7 of this RFA.

If no to either, please specify what changes have occurred and provide the supporting documentation required in
Sections 2.2.3 or 2.2.7 of the RFA that have changed.

Signature Printed Name

Company Name Title

Date



Texas Department of Insurance
Request for Applications No. 454-16-03118
Three-Share Premium Assistance Program Page 72 of 81

ATTACHMENT 4:
RESPONDENT IDENTIFICATION OF RELATIVES & EMPLOYEES

(Must complete and return with Application)
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RESPONDENT IDENTIFICATION OF RELATIVES/EMPLOYEES
FOR RFA 454-16-03118

State law imposes restrictions on certain contracts with former or retired employees. Respondent must provide a list
of all of the following, on this Attachment 4, in accordance with the Application Submission Checklist in Table 3 of
Section 3.8.:

(@) Relatives of the Respondent who are currently working or have worked for TDI.

(b) Employees of the Respondent who are current, former, or retired employees of TDI. Respondent must notify TDI
of any prospective employee who is a former employee of TDI, prior to prospective employee’s performance or
receipt of compensation under any contract resulting from this RFA.

(c) Respondent must notify TDI of any prospective employee who is related to a TDI employee, prior to placement,
and must notify TDI of any prospective employee who holds any license or certificate related to the Insurance
Industry.

If none, specify by marking an “X” in the “None” box for each category. Failure to complete this form will cause
Respondent to be non-responsive.

1. | Relatives of Respondent (current or former TDI employees)

None-[_]
Name (First and Last) Relationship to TDI
a current-|_] former-[_] retiree-[ ]
b current-|_] former-[_] retiree-[ ]
c current-|_] former-[_] retiree-[ ]
d current-|_] former-[_] retiree-[ ]
e current-|_] former-[_] retiree-[_]

2. | Non-relative Employees of Respondent (current or former TDI employees), including retired
None-[_|

Name (First and Last) Relationship to TDI

current-|_] former-[_] retiree-[ ]
current-|_] former-[_] retiree-[ ]
current-|_] former-|_] retiree-[ ]
current-|_] former-[_] retiree-[ ]
current-|_] former-[_] retiree-[ ]

D Q|0 |(T|®

Use the additional lines below, as necessary for additional employees not listed above.

Signature of person completing form Date

Name and Title Respondent Company Name
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ATTACHMENT 5:

TEXAS DEPARTMENT OF INSURANCE
ANTI-LOBBYING AFFIDAVIT

(Must sign and return with Application)
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Texas Department of Insurance
ANTI-LOBBYING AFFIDAVIT

Anti-Lobbying Affidavit

On behalf of the entity named below, |, an official with authority to bind such entity, execute this Affidavit as a part of
the entity’s Application to:

Request for Applications No. 454-16-03118
By executing this Affidavit, the entity agrees to the following terms and conditions of this requisition.

From and after the posting of this RFA for the above-noted requisition, the entity, its employees, officials, agents and
subcontractors, may not communicate or attempt to communicate about this requisition and the entity’s Application,
with TDI personnel, the evaluation committee members and the other TDI officials involved in making recommendations
or decisions for award of contracts arising from this requisition; provided, however, entity, its employees, officials,
agents and subcontractors will be allowed to participate in the TDI-sponsored evaluation process, in the form
authorized.

Further, the entity may not, through indirect means of unpaid associates, volunteers or other persons, communicate or
attempt to communicate about the entity’s Application to any TDI personnel, the evaluation committee members or
other TDI officials involved in making recommendations or decisions for award of contracts arising from this requisition.
The entity understands and agrees that violation of this Affidavit may result in rejection of its Application, as a violation
of the terms and conditions of the procurement process.

Signature Printed Name

Company Name Title

Date
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ATTACHMENT 6:

TEXAS DEPARTMENT OF INSURANCE
SAMPLE CONTRACT
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CONTRACT
FOR
THE THREE-SHARE PREMIUM ASSISTANCE PROGRAM
BETWEEN
TEXAS DEPARTMENT OF INSURANCE
AND
CONTRACTOR

The Texas Department of Insurance (hereinafter referred to as “TDI"), a state agency located at 333 Guadalupe St.,

Austin, Texas 78701 and (hereinafter referred to as “Contractor’), located at
enter into a contract agreement (hereinafter referred to as the “Contract’) for a
(hereinafter referred to as * ") pursuant to pursuant to TEX. Gov'T CODE Chapters

2155 and 2156, and Rider 14 of House Bill 1 of the General Appropriations Act, 84t Legislature, Regular Session.

|. CONTRACTED SERVICES/CONTRACT DOCUMENTS.

1.01.  SERVICE REQUIREMENTS. Contractor shall provide XXXXXXX services, as further described in RFA #454-16-
03118 and subsequently negotiated under this contract. Services shall be performed in accordance with the following
documents:

(a.) Service Contract - TDI Contract No. 45400-16- ;

(b.) Exhibit A, TDI's Request for Applications No. 454-16-03118 thereto including all attachments, appendices and
subsequent addenda;

(c.) Exhibit B, Contractor's Application response submitted as modified by responses to Contractor Questions, if any;

1.02.  INCORPORATED BY REFERENCE.  All elements listed in 1.01.(b) through (c) are attached and hereby
incorporated by reference and become part of the contract as if fully set forth.

1.03. ORDEROF PRECEDENCE. (a.) Ininterpreting this Contract and resolving any ambiguities, this Service Contract
- TDI Contract No. 15- shall take precedence over the Additional Documents (section 1.01, b-c above),
and any inconsistency among the documents shall be resolved in the order in which they are listed below:

(b.) Executed Service Contract — Contract No. 45400-16-

(c.) Exhibit A, TDI's Request for Applications No. 454-16-03118 (including all associated Attachments, Appendices, and
Addenda);

(d.) Exhibit B, Contractor's Application response submitted as modified by responses to Contractor Questions, if any.

1.04. CONTRACT ADMINISTRATOR. (a.) TDI shall designate a “Contract Administrator” for this Contract who will serve
as the point of contact between TDI and the Contractor. The instructions of the TDI Contract Administrator (‘or
designated representative”) are to be strictly and promptly followed by Contractor at all times. TDI's Contract
Administrator will decide any and all questions that may arise as to the quality and acceptability of work performed and
as to the manner of performance and rate of progress of the work. TDI's Contract Administrator will determine the
amount of work performed which are to be paid under the Contract. Failure of the TDI Contract Administrator during
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the progress of the Contract to discover or reject unacceptable work or work not performed in accordance with the
Contract, or to exercise any remedies shall not be deemed an acceptance or a waiver of TDI's right to full performance
of the Contract. TDI's Contract Administrator does not have any express or implied authority to vary or amend the terms
of the Contract or to waive strict performance of the terms or conditions of the Contract.

(b.) Contractor agrees to conduct all of its services under this Contract by and through appropriate communications with
the TDI Contract Administrator. No services shall be undertaken by Contractor except with the prior written direction of the
TDI Contract Administrator. Contractor understands and agrees that services performed without the prior written direction
of the TDI Contract Administrator is work outside the scope of this Contract and shall be performed exclusively at
Contractor's risk and own expense.

IIl. TERM.

2.01.  CONTRACT AWARD. (a.) This Contract shall be effective as of the date executed by the parties and shall
continue through August 31, 2016 unless extended by the parties by amendment to this Contract or terminated earlier, as
provided in Section 2.02 set forth below or in Section 4.2.22 of the RFA.

(b.) Notwithstanding the termination or expiration of this contract, the provisions (if applicable) regarding indemnification,
confidentiality, dispute resolution, intellectual property rights, audit rights, limitation of liability, tool development, limitation
of distribution and warranties, will survive the termination or expiration dates of this Contract.

2.02. TERMINATION. (a.) Termination with Default. TDI may terminate this Contract immediately for default by
providing written notice to Contractor of such termination if the Contractor fails to execute the work properly, performs
work in an unsatisfactory manner, or fails to perform any provision of the Contract. In the event of abandonment or
default, Contractor will be responsible for paying damages to TDI, including but not limited to, the cost to re-solicit this
Contract and any consequential damages to the State of Texas or TDI resulting from Contractor's non-performance.
The defaulting Contractor will not be considered in the re-solicitation and may not be considered in future solicitations
for the same type of work, unless the scope of work is significantly changed.

(b.) Termination without Default. TDI may, at its sole option and discretion, terminate this Contract at any time, for any
reason whatsoever, in whole or in part, by giving written notice (the "Notice of Termination") to Contractor at least thirty (30)
days prior to the effective date of termination or reduction in the scope of work. In the event of termination by TDI under this
subsection, Contractor shall be governed by the terms and conditions, and shall perform the acts outlined in the following
Section 2.02(c).

(c.) Implementation of Termination. Contractor shall terminate all work under the Contract to the extent and on the date
specified in the Notice of Termination and until such date shall, to the extent stated in the Notice of Termination, do such
work as may be necessary and be compensated only for such work as may be necessary, as determined by TDI's Contract
Administrator or his/her designated representative to preserve the work in progress. In the event of termination by TDI, TDI
shall pay Contractor for all work satisfactorily performed up to the effective date of termination.

2.03.  NoLiABILITY UPON TERMINATION. If this Contract is terminated for any reason, TDI and the State of Texas
shall not be liable to Contractor for any damages, claims, losses, or any other amounts arising from or related to any
such termination absent an award of damages pursuant to Texas Government Code, Chapter 2260.
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lll. CONSIDERATION.

3.01.  CONTRACT LIMIT AND FEES AND EXPENSES. (a.) The total amount of fees to be paid under this Contract during
the initial term must not exceed ($ ).

(b.) The total amount of fees to be paid under this Contract shall be in accordance with Attachment 2 — Budget Detail
Document, attached hereto and incorporated herein for all purposes. Any changes to the budget set forth in Attachment 2
— Budget Detail Document, shall be submitted to TDI for review and shall be approved by amendment to this Contract.

(c.) Atany time, TDI may adjust the Contract, in whole or in part, with thirty (30) days’ notice to Contractor. Adjustments
shall be in accordance with the Attachment 2 — Budget Detail Form and shall be documented by amendment to this
Contract.

(d.) The contract amount for any renewal periods will be specified by written contract amendment signed by both parties.

3.02. PAYMENTS TO CONTRACTOR. (a.) Payments to Contractor will be made at the completion of a project under
a Delivery Release Change Notice and within thirty (30) days from receipt of a correct invoice or billing statement in
accordance with the Texas Government Code, Chapter 2251, Texas Prompt Payment Act. An invoice is considered
received on the date it is date stamped by TDI. Contractor will be paid for completion of work accepted and approved
by TDI's Contract Administrator or his/her designated representative.

(b.)  Contractor shall invoice TDI for work performed by vendor identification number, building, and purchase order
number. Invoices must include the purchase order number and contract number. Address for submission is: Texas
Department of Insurance, Accounting — Mail Code 108-3A, P.O. Box 149104, Austin, Texas 78714-9104; or by email:
invoices@tdi.texas.gov.

IV. STATE FUNDING.

4.01.  STATEFUNDING. ltis understood that all obligations of TDI hereunder are subject to the availability of state funds.
If such funds are not appropriated or become unavailable, this Contract may be terminated. In that event, the parties shall
be discharged from further obligations, subject to the equitable settlement of their respective interests accrued up to the
date of termination.

V. CONTRACTOR PERSONNEL.
4.01.  REQUIRED QUALIFICATIONS. At all times during the term of the Contract, Contractor shall have available,
under direct employment and supervision, the required qualified personnel to properly fulfill all the terms and conditions
of this Contract.
VI. NOTICES.
5.01. Norices. (a.) Any notice required or permitted to be delivered under this Contract shall be deemed delivered

when deposited in the United States mail, postage prepaid, certified mail, return receipt requested, addressed to TDI or
Contractor, as the case may be, at the address set forth below:
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For TDI: Texas Department of Insurance
333 Guadalupe St., PO Box
Austin, TX 78701
Attention:
Phone:
Fax:
Email:

For Contractor:

Attention:
Phone:
Fax:
Email:

(b.)  Notice given in any other manner shall be deemed effective only if and when received by the party to be notified.
Either party may change its address for notice by written notice to the other party as herein provided.

Vil. MISCELLANEOUS PROVISIONS.

6.01.  GOVERNING LAW AND VENUE. This Contract and the rights and obligations of the parties hereto shall be
governed by, and construed according to, the laws of the State of Texas, exclusive of conflicts of law provisions. Venue
of any suit brought under this Contract shall be in a court of competent jurisdiction in Travis County, Texas. Contractor
irrevocably waives any objection, including any objection to personal jurisdiction or proper venue or based on the
grounds of forum non conveniens, which it may now or hereafter have to the filing of any action or proceeding in such
jurisdiction in respect of this Contract or any document related hereto. Nothing in this Section shall be construed
as a waiver of sovereign immunity by TDI.

6.02.  SEVERABILITY. If any provision contained in this Contract is held to be unenforceable by a court of law or
equity, this Contract shall be construed as if such provision did not exist and the non-enforceability of such provision
shall not be held to render any other provision or provisions of this Contract unenforceable.

6.03. PROPER AUTHORITY. The parties hereto represent and warrant that the person executing this Contract on
behalf of each party has full power and authority to enter into this Contract. Contractor acknowledges Contract is effective
for the period specified in the Contract. Any services performed by Contractor before this Contract is effective or after it
ceases to be effective are performed at the sole risk of Contractor.

6.04.  SOVEREIGN IMMUNITY. The parties agree and acknowledge that nothing contained in Contractor's Application
response or this contract will in any manner be construed as a waiver of sovereign immunity or official immunity by TDI,
its employees, or the state of Texas. TDI and the state of Texas retain all legal defenses and immunities available to
each. TDI does not waive any privileges, rights, defenses, remedies, or immunities, available to TDI as an agency of the
state of Texas or otherwise available to TDI.

6.05.  FALSE STATEMENTS; BREACH OF REPRESENTATIONS. By signature to this Contract, Contractor makes all the
representations, warranties, guarantees, certifications and affirmations included in this Contract. If Contractor signs
this Contract with a false statement or it is subsequently determined that Contractor has violated any of the
representations, warranties, guarantees, certifications or affirmations included in this Contract, Contractor shall be in
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default under this Contract, and TDI may terminate or void this Contract for cause and pursue other remedies available
to TDI under this Contract and applicable law.

6.06. ENTIRE CONTRACT & MoDIFICATION.  This Contract and its integrated attachment(s) constitute the entire
agreement of the parties and such are intended as a complete and exclusive statement of the promises, representations,
negotiations, discussions, and other agreements that may have been made in connection with the subject matter hereof.
Unless otherwise expressly authorized by the terms of this Contract, no modification, renewal, extension or amendment
to this Contract shall be binding upon the parties unless the same is in writing and signed by the respective parties hereto.

6.07. EXECUTION SIGNATURES. By the signatures below, each signatory represents and warrants that they
have the authority to enter into this Contract on behalf of the respective parties.

TEXAS DEPARTMENT OF INSURANCE CONTRACTOR
By By

Karen A. Phillips

Chief Of Staff

Date of Execution: Date of Execution:




CONTRACT
FOR
THREE-SHARE PREMIUM ASSISTANCE PROGRAM SERVICES
BETWEEN THE
TEXAS DEPARTMENT OF INSURANCE
AND
TEXHEALTH CENTRAL TEXAS

The Texas Department of Insurance {hereinatter referred to as “TOI"), a state agency located at 333 Guadalupe Street,
Austin, Texas 78701 and TexHealth Central Texas (hereinafter referrad to as “Grantee” or “Contractor"), affiliated with
a political subdivision of the State of Texas, located at 2800 S. 1H-35, Suite 131, Austin, TX 78704 enterinto a contract
{hereinafter referred to as the “Contract’) for eligible approved services, per Chapter 75 of the Texas Health and Safety
Cade, for the Three-Share Premium Assistance Program, (hereinafter referred to as “Three-Share Program” or “TSPAP")
pursuant to Tex. GOv'T Coue Chapters 2155 and/or 2156, as applicable, and Rider 14 of Article Vill of House Bill 1 of the
84" Texas Legislature, Regular Session.

L CONTRACTED SERVICES/CONTRACT DOCUMENTS

1.0t. SERVICE REQUIREMENTS. Grantee shall provide all services and other deliverables described in and in the
manner required by Request for Applications (RFA} No. 454-16-03118, Provider Enrallment for the Three-Share
Premium Assistance Program, the Grantee's Application response, documentation requested by TDI on August 12,
2015, and the response provided by Grantee on August 14, 2015, Semvices shall be performed in accordance with
the following documents:

(.} Service Contract - TOI Contract No. 45400-16-0165-17:

{b.} Exhibit A, TDI's RFA Mo. 454-16-03118 — thereto, including all Attachments, Appendices, and subsequent
Addenda, and

{c.) Exhibit B, Grantee's Application response submitted, including responses to additional questions and the revised
Budget Detail Document (Attachment 2) submitted on August 14, 2015.

1.02.  INCORPORATED BY REFERENCE.  All elements listed in 1.01.(b) and (c) are attached and hereby incorparated
by reference and became part of the contract as if fully set forth.

1.03. ORDER OF PRECEDENCE. {a.) Ininterpreling this Contract and resolving any ambiguities, this Service Contract
- TDI Contract MNo. 45400-16-0165-17 shall take precedence over the Additional Documents {section 1.01, {b) and (¢
abave], and any inconsistency among the documents shall be resolved in the order in which they are listed below:

fa.} Service Contract - TDI Contract Mo, 45400-16-01685-17

(0.} Exhibit A, TDI's RFA No. 454-16-03118 ~ thereto, including all Attachments, Appendices, and subsequent
Addenda, and

{c.) Exhibit B, Grantee's Application response submitted, including responses to additional questions and the revised
Budget Detail Document {Attachment 2) submitted on August 14, 2015.

1.04.  CONTRACT ADMINISTRATOR. {a} TDI shall designate a “Contract Administrator” for this Contract who will
serve as the point of contact between TDI and the Contractor. The instructions of the TDI Contract Administrator {"or
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designated representative’} are to be strictly and promptly followed by Contractor at alf fimes. TDP's Contract
Administrator will decide any and all questions that may arise as to the quality and acceptability of work performed and
as to the manner of performance and rate of progress of the work. TDI's Contract Administratar will determine the
amount of work performed which are to be paid under the Contract. Failure of the TDI Contract Administrator during
the progress of the Contract to discover or reject unacceptable work or work not performed in accordance with the
Contract, or fo exercise any remedies shall not be deemed an acceptance or a waiver of TD's right to full performance
of the Contract. TOF's Contract Administrator does not have any express or implied authority to vary or amend the terms
af the Contract or lo walve stict performancs of the terms or conditions of the Contract.

{b.} Contractor agrees to conduct all of its services under this Contract by and through appropriate communications with
the TD! Contract Administrator. No services shall be undertaken by Contractor except with the prior written direction of the
TO1 Cortract Administrator. Contractor understands and agrees ihat services performed without the prior written direction
of the TDI Contract Administrator is work outside the scope of this Contract and shall be performed exclusively at
Confraciors nsk and own expense.

Il. TERM.

201, CowtRacT AwaRD. {a) This Contract shall be effective as of the date executed by the parties and shall
continue through August 31, 2017, unless terminated sarier, as provided in Section 2.02 set forth below or in Section
4222 of ha BFR,

{b.} Naotwithstanding the terminaion or expiration of this contract, the provisions (if applicable) regarding indermnification,
confidentiality, dispute resolution, intellectual property rghts, audit rights, limitation of iability, and warrantios, will sunive
tha terminalion or expiration dates of this Contract.

202 TermiNATION. {a} Termination with Default. TD! may terminate this Contract immediately for default by
providing written notice to Contractor of such termination if the Contractor fails to execute the work property, performs
work in an unsalisfactory manner, or fails o perform any provision of the Contract. In the event of abandonment or
default, Contractor will be responsible for paying damages to TD, including but not limited to, the cost to re-solicit this
Contract and any consequential damages to the State of Texas or TDI resulting from Cantractor’s nan-parformance.
The defaulting Contractor will not be considered in the re-solicitation and may not be considered in future solicitations
for the same type of work, unless the scope of work is significantly changed.

{b.) Termination without Default. TDI may, at its sole option and discretion, tenminate this Contract at any time, for any
reason whatsoever, inwhole or in part, by giving witten notice (the "Nofice of Termination”) to Contractor at least thirty (30)
days prior to the effective dale of termination or reduction in the scope of work. In the event of tarmination by TDl under this
subsection, Contractor shall be govemed by the terms and conditions, and shall perform the acts outfined in the following
Sechion 20202

{c.} Implementation of Termination. Contractor shall terminate all work under the Confract to the extent and on the date
specified in the Notice of Termination and untll such date shall, to the extent stated in the Notice of Tenmination, do such
work as may be necessary and be compensated only for such work a5 may be necessary, as determined by TOU's Contract
Administrator or hisher designated representative to preserve the work in progress. In the event of termination by TDIL TDI
snall pay Contractor for all work satisfactorily pedformed up to the effective date of termination or reduction in the scops of
work in accordance with the prices included in the Contract,

2031, HoLlasiury Upon TermmatioN. I this Contract is terminated for any reason, TDF and the
shall not be liable to Contractor for any damages, claims, losses, or any other amounts arising from or refated to any
such termination absent an award of damages pursuant to Texas Government Code, Chapter 2260,
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i CONSIDERATION.

3.01. Conrract List Anp FEEs AnD EXPENSES. {a)) The total amount of grant funds available and awarded under this
Contract are subject to section 1.1.4, Eligible Use of Funds and Amount of Available Funds, oftha RFA and are dependent
upon the fines, penalties, and sanctions (fines) from regulated entities except for workers compensation and this award
shall not exceed fines collected in each fiscal year {FY) of the Contract Tem,

Fees to be paid under this Contract during the Fiscal Year 2016 shall not exceed ONE MILLION, TWO HUNDRED
THIRTEEN THOUSAND THREE HUNDRED NINETY-THREE AND NO HUNDREDTHS DOLLARS (51,213,393.00).

Fees to be paid under this Cantract during the Fiscal Year 2017 shall not exceed ONE MILLION, SIX HUNDRED
SEVENTY-FIVE THOUSAND SEVEN AND NO HUNDRETHS DOLLARS (31,675,007.00).

(b} Inthe event fine collections in either fiscal year are below the possibla $1.5 miion, this award will be reduced
accordingly. Should a gap in funding ocour as the result of lack of fines collected, grantes must suspend all new
enroliment for members efigible for TO grant funding untif funds become avaiiable.

{c.} The total amount of fees to be paid under this Contract shall be in accordance with the revised Attachment 2 - Budnet
Detall Document, submitted on August 14, 2015, and attached hereto and incorporated herein for gl purposes.
Monthly payments of Third-Share Premium Subsidy shall not exceed manthly amounts projected in the revised
Attachment 2 - Budget Detall Document, submitted on August 14, 2015.

Any changes to the budget set forth in Attachment 2 ~ Budget Detall Document, shall be submitted to TDI for review
and shall be approved by amendment to this Contract.

{d) Atany time, TDI may adjust the Coniract, in whole or in part, with thirty (30) days’ notice to Cantractor, Adustments
shall be in accordance with the revised Aftachment 2 — Budget Detail Form, submitted on August 14, 2015, and shall
be documented by amendment to this Contract,

3.02.  PavwenTs TO CONTRACTOR. {a) Payments to Contractor will be made in accordance with section 2.4,
Payment Requirements and Changes in Plan of Operations of Selected Pespondents, saction 2.5, Monthly Request
for Payment, and section 2.6, Payment and Required Documentation in Support of Payment, of the AFA and In
accordance with the Texas Govarnment Code, Chapter 2251, Texas Prompt Payment Act. An invoice is considered
recelved on the date itis date stamped by TDI. Contractor will be paid for completion of work accepted and approved
by TOI's Contract Administrator or his'her designated representative,

(0.} Contractor shall invoice TDI for work performed by vendor identification number, building, and purchase order
aumber. Invoices must include the purchase order number and confract number. Address for submission is: Texas
Department of Insurance, Accounting - Mail Code 108-3A, P.O. Box 149104, Austin, Texas 78714-9104; or by email:
imvoions @i texas ooy,

Y.  STATE FUNDING,

401, SrateFunome. Itis understood that all obli
f such funds are not appropriated or become unava

ions of TD! hereunder are subject to the availability of state funds,
iiable, this Contract may be terminated or reduced accordingly.

e

P

Additionally, in House Bill 1, the 84th Texas Legisiature instructed TDI to create ard Three-Shars
remium Assistance Program. A “Three-Share Premium Assistance Program” is an ing re coverage
I8}

: e
funding program that requires coverage costs to be fundad by thres separate parties, Coverage costs are generally
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shared by an employer, an employee, and a third enfity, which is often a local govemment arganization. Chaptar 75
of the Texas Health & Safety Code establishes regional and focal health care programs to operate the TSPAPs. The
purpose of such 3 funding structure is to reduce ?1%:;‘ enrolleg’s cost of insurance or health care coverage by distributing
the cost among three parties rather than just the two parties {employer and employes) that traditionally pay for
employment-based coverage.

Funding under this Contract is available from general appropriations and from tha collection of fines, penalties, and
sanctions,

In creating this gzmgr:zm the 84" Legislature, Regular Session, specified in Rider 14 of article VIl {}f Houss B 11hat

”ﬁ««i B86 in Shate fiscal gears{ } 2016 and 2017, may be used for the research, planning, development, and
ortinuation of ?Q?é’irs to increasa access to prvate healthcare coverage for the uninsured and 1o provide technical
ssistance o grant recipisnts.

The Legislature also provided that "out of funds collected from requiated entities except for workers compensation for
fines, penallies, and sanciions and deposited to General Revenue, tha Texas ﬁa;}aﬁmenz of Insurance Is appropriated,
aut of amounts collected in excess of those contained in the &}*‘ng}&’ﬁ er's Blennial Revenue Estimate (estimated lo be
50, an amount not to excesd $1,500,000 in each year of the biennium for the Three-Share Premium Assistance
Frogram®. Available funds are limited to those collected by TD! at the time selected Applicants submit any requests
for reimbursement.

In addition, any unexpended and uncbligated balances of TSPAP grant funds remaining from the state fiscal year
ending August 31, 2015, are available foruse in FY 20168,

V. CONTRACTCR PERSONNEL.

401,  Reourep QuauricaTions. At all times during the tem of the Contract, E;fgmraa*a; shall have available,
under direct employment and supervision, the required qualified personnel to properly fulfill all the terms and conditions
of this Contract.

Y. HOTICES

501, Homees. (a] Anynotice required or permitted to be delivered under this Contract shall be deemed delivered
when deposited in the United States mall, postage prepaid, certified mall, retum receipt requested, addressed to TDI or
Contractor, as the case may be, af the address set forth below:

For 7ok Texas Department of Insurance
Purchasing and Contract Administration
333 Guadalupe 5t., PO Box 145104 MC 108418
Austin, TX 78701
Aftention: Managsr
Phona, (& { 216766140
Fax  (512)490-1073

For Contractors TexHealth Central Texas
2800 S HEB, Sﬁ%% 13%
Aus gm ‘? axas 78704
: *L i‘&%g das"‘ é Roddquez, President & CEO

Papaddt s
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(b} Notice given in any other manner shall be deemed effective only if and when recaived by tha party to be nofified,
Either party may change its address for notice by writen nofice o the ofher party as herein provided,

Vil. MISCELLANEOUS PROVISIONS.

.01, GoverninG LAwW anD VENUE. This Contract and the rights and ohiigations of the parties hereto shall be
governed by, and construed according to, the laws of the State of Texas, exclusive of confiicts of law provisions,
Venue of any suit brought under this Contract shall be in a court of competent jurisdiction in Travis County, Texas.
Contractor irrevocably waives any objection, inchuding any objection to personal jurisdiction or proper venug of
based on the grounds of forum non conveniens, which it may now or hereafter have to the filing of any action or
proceeding in such jurisdiction in respect of this Cantract o any document refated hereta. Nothing in this Section
shall be construed as a walver of sovereign immunity by TDL

6.02. SeverasiLTY. If any provision contained in this Contract is held to be unenforceabla by a court of law or
equity, this Contract shall be construed as if such provision did not exist and the non-enforceability of such
provision shall not be held to render any other provision or provisions of this Contract unenfarceabls.

6.03. PROPER AUTHORITY. Tha parties hereto represent and warrant that the parson execuling this Contract on
behalf of each party has full power and authority to enter into this Contract. Contractor acknowledges Contract i3
effective for the period specified in the Contract. Any services performed by Contracter befora this Contract is
effective or after it ceases to be effective are performed at the sole risk of Contractor.

6.04. Sovereian lumuniTy, The parties agree and acknowledgs that ngthing contained in Contractor's proposal
responsg of this confract will in any manner be construed as a waiver of sovereign immunity or official immunity by
TOI, its employees, or the state of Texas. TD! andihe state of Texas retain al legal defenses and immunities available
to each. TDI does not waive any privileges, ights, defenses, remedies, or immunities, available to TDI as an agency
of the stale of Texas or otherwise available to TDL.

6.05. FALSE STATEMENTS; BREACH OF REPRESENTATIONS. By signature to this Contract, Contractor makes all the
representations, warranties, guarantees, certifications and affirmations included in this Contract. I Contractor
signs this Contract with a false statement or it is subsequently determined that Contractor has violated any of the
representations, warmanties, guarantees, cartifications or affirmations included in this Contract, Contractor shall ba
in default under this Contract, and TD! may terminate or void this Contract for cause and pursue other remedies
avaiable to TOI under this Contract and applicable law.

6.06. Enmine ConTraCT & MoniFicaTion.  This Contract and its ntegrated attachment(s) constitute the entire
agreement of the parties and such are infended as a complate and exclusive statement of the promises, representa-
fions, negotiations, discussions, and other agreements that may have been made in connection with the subject
matter hereof, Unless ctherwise expressly authorized by the terms of this Contract, no modification, renawal,
extension or amendment to this Contract shall be binding upon the parties unless tha same is in writing and signad

by the respective panies herelg,

6.07. EXECUTION SIGNATURES. By the signatures below, each signatory represents and wamants that they
have the autharity to enter into this Contract on behalf of the respective parties,
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