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3.

Customer Agreement

INTRODUCTION

This Customer Agreement is effective on the 31* day of October, 2014, by and between the Texas
Department of Information Resources (DIR), Texas NICUSA, LLC (Vendor), and the Texas
Facilities Commission (Customer). DIR, Vendor, and Customer may each be referred to as Party, and
collectively DIR, Vendor, and Customer may be referred to as the Parties herein.

Capitalized terms not defined herein shall have the meaning set forth in the TexasOnline 2.0 Master
Agreement.

BACKGROUND

Texas.gov, formerly known as TexasOnline 2.0, is based on, and subject to, the TexasOnline 2.0
Master Agreement between DIR and Vendor dated July 31, 2009, including the Customer
Agreement Standard Terms and Conditions. Texas.gov is the name of the official web portal and
application delivery framework for the State of Texas. TexasOnline 2.0 has been rebranded as
Texas.gov and Texas.gov shall have the same meaning as TexasOnline 2.0.

Pursuant to House Bill 1516, 79th Legislature, which established a consolidated Data Center, all data
center services provided by Vendor, excluding DIR-approved Services under the TexasOnline 2.0
Master Agreement, are managed and provided under contracts with one or more third-party service
providers.

AGREEMENT

IN CONSIDERATION of mutual covenants and agreements contained in this Customer Agreement, DIR,
Vendor, and Customer agree as follows:

A.

Customer may receive Services provided by Texas.gov by agreeing to abide by this Customer
Agreement, including the Customer Agreement Standard Terms and Conditions. The TexasOnline
2.0 Master Agreement and this Customer Agreement represent the entire agreement for access to, and
use of, Texas.gov Services by Customer.

Texas.gov offers a variety of website development and hosting, electronic commerce (e-commerce)
and related support services to Customers. Exhibit A provides the List of Applications, List of
Services, and Fee Schedule for this Customer Agreement. Exhibit B provides a further description of
all the Services offered by Vendor. Specifications and additional terms for a Service or Application
(each approved website or application is an “Application™) may be described in a Business Case, a
Statement of Work (SOW), or both. If one or more applicable Business Cases or Statements of Work
exist, they will be referenced in Exhibits C — 1 and C — 2, respectively. If the Customer desires to use
Socrata Open Data Platform Services, they will be referenced and the Customer will agree to the
additional terms and conditions in Exhibits C —4 and C - 5.

Authorized Exceptions to Customer Agreement - Standard Terms and Conditions:

List, if any, or record “None .

All notices permitted or required under this Customer Agreement will be in writing and will be
provided by either personal delivery, a nationally recognized overnight courier service, e-mail, or
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certified mail, return receipt requested. Notices will be deemed given upon the earlier of actual
receipt or one (1) day after deposit with the courier service, receipt by sender of confirmation of
electronic transmission or five (5) days after deposit with the U.S. Postal Service. Notices will be
sent to the addresses listed below, or to such other address as each Party may specify in writing.

If to DIR:
Texas Department of Information Resources
Attn: Texas.gov Contract Manager
300 W. 15th Street, Suite 1300
Austin, TX 78701

If to Vendor:
Texas NICUSA, LL.C
Attn: Contracts Manager
100 Congress Avenue, Suite 600
Austin, TX 78701

With a copy to:
NIC, Inc.
Attn: General Counsel (Legal Notice)
25501 West Valley Parkway, Suite 300
Olathe, KS 66061

If to Customer:

Customer Texas Facilities Commission
Point of Contact Fahim Idais (or successor)
Title Chief Technology Officer
Street Address 1711 San Jacinto Street
City, State, Zip Austin, TX 78701
Email Fahim.idais@tfc.state.tx.us
Phone Number 512-463-7446
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AGREED AND ACCEPTED:

Customer:

i¢s Commission

By: /R P

Print Nam&Q Molina
Title: G‘ Opexed ('DU(\S(L\
Date: \Dl W ! 0\ 4
phone:_912+ 419~ 2 400

Email: K&H‘. ND\\ ‘\OL @ '{'QC(S-[-ajC._h( ' US

Texas Faci

Vendor: DIR:
Texas NICUSA, LLC Texas Department of Information Resources
By: {4 Q(/”_ By:
= S X
Print Name: Erin Hutchins Print Name: Janet Gilmore
Title; D/i._rector of Portal Operations Title: Director of Digital Government
o
Date: IO‘}ié ( Date: ID « 3k § \(

Legal: /zca/véaﬂ :’/392%/}(
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Customer Agreement — Standard Terms and Conditions

These terms and conditions apply to each Customer Agreement, to which they are incorporated, by and
between the Texas Department of Information Resources (DIR), Texas.gov Vendor (Vendor) and
Customer of Texas.gov. DIR, Vendor, and Customer may each be referred to herein as Party, and
collectively DIR, Vendor, and Customer may be referred to as the Parties herein.

1. Customer Agreement Elements

1.1

1.2

1.3

The Parties acknowledge and agree that the terms of the TexasOnline 2.0 Master
Agreement will apply to this Customer Agreement, and will remain in full force and effect
except as may be expressly modified by the terms of this Customer Agreement or any
amendment to the TexasOnline 2.0 Master Agreement made in accordance with specific
provisions of the TexasOnline 2.0 Master Agreement, Section 5 Contract Amendments. In
the event of any conflict between the terms and conditions of this Customer Agreement and
those of the TexasOnline 2.0 Master Agreement, the terms and conditions in the
TexasOnline 2.0 Master Agreement will govern with respect to the Parties and the Services
delivered, unless this Customer Agreement specifically identifies by section number a
clause of the TexasOnline 2.0 Master Agreement and indicates that this Customer
Agreement will be controlling. Notwithstanding the foregoing, the Parties agree that as
between Vendor and DIR on the one hand, and Customer on the other, Sections 8.1, 8.2 and
9.7 in the Customer Agreement Standard Terms and Conditions will control over any
expressly conflicting statement contained in the TexasOnline 2.0 Master Agreement, if any.
The Parties acknowledge the TexasOnline 2.0 Master Agreement is subject to subsequent
amendment by Vendor and DIR pursuant to its terms and agree that, to the extent any such
amendments impact any Customer Agreement terms and conditions, such amendments will
automatically apply to this Customer Agreement with no further action by the Parties.

These Customer Agreement Standard Terms and Conditions may be modified by DIR and
Vendor pursuant to the modification of terms of the TexasOnline 2.0 Master Agreement.
Such modifications will be effective as to the affected Customer Agreements following
thirty days written notice to the Customers.

This Customer Agreement will continue until terminated as specified therein, and subject to
the terms of the TexasOnline 2.0 Master Agreement. Vendor will provide the Services
described in the agreed attachments to this Customer Agreement.

2. DIR Approval

Customer acknowledges that in order for Vendor to provide Services pursuant to this Customer
Agreement, DIR must approve placing Customer’s website and/or Applications on the Texas.gov
system. A list of websites and/or Applications using Services under this Customer Agreement is
included in this Customer Agreement (which also includes information on the specific Applications

and fees).

3. Services Available to Customer

Vendor offers a variety of website development and hosting, e-commerce and related support services
to participants. The specific list of Applications and Services that Vendor has agreed to provide
Customer will be specified in this Customer Agreement.

4. Customer Website Security
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If Customer is hosting its own website, Customer will follow recommended security standards for
Texas State and local government websites, and will conform to security policies and procedures in
the Texas.gov Security Customer Guide, as amended from time to time by Vendor, and available to
Customer upon request from the Customer to the Vendor. Customer acknowledges that any failure on
its part to follow recommended security standards, policies and procedures may place its own data
and operations at risk as well as those of Vendor and other governmental entities. Vendor will not be
liable for violations of security policies and procedures by Customer. Additionally, failure to comply
with security standards, policies and procedures may lead to the suspension or termination of the
availability of the Applications on Texas.gov by Vendor and DIR. Vendor will give DIR and the
Customer notification of non-compliance immediately upon suspension.

5. Strategic Outreach

In marketing Customer Services accessible through Texas.gov through brochures, press releases,
advertisements, and other mail-outs and information pieces, Customer will include in any marketing
piece in any medium that the Services are provided in affiliation with Texas.gov and will use the
Texas.gov logo and universal resource locator (URL) provided by Vendor for such purpose.
Customer agrees to explore the possibility of co-marketing with Vendor the Customer Services

available through Texas.gov so that marketing costs are shared. There will be a link to the Customer
URL from Texas.gov.

6. Fees

For the Services provided by Vendor, Vendor is entitled to the fees set out in Exhibit A to this
Customer Agreement. This Customer Agreement can be modified for the addition, deletion, or
change of fees as Applications and Services are revised and included in Customer Services based on
mutual written agreement of DIR, Vendor, and Customer.

7. Customer Obligations

In addition to any other Customer obligations set out in the Exhibits to this Customer Agreement and
the TexasOnline 2.0 Master Agreement, Customer will have the obligations herein.

7.1 Customer will utilize a single merchant ID for the Application(s) listed in Exhibit A, unless
expressly set out in Exhibit A.

7.2 Customer will provide a contact number for the Application or Application(s) on an 8:00
a.m. - 5:00 p.m. Central Time, (Monday through Friday) basis to receive 2nd level inquiries
routed from the Texas.gov Help Desk.

7.3 Customer will cooperate with Vendor in Vendor's performance of its obligations under this
Agreement. Customer will make its systems available for a security audit if required by
Vendor. Customer will not store or retain any credit card number or the automated clearing
house (ACH) account number captured on its systems.

7.4 Customer will comply with the terms of use and privacy statements, which are displayed on
the Texas.gov Website, and with all applicable laws related to information received from or
distributed to individuals using the Texas.gov Applications. Customer acknowledges that
no personally identifiable or private information collected through Texas.gov may be used
by Customer for any purpose or provided to any third party unless: (i) the user is given
clear prior notice of the possibility of such other use, and (ii) the user affirmatively
consents to such use (i.e., the user “opts-in” to the contemplated use of his or her personally
identifiable or private information), and (iii) the Customer agrees to its use or the use is
otherwise permitted under the privacy statement. Notwithstanding the foregoing, the
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753

7.6

Tl

7.8

T3

7.10

Parties acknowledge that such information may be required by law to be provided to law
enforcement, or may be used in investigating unauthorized use of Texas.gov.

Customer will provide access to information and systems as necessary to assist Vendor in
performing its obligations hereunder and under the TexasOnline 2.0 Master Agreement.

Customer will follow reasonable security standards regarding physical security, data, and
systems, and will not knowingly or negligently take actions to, or by omissions put, State
information or Customer at risk of loss, damage, or breach of security.

Customer will at all times be responsible for the backup and preservation of any data within
its control, which does not reside on Texas.gov.

Customer will process all refunds for its users unless otherwise noted in Exhibit A.
Customer will use the Vendor Customer Service interface application to process credit card
refunds requested by its users.

Customer will report to Vendor no later than the tenth (10™) Business Day of each month,
the previous month’s Subscription Fees associated with professional licenses, by License
Name, Subscription Fee amount and quantity sold. The template for monthly Subscription
Fee reporting is set forth in Exhibit C — 3, Texas.gov Subscription Fee Reporting Template.
Reporting must include both online and offline transactions. The report is to be
electronically mailed to texasonlinebilling@egov.com.

Customer will notify Vendor in writing of all laws, rules and regulations, and changes
thereto, that affect Texas.gov.

8. Representations and Warranties by Vendor

8.1

8.2

83

VENDOR REPRESENTS AND WARRANTS THAT ALL SERVICES PERFORMED
UNDER THIS CUSTOMER AGREEMENT WILL BE PERFORMED IN A GOOD AND
WORKMANLIKE MANNER. VENDOR DISCLAIMS ALL OTHER WARRANTIES,
EITHER EXPRESS OR IMPLIED, INCLUDING, WITHOUT LIMITATION,
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR
PURPOSE.

NEITHER DIR NOR VENDOR WILL HAVE ANY LIABILITY WHATSOEVER TO
CUSTOMER FOR ANY INCIDENTAL, PUNITIVE, INDIRECT, CONSEQUENTIAL,
OR SPECIAL DAMAGES OF ANY KIND (INCLUDING LOST REVENUES OR
PROFITS, LOSS OF BUSINESS, OR LOSS OF DATA) ARISING OUT OF OR IN
CONNECTION WITH OR RELATED TO THIS CUSTOMER AGREEMENT OR THE
RIGHTS PROVIDED HEREUNDER SUFFERED BY CUSTOMER EVEN IF VENDOR
IS INFORMED IN ADVANCE OF THE POSSIBILITY OF SUCH DAMAGES. IN NO
EVENT WILL DIR’S OR VENDOR'S TOTAL LIABILITY TO CUSTOMER
HEREUNDER FOR ANY REASON EXCEED THE SHARE OF TOTAL REVENUE
RECEIVED, BY VENDOR OR DIR AS APPROPRIATE, UNDER THIS AGREEMENT
IN THE TWELVE MONTHS PRECEDING SUCH CLAIM. THE PARTIES AGREE
AND ACKNOWLEDGE THAT THIS LIMITATION OF DAMAGES IS A FREELY
BARGAINED FOR ALLOCATION OF RISK.

Vendor represents and warrants that Vendor, to the best of its knowledge, has no actual or
potential conflicts of interest in providing Services to Customer under this Customer
Agreement and that Vendor's provision of Services under this Customer Agreement to the
best of its knowledge would not reasonably create an appearance of impropriety.
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8.4

Vendor represents and warrants that neither Vendor nor any person or entity, which will
participate financially in this Customer Agreement, has received compensation from
Customer for participation in preparation of specifications for this Customer Agreement.
Vendor represents and warrants that it has not given, offered to give, and does not intend to
give at any time hereafter, any economic opportunity, future employment, gift, loan,
gratuity, special discount, trip, favor or service to any public servant or employee in
connection with this Customer Agreement.

9. General Terms

9.1

9.2

9.3

9.4

9.5

9.6

9.7

Customer agrees and acknowledges that the terms of the TexasOnline 2.0 Master
Agreement related to force majeure, confidentiality, and any additional limitations on
damages will apply to this Customer Agreement. This section only applies to the extent
authorized by law.

Except as expressly provided herein, no provision of this Customer Agreement will
constitute or be construed as a waiver of any of the privileges, rights, defenses, remedies or
immunities available to Customer. The failure to enforce or any delay in the enforcement
of any privileges, rights, defenses, remedies, or immunities available to Customer by law
will not constitute a waiver of said privileges, rights, defenses, remedies, or immunities or
be considered as a basis for estoppel. Except as expressly provided herein, Customer does
not waive any privileges, rights, defenses, remedies or immunities available to Customer.

This Customer Agreement will be construed and governed by the laws of the State of Texas
and is performable in Travis County, Texas. Venue for any action relating to this Customer
Agreement is in Texas state courts in Austin, Travis County, Texas, or, with respect to any
matter in which the federal courts have exclusive jurisdiction, the federal courts for Travis
County, Texas.

If one or more provisions of this Customer Agreement, or the application of any provision
to any Party or circumstance, is held invalid, unenforceable, or illegal in any respect, the
remainder of this Customer Agreement and the application of the provision to other Parties
or circumstances will remain valid and in full force and effect.

Except as provided in Section 1.2 above, this Customer Agreement may be amended only
upon written agreement between DIR, Vendor, and Customer, but in no case will this
Customer Agreement be amended so as to make it conflict with the laws of the State of
Texas.

Neither DIR, nor Vendor, nor Customer may assign or transfer this Customer Agreement
without the written consent of the other Parties, which consent will not be unreasonably
withheld, except that upon written notice to DIR and Customer, Vendor may assign this
Customer Agreement without DIR’s and Customer's consent to any entity that Vendor
controls, is controlled by, or is under common control with, (provided such entity is
adequately capitalized) or to any entity which acquires or succeeds to all or substantially all
of the business or assets of Vendor whether by consolidation, merger, sale or otherwise
(such as a spin-off of Vendor).

Exhibit B Terms and Conditions, Section 14.01 Ownership of Intellectual Property;
Infringement and Misappropriation of the TexasOnline 2.0 Master Agreement is
incorporated herein by reference and will apply to work product created by Vendor
pursuant to this Customer Agreement.
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9.8 Vendor will serve as an independent contractor in providing Services under this Customer

Agreement. Vendor's employees are not and will not be construed as employees of
Customer.

9.9  Vendor will have no authority to act for or on behalf of Customer except as provided for in
this Customer Agreement and the TexasOnline 2.0 Master Agreement; no other authority,
power, or use is granted or implied. Vendor may not incur any debts, obligations, expenses,
or liabilities of any kind on behalf of Customer other than those incurred in performance of
this Customer Agreement.

9.10 In addition to the requirements of Exhibit B Terms and Conditions, Section 8.01 Financial
record retention and audit of the TexasOnline 2.0 Master Agreement, Vendor will maintain
and retain supporting fiscal documents adequate to ensure that claims for Customer
Agreement funds associated with this Customer Agreement are in accordance with
applicable State of Texas requirements. These supporting fiscal documents will be retained
by Vendor for a period of four (4) years after the date of submission of the final invoices.

9.11 Exhibit D Performance Criteria of the TexasOnline 2.0 Master Agreement addresses the
agreed upon performance criteria for Texas.gov, including Applications developed or
maintained by Vendor, or otherwise provided to Customer by Vendor. Customer may
notify DIR in writing of alleged performance failures and DIR may, in its sole and
exclusive discretion as between DIR and Customer, determine that a performance failure
may have occurred.

9.12 The Parties understand and agree that certain personal and/or sensitive information may be
transmitted and/or received in connection with this Customer Agreement. The Parties
understand and agree to comply with the Payment Card Industry Data Security Standard
(“PCI-DSS”) and any amendments thereto. Parties acknowledge that each Party is
responsible for the security of cardholder data in its possession.

10. Termination

10.1 This Customer Agreement is effective upon the effective date specified in Section 1.A, if
provided. If no effective date for this Customer Agreement is specified in Section 1.A., this
Customer Agreement is effective upon execution by representatives of DIR, Vendor, and
Customer. This Customer Agreement expires upon termination or expiration of the
TexasOnline 2.0 Master Agreement (as renewed or extended), unless this Customer
Agreement is extended in accordance with Section 10.4 below.

10.2 In the event that any Party fails to carry out or comply with any of the material terms and
conditions of this Customer Agreement, another Party may notify the breaching Party of
such failure or default in writing and demand that the failure or default be remedied within
thirty (30) days. In the event that the breaching Party fails to remedy such failure or default
within thirty (30) days of receiving written notice, each other Party will have the right to
cancel this Customer Agreement upon thirty (30) days written notice. Notwithstanding the
foregoing, Customer will not have the right to cancel this Customer Agreement if Vendor's
failure or inability to comply with the terms and conditions of this Customer Agreement is
caused by or arises from, in whole or in part, the refusal or inability, for whatever reason, of
Customer to provide the support and assistance that Vendor requires from Customer to
perform its obligations under this Customer Agreement, and which Customer previously
agreed to provide to Vendor. If Customer does not provide Vendor with the requisite level
or amount of support, for whatever reason, Vendor will, upon receipt of DIR approval, be
entitled, but not obligated, to suspend or cancel any further work on the particular Service
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or Application for which adequate support is not available, and focus its efforts on other
Services or Applications.

10.3 Except as otherwise provided in the TexasOnline 2.0 Master Agreement, or as provided
below, DIR or Vendor may terminate this Customer Agreement without cause and without
cost or penalty upon ninety (90) days’ prior written notice.

10.4 Upon written amendment signed by all Parties, Customer and Vendor may elect to continue
Vendor’s Services under this Customer Agreement, notwithstanding the expiration or
termination of the TexasOnline 2.0 Master Agreement.

10.5 Unless otherwise provided in Exhibit A or Exhibit C-2 herein, pursuant to the provisions of
TexasOnline 2.0 Master Agreement and with respect to services that are not funded through
Transaction Fees and Subscription Fees, the Customer will pay any unrecovered costs
associated with Vendor providing service to them through Texas.gov, if the Customer
terminates this Customer Agreement for convenience or lack of funding before those costs
are fully recovered. Such unrecovered costs will be calculated in accordance with Exhibit
B Terms and Conditions, Section 11.03(d) Termination fee of the Master Agreement.

10.6 DIR may terminate this Customer Agreement following the determination by a competent
judicial or quasi-judicial authority and Vendor’s exhaustion of all legal remedies that
Vendor, its employees, agents or Subcontractors have either offered or given anything of
value to an officer or employee of Customer or the State of Texas in violation of State law.

11. Dispute Resolution

If a dispute seeking money damages is identified by DIR, Vendor, or Customer, dispute resolution
will follow the procedures outlined in Exhibit B Terms and Conditions, Section 11.11 Dispute
Resolution of the TexasOnline 2.0 Master Agreement, which references Chapter 2260 of the Texas
Government Code. Any pursuit of equitable relief will not constitute a waiver by DIR or Customer of
any immunity from suit or liability. Notwithstanding the foregoing, DIR and Customer are not
precluded from initiating a lawsuit for damages against Vendor in a court of competent jurisdiction
and may do so without engaging in the process provided by Chapter 2260 of the Texas Government
Code or administrative rules applicable to Customer.

12. Miscellaneous Provisions

12.1 Customer Copyright and Content Non-Supervision Acknowledgment. The Customer
represents to Vendor and DIR that the content and other materials furnished to Vendor by
the Customer for Texas.gov do not (i) violate any third party’s copyright, intellectual
property rights, rights of privacy or publicity or other similar rights and (ii) violate any
applicable law or State rules and regulations for Texas.gov. The Customer acknowledges
that neither Vendor nor DIR is responsible for investigation or approval of the content of
any third-party sites to which Customer links on Texas.gov. Further, the Customer
acknowledges that neither DIR nor Vendor is responsible for the accuracy, completeness,
or review of the content of the Customer’s public records or text furnished by the Customer
to Vendor or Texas.gov.

12.2 Any situation related to security, privacy, network stability, or financial processing that
could adversely affect Texas.gov may lead to the suspension of the Customer’s
Applications on Texas.gov. Vendor will give DIR and the Customer written notice
immediately upon suspension.
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Exhibit A: Applications, Services and Fees
Customer Name: Texas Facilities Commission

List of Application(s) Supported Under this Customer Agreement

1. Open Data Platform (Socrata)

List of Service(s) Provided Under this Customer Agreement

1. Open Data Platform (Socrata)

A. Open Data Portal
B. Data Space
C. Data Publishing Services
D. Data Discovery and Visualization
E. Open Data API (SODA)
F. Open Data Federation Services
G. Data Player
H. Sitewide Analytics
L. Mondara
J. API Foundry
K. Esri ArcGIS Connect
L. Training
M.  General Support
Fee Schedule

Vendor will be paid a monthly fee of $0.00 for Open Data Platform (Socrata)

l—"loli]2014 e al

Customer Initials & 'Date Vendor Initials & Date
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Exhibit B: Application and Services Description

Customer Name: Texas Facilities Commission

The Vendor offers a variety of support Services to Customers. The specific list of Services and
Applications that Vendor has agreed to provide to Customer under this Agreement are set forth in Exhibit
A of the Agreement between the Customer and Vendor. The following table lists all the Services
currently offered by Vendor, as may be amended from time to time by Vendor.

Interface Services

Service Description
Electronic Payment Vendor will provide a Payment interface (“Electronic Payment Engine”) that will be
Engine Payment hosted at a Vendor website. The Customer Applications will pass encrypted

transaction data to the site using a secured connection. The interface will include:

e SSL 128-bit encryption or greater secure interface to Electronic Payment Engine
e Pre-load validation of record packet submitted by the Customer Application

e Response record packet returned to the Customer Application

If the Customer is hosting the Application, Customer will be responsible for
submitting to Electronic Payment Engine, hosted by Vendor, the required record as
specified in the Texas.gov Payment Engine, Payment Services Specifications.

Electronic Payment
Engine Credit Card
Authorization
Services/Settlement
Services

Vendor will provide authorization and settlement transaction Services for credit cards
(Visa, MasterCard, Discover, and American Express). Vendor will receive the
encrypted pay request transaction through a secure (minimum SSL 128-bit) interface.
e Each incoming transaction will be logged for auditing.
e  Pre-authorization validation will be performed against the payment record, which
includes all information required to process an electronic payment.
o Ifwvalid, the transaction will be submitted for approved credit and process
authorization.
e A response record will be returned to the Customer Application containing either
authorization data or denial/error codes.
An outgoing transaction record will be recorded for auditing.
The processor will transfer all funds to the Customer bank account. Vendor is not
responsible for actual fund transfers.

Electronic Payment
Engine ACH Services

For Automated Clearing House (ACH), Vendor will provide the following Services:

Vendor will receive the encrypted pay request transaction through a secure (minimum

SSL 128-bit) interface.

s Each incoming transaction will be recorded for auditing.

e  Pre-authorization validation will be performed against the payment record, to
verify -all information required to process an electronic payment is provided.

e Ifvalid, the transaction will be authorized using current financial data. Only the
American Banking Association (ABA) routing transit number (RTN) is validated.

e A response record will be returned to the Customer Application containing either
authorization data or denial/error codes.

e Anoutgoing transaction record will be recorded for auditing.

Automated USAS
Interface

Vendor will prepare a file of online transactions and forward it to the Texas
Comptroller of Public Accounts (‘Comptroller”) each banking day. In turn, the file is
provided to the Customer via the Comptroller. The file will be formatted according to
the specification defined in the Texas.gov Payment Engine Specifications.

Application for
Electronic Payment
Engine Refund Services

Vendor will provide an online, secured Application for the Customer to access in order
to process refunds to Visa, MasterCard, American Express, and Discover.
e Only authorized users will have access to the Refund application, which will be
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for Credit Cards

controlled by login.

A unique identifier for the transaction that is being refunded will be required to
initiate the refund.

Users will enter the Customer program-specific data and the amount to be
refunded.

Transactions will be submitted to the credit card processor for settlement: funds
will be debited from Customers” accounts and the end-users’ cards will be
credited with any refunds.

Both incoming and outgoing transactions will be recorded for audit.

Refund transactions will be included with other authorized transactions that are
sent to the Comptroller each day as a batch file. Transfers will only occur on bank
business days.

The Customer will be able to print and save a record of the refund transaction.

Application for
Electronic Payment
Engine Refund Services
for ACH (non-USAS
Vendor)

Vendor will provide an online, secured Application for the Customer to access in order
to process refunds to ACH transactions.

Only authorized users will have access to the Refund application, which will be
controlled by login.

A unique identifier for the transaction being refunded is required to initiate the
refund.

Users will enter the Customer program-specific data and the amount to be
refunded.

The transaction will be submitted to the National Automated Clearing House
Association (NACHA) network for settlement, which will result in funds being
debited from the Customer’s accounts and the user’s bank account being credited
with the refund.

Incoming and outgoing transactions will be recorded for audit.

Refund transactions will be included with other authorized transactions that are
sent to the Customer each day as a batch file. Transfers will only occur on bank
business days.

The Customer will be able to print and save a record of the refund transaction.

Hosting Support
Services

Vendor may provide Services related to the support of Texas.gov. These Services
include, but are not limited to:

Application hosting

Architecture development and/or review

Security Services as they relate to the Master Agreement
System monitoring and administration

Log-in credentialing

Offsite back-up storage

Operational maintenance

Remote management

SSL Certificate Services

Texas.gov
Authentication Service
(TOAS)

Vendor provides Texas.gov Authentication Service (TOAS). Section 2054.271 of the
Texas Government Code allows for Texas.gov to authenticate Customers against
Customer databases in lieu a signed or notarized document. Customer agrees to use
the Service solely for the Customer Application specified in Exhibit A - 1. The
Texas.gov Authentication Service is a web service that allows the Customer to collect
data from an end-user and verify that the data elements match the Texas.gov
Authentication Database.

Helpdesk Services for
Texas.gov Applications

Vendor may provide first through third-level customer support through the Texas.gov
Helpdesk.
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Level 1 Support duties:

Respond to end-user phone calls via a published toll free number

Respond to end-user email queries via a published Help Desk email address
Follow established procedures to answer questions

Escalate issues that are not resolved to Level 2 support

Record all issues in a tracking system.

Level 2 Support duties:

Respond to phone calls escalated from Level 1 support
Respond to emails escalated from Level 1 Support

Follow established procedures to answer questions and issues
Escalate unresolved issues to Level 3 Support

Record issue resolution into the tracking system

Level 3 Support duties:

e Respond to issues escalated from Level 2 support
e  Conduct systems analysis to determine issue cause
e Develop a remedy or work-around

Vendor may provide Level 1 and Level 2 support for the Customer hosted
Application(s) through the Texas.gov Helpdesk. If Texas.gov Helpdesk support is not
able to resolve the issue, the issue will be escalated to the Customer for Level 3
support.

For Texas.gov Hosted Applications, Vendor may provide Level 1 through Level 3
support.

A live, call center operation will handle user phone calls and email 24 hours a day,
seven (7) days a week. However, future alterations to these times and days may occur
periodically throughout the term of this Agreement, if Vendor determines changes to
peak usage of Texas.gov infrastructure. The call center Services are offered in English
and Spanish.

Change Management

Change Management is a Service used to ensure that changes are processed and
managed in a way that provides quality assurance. The process is described in the
Master Agreement, Exhibit H: Governance, Attachment H1: Policies and Procedures
Manual, Section 6.3 Change Management Process.

Texas.gov Service Desk

The primary point of contact for Customers regarding day-to-day, technical, and
planning support. Additionally, the Service Desk will communicate impairments and
outages to Customers and end-users.

Point of Sale Payment
Services

Vendor will provide Application for over-the-counter payment processing and a
magnetic card reader for credit card data collection. MagTek devices encrypt data at
the moment of swipe for data security and meet PCI DSS compliance requirements.

Card-swiping Device
Support

Vendor will provide specialized Service Desk support to assist Customer with
changes, upgrades, and replacement of MagTek card-swiping devices used for data
collection, ID validation, and access control at the point of sale (POS).
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Exhibit C-1 - APPROVED BUSINESS CASE- 2014-01 Enterprise Open Data Platform —
September 25, 2013

(Attached as a stand-alone in MS Word document, or sent electronically in PDF format)
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Exhibit C-4
SOCRATA SERVICES ADDITIONAL TERMS AND CONDITIONS

These Socrata Services Additional Terms and Conditions dated October 31, 2014 (these “Terms and
Conditions™), by and between the Texas Department of Information Resources (DIR), Texas NICUSA,
LLC (Vendor), and the Texas Facilities Commission (Customer) is effective on the 31* day of October,
2014. DIR, Vendor, and Customer may each be referred to as Party, and collectively DIR, Vendor, and
Customer may be referred to as the Parties herein.

WHEREAS, effective October 31, 2014, DIR, Vendor and Customer entered into a Customer Agreement
to provide Texas.gov services (Customer Agreement);

WHEREAS, pursuant to the Enterprise Open Data Platform High Level Business Case dated September
25, 2013, attached to the Customer Agreement as Exhibit C-1 (Approved Business Case), DIR and
Vendor agreed to conduct a pilot program on a test basis (Pilot Program) to provide a Socrata, Inc.
(Socrata) open data platform to certain of its Customers without cost to Customers. Depending upon the
outcome of the Pilot Program, DIR and Vendor may agree upon provision of continuing Open Data
Platform Services to Customers;

WHEREAS, Vendor has entered into an agreement with Socrata related to the Pilot Program (Socrata
Agreement), and Customer desires to participate in the Socrata Services, subject to the terms and
conditions set forth in C-4, Socrata Services Additional Terms and Conditions; and

WHEREAS, capitalized terms not defined herein shall have the meaning set forth in the Customer
Agreement.

IN CONSIDERATION of mutual covenants and agreements contained in these Terms and Conditions,
DIR, Vendor, and Customer agree as follows:

1.1  Socrata Services Available to Customer

1.1.1. Pursuant to the Socrata Agreement, in the Pilot Program, Vendor is offering the Socrata
open data platform services set forth in Exhibit C-5 (Socrata Services) to specified
Customers, which may be extended to additional Customers after the Pilot Program upon
the agreement of DIR and Vendor as set forth in Exhibit C-5. The Socrata Services are a
Third Party Software and Software as a Service. Customer shall have access to a limited
number of datasets and users, as set forth in a written notice to Customer from Vendor.
The number of datasets and users shall be determined by DIR and Vendor and may be
increased only upon the agreement of DIR and Vendor, and effective upon written notice
by Vendor to Customer. Details of the services available to Customer are outlined in the
attached Exhibit C-5.

Texas Facilities Commission Page [- Exhibit C-4 October 31, 2014
DIR Contract No. DIR-TGOV-CA-011

Template Version 3.2_S



1.1.2. Customer acknowledges the limitations set forth in Section 1.1.1, and agrees to be bound
by such limitations. In the event that Customer exceeds the limitations set forth in
Section 1.1.1, Customer shall notify Vendor immediately, and agrees to take such actions
required by Vendor to decrease usage to the agreed-upon level outlined in Section 1.1.1.

1.1.3. Customer will be and remain the owner of all data uploaded to Customer’s Socrata
website (Site), subject to the rights set forth in Section 1.2 of Exhibit C-4 of the Customer
Agreement.

1.2 Customer Obligations Regarding Use of Socrata Services

In addition to any other Customer obligations set out in the Customer Agreement and the
TexasOnline 2.0 Master Agreement, Customer will have the obligations herein.

1.2.1.  Customer may not upload any content: (i) that is unlawful, libelous, defamatory,
obscene, pornographic, indecent, lewd, suggestive, harassing, threatening, invasive of
privacy or publicity rights, abusive, inflammatory, fraudulent or otherwise objection; (ii)
that would constitute, encourage or provide instructions for a criminal offense, violate
the rights of any party, or that would otherwise create liability or violate any local, state,
national or international law, including, without limitation, the regulations of the U.S.
Securities and Exchange Commission or any rules of a securities exchange such as the
New York Stock Exchange, the American Stock Exchange or the NASDAQ; or (iii) that
may infringe any patent, trademark, trade secret, copyright or other intellectual or
proprietary right of any party.

1.2.2. By posting any Customer Content, Customer represents and warrants to Vendor, to DIR
and to Socrata: (i) that it has the lawful right to distribute and reproduce such Customer
Content; (ii) that none of the Customer Content impersonates any person or entity or
otherwise misrepresents Customer’s affiliation with a person or entity; (iii) that none of
the Customer Content is subject to any export control laws or regulations; (iv) that there
are no unsolicited promotions, political campaigning, advertising or solicitations; (v) that
the private information of any third party, including, without limitation, addresses, phone
numbers, email addresses, Social Security numbers and credit card numbers is provided
with the authorization of such third party; (vi ) there are no viruses, corrupted data or
other harmful, disruptive or destructive files; and (vii) that the Customer Content is not
objectionable or of a type which may expose Vendor, Socrata or the users to any harm or
liability of any type.

1.2.3.  During the term of these Terms and Conditions, Customer grants Socrata and its
affiliates a nonexclusive, royalty-free, irrevocable and fully sublicensable right to use,
reproduce, modify, adapt, publish, translate, create derivative works from, distribute,
analyze, perform and display Customer Content (excluding private Customer Content)
on or in connection with the Socrata Services, for the provision of Socrata Services or to
provide services to users.

1.2.4. During the term of these Terms and Conditions, Customer grants Socrata and its affiliates
a nonexclusive, royalty-free, irrevocable and fully sublicensable right to use, reproduce,
modify, adapt, publish, translate, create derivative works from, distribute, analyze,
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perform and display private Customer Content solely in connection with Socrata’s
provision of Socrata Services to Customer.

1.2.5. *“Customer Content” means any datasets, discussion forums, and other interactive areas,
features or services which Customer creates, posts or stores or uploads to the Site,
including, without limitation, any content, messages, materials, data, datasets, data
structures, spreadsheets, entries, information, text, music, sound, photos, video, graphics,
code or other items or materials that Customer has not designated as private.

1.2.6. Socrata is an intended third party beneficiary of this Section 1.2.
1.3 Customer Passwords

Customer agrees to (a) maintain the security of Customer’s passwords or keys provided by
Vendor or Socrata to access and load Customer Content on the Site; and (b) accept all risks of
unauthorized access to the Customer Content. Customer is responsible for all activity that occurs
under Customer’s account, and Customer should not share Customer’s passwords with any third
party.

1.4 Customer Responsibility for Content

Neither Vendor nor DIR takes any responsibility or assumes any liability for any Customer
Content or user content posted, stored or uploaded on the Site or Socrata Services by Customer or
any third party, or for any loss or damage thereto, nor are Vendor or DIR liable for any mistakes,
defamation, slander, libel, omissions, falsehoods, obscenity, pornography or profanity Customer
and its end users may encounter. Customer’s use of the Site and the Socrata Services is at its own
risk. Neither Vendor nor DIR is liable for any statements, representations or Customer Content
provided by Customer. Although neither Vendor, DIR nor Socrata has any obligation to screen,
edit or monitor any of the Customer Content or other content posted on the Site or the Socrata
Services, EACH OF VENDOR, DIR AND SOCRATA RESERVES THE RIGHT, AND HAS
ABSOLUTE DISCRETION, TO REMOVE, SCREEN OR EDIT ANY CONTENT POSTED OR
STORED ON THE SITE OR UPLOADED TO THE SOCRATA SERVICES AT ANY TIME
AND FOR ANY REASON WITHOUT NOTICE OR TO REQUIRE CUSTOMER TO DO THE
SAME, AND CUSTOMER IS SOLELY RESPONSIBLE FOR CREATING BACKUP COPIES
OF AND REPLACING ANY CUSTOMER CONTENT POSTED OR STORED ON THE SITE
AT CUSTOMER'’S SOLE COST AND EXPENSE. Any use of the Site or the Socrata Services
in violation of the foregoing violates these Terms and Conditions and may result in, among other
things, termination or suspension of Customer’s rights to use the Site and the Socrata Services,
and neither Vendor nor DIR shall have any liability whatsoever to Customer in connection with
such termination.

1.5 Term and Termination

These Terms and Conditions are effective upon execution by representatives of DIR, Vendor, and
Customer. These Terms and Conditions expire upon the earliest to occur of the following: (a)
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termination of these Terms and Conditions by DIR and Vendor, upon thirty (30) days’ written
notice to Customer; (b) termination of these Terms and Conditions by Vendor upon written notice
to Customer and DIR, if Customer breaches any of the terms in these Terms and Conditions and
fails to cure such breach within thirty (30) days of receipt of notice of such breach; or (c)
termination or expiration of the TexasOnline 2.0 Master Agreement (as renewed or extended),
unless the Customer Agreement or these Terms and Conditions is earlier terminated pursuant to
this Section 1.5 or Section 10.2 of the Customer Agreement. Upon termination of these Terms
and Conditions, the Site will be discontinued. Customer is solely responsible for creating backup
copies of and replacing any Customer Content that is posted or stored on the Site at Customer’s
sole cost and expense.

1.6 Customer Agreement

1.6.1. The Parties acknowledge and agree that the terms of the TexasOnline 2.0 Master
Agreement and the Customer Agreement remain in full force and effect and apply to the
Socrata Services except as may be expressly modified by the terms of these Terms and
Conditions. In the event of any conflict between the terms and conditions of these Terms
and Conditions and those of the Customer Agreement, the terms and conditions in these
Terms and Conditions will govern with respect to the Socrata Services.

1.6.2. These Terms and Conditions may be modified by DIR and Vendor pursuant to the
modification of terms of the TexasOnline 2.0 Master Agreement. Such modifications
will be effective as to these Terms and Conditions following thirty (30) days written
notice to the Customer.
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All other terms and conditions of the Customer Agreement not specifically modified herein shall remain
in full force and effect. In the event of a conflict among provisions regarding Socrata Services, the order
of precedence shall be these Terms and Conditions, and then the Customer Agreement.

AGREED AND ACCEPTED:

Customer:

Texas Facili7§ ommission
B V_\

Print Nam-.[ j{\&‘( b\o Lna

re: Goexol Covnge)

Dt \ol\mllomr

Phone: 5\1 5,15 2400
Email:Y\OH‘.mb\.\hou@if&.ﬂaiﬁ-‘[‘x-k)s

Vendor: DIR:

Texas NICUSA, LLC Texas Department of Information Resources
p

By:__ " By:

Print Name:___ Erin Hutchins Print Name: Janet Gilmore

Title:____Director of Portal Operations Title: Director of Digital Government

Date: CG[' A Date: J D ’ )/7 ! |k}){
Legal: M/M /0 - R¥ /Y
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Exhibit C-5 - SOCRATA SERVICES

Service Description
Open Data Portal The Open Data Portal offers a complete software-as-a-service platform that unlocks
the organization’s data from its legacy silos and puts it into people’s hands. It
simplifies the entire data lifecycle, from capture and collection to distribution and
consumption. Key Open Data Portal functionality is described below.
Data Space An elastic cloud-based data storage, indexing and retrieval service that simplifies data

management and automatically optimizes access for a wide variety of data sources.

Data Publishing Services

Tools for publishing and updating data from spreadsheets, file systems and
transactional databases, including real-time automated publishing.

Data Discovery and
Visualization

Interfaces that provide a mechanism to discover data, explore it online, visualize it
with charts and maps, and share it with others.

Open Data API (SODA)

An open, standards-based API that automatically provides RESTful access and an
expressive query language for every dataset.

Open Data Federation
Services

A technology that enables two or more organizations to exchange and aggregate their
data, with one click.

Data Player

A web widget that allows government agencies to embed live data, maps and charts
on their agency websites.

Sitewide Analytics

Real-time analytics on usage, distribution and traffic patterns for each dataset in the
Open Data Portal.

Mondara

Extends the open data experience to geospatial data that was previously only
accessible to GIS experts. Mondara permits users to create rich online maps instantly,
and use this valuable data to power location-based services.

API Foundry

A wizard-based application that simplifies the creation, deployment and management
of enterprise-class APIs for mission-critical cloud and mobile applications. It
dynamically creates an API catalog featuring documentation, client code libraries,
and an interactive test console for each API to help developers discover, explore, and
start using your APIs right away. It also includes enterprise-class capabilities for IT
administrators to control fine-grained API access and security, management of
application tokens, throttling, and API analytics to monitor trends and usage patterns
in real-time.

Esri ArcGIS Connect

Integrates maps from an Esri environment into the Open Data Portal in order to allow
GIS professionals to leverage their existing assets and infrastructure, while giving
citizens a unified open data experience. For use with ESRI ArcGIS 10.x.

Training

Socrata University Online Training includes basic publishing, advanced visualization,
API Training and Introduction to Integration. Additional training available: video
tutorials, knowledge base and developer site.

General Support

Access to the support portal at support.socrata.com, including phone, email and
online submittal of support requests and general technical questions.
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