AMENDMENT NUMBER 1
TO
CONTRACT NUMBER DIR-SDD-2072
BETWEEN

STATE OF TEXAS, ACTING BY AND THROUGH THE DEPARTMENT OF

INFORMATION RESOURCES
AND

COGNITIVE PROFESSIONAL SERVICES INC. formerly COGNITIVE

TECHNOLOGIES, INC. dba COGTECH, INC.

This Amendment Number 1 to Contract Number DIR-SDD-2072 (“Contract”) is between
the Department of Information Resources (“DIR”) and Cognitive Professional Services
Inc. formerly Cognitive Technologies, Inc. dba CogTech, Inc (“Vendor”). DIR and
Vendor agree to modify the terms and conditions of the Contract as follows:

1. DIR acknowledges the name change of the Vendor to Cognitive Professional Services

2.

Inc. from Cognitive Technologies, Inc. dba CogTech, Inc. effective April 1, 2013. DIR
shall change the contract documents hereafter to Cognitive Professional Services Inc.

Appendix A, Section 8. Vendor Responsibilities, A. Indemnification, is hereby
restated in its entirety as follows:

A. Indemnification
1) INDEPENDENT CONTRACTOR

VENDOR AGREES AND ACKNOWLEDGES THAT DURING THE
EXISTENCE OF THIS CONTRACT, IT IS FURNISHING OF PRODUCTS AND
SERVICES IN THE CAPACITY OF AN INDEPENDENT CONTRACTOR AND
THAT VENDOR IS NOT AN EMPLOYEE OF THE CUSTOMER OR THE
STATE OF TEXAS.

2) 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.
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VENDOR AND THE CUSTOMER AGREE TO FURNISH TIMELY WRITTEN
NOTICE TO EACH OTHER OF ANY SUCH CLAIM.

3) 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 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.

b) 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, (iii) any modifications
made to the product by the Vendor pursuant to Customer’s specific instructions,
(iv) any intellectual property right owned by or licensed to Customer, or (v) any use
of the product or service by Customer that is not in conformity with the terms of
any applicable license agreement.

c) 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) PROPERTY DAMAGE

IN THE EVENT OF LOSS, DAMAGE, OR DESTRUCTION OF ANY
PROPERTY OF CUSTOMER OR THE STATE DUE TO THE NEGLIGENCE,
MISCONDUCT, WRONGFUL ACT OR OMISSION ON THE PART OF THE
VENDOR, ITS EMPLOYEES, AGENTS, REPRESENTATIVES, OR
SUBCONTRACTORS, THE VENDOR SHALL PAY THE FULL COST OF
EITHER REPAIR, RECONSTRUCTION, OR REPLACEMENT OF THE
PROPERTY, AT THE CUSTOMER’S SOLE ELECTION. SUCH COST SHALL
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BE DETERMINED BY THE CUSTOMER AND SHALL BE DUE AND
PAYABLE BY THE VENDOR NINETY (90) CALENDAR DAYS AFTER THE
DATE OF THE VENDORS RECEIPT FROM THE CUSTOMER OF A
WRITTEN NOTICE OF THE AMOUNT DUE.

3. Appendix A, Section 8. Vendor Responsibilities, B. Taxes/Worker’s
Compensation/UNEMPLOYMENT INSURANCE, is hereby restated in its entirety as
follows:

B. Taxes/Worker’s Compensation/UNEMPLOYMENT INSURANCE

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

2) VENDOR AGREES TO INDEMNIFY AND HOLD HARMLESS
CUSTOMERS, THE STATE OF TEXAS AND/OR THEIR EMPLOYEES,
AGENTS, REPRESENTATIVES, CONTRACTORS, AND/OR ASSIGNEES
FROM ANY AND ALL LIABILITY, ACTIONS, CLAIMS, DEMANDS, OR
SUITS, AND ALL RELATED COSTS, ATTORNEYS’ FEES, AND EXPENSES,
RELATING TO TAX LIABILITY, UNEMPLOYMENT INSURANCE AND/OR
WORKERS’ COMPENSATION IN ITS PERFORMANCE UNDER THIS
CONTRACT. VENDOR SHALL BE LIABLE TO PAY ALL COSTS OF
DEFENSE INCLUDING ATTORNEYS’ FEES. THE DEFENSE SHALL BE
COORDINATED BY VENDOR WITH THE OFFICE OF THE ATTORNEY
GENERAL WHEN TEXAS STATE AGENCIES ARE NAMED DEFENDANTS
IN ANY LAWSUIT AND VENDOR MAY NOT AGREE TO ANY
SETTLEMENT WITHOUT FIRST OBTAINING THE CONCURRENCE FROM
THE OFFICE OF THE ATTORNEY GENERAL. VENDOR AND THE
CUSTOMER AGREE TO FURNISH TIMELY WRITTEN NOTICE TO EACH
OTHER OF ANY SUCH CLAIM.
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All other terms and conditions of the Contract as amended, not specifically modified
herein, shall remain in full force and effect. DIR retains the right to require further
amendment to the Contract to update its terms and conditions as may be reasonable,
necessary or required. In the event of conflict among the provisions, the order of
precedence shall be this Amendment Number 1, and then the Contract.

IN WITNESS WHEREOF, the parties hereby execute this amendment to be effective as
of the date of the last signature.

Cognitive Professional Services Inc. formerly Cognitive Technologies, Inc dba CogTech,
Inc.

Authorized By: /Signature on File/

Name: Cassandra Coleman
Title: President & CEO
Date: 11/05/13

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

Authorized By: /Signature on File/
Name: Karen Robinson

Title: Executive Director

Date: 11/21/13

Legal: /Signature on File/ 11/19/13
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