DIR Contract No. DIR-TSO-4302

Vendor Contract No.

STATE OF TEXAS
DEPARTMENT OF INFORMATION RESOURCES

CONTRACT FOR SERVICES
CAPGEMINI AMERICA, INC.
1. Introduction

A. Parties

This Contract for Services (“Contract”) is entered into between the State of Texas
(“State”), acting by and through the Department of Information Resources (“DIR”) with
its principal place of business at 300 West 15t Street, Suite 1300, Austin, Texas 78701,
and Capgemini America, Inc. (“Vendor”), with its principal place of business at 79 Fifth
Avenue, 3" Floor, New York, NY 10003.

1) DIR acknowledges Capgemini Government Solutions, LLC was the original respondent
to Request for Offer (RFO) DIR-TSO-TMP-253. DIR acknowledges the assignment from
Capgemini Government Solutions, LLC to parent company Capgemini America, Inc.,
with its principal place of business at 79 Fifth Avenue, 3™ Floor, New York, NY 10003.
Effective date of change is August 21, 2018.

2) Capgemini America, Inc. hereby agrees to perform all duties and obligations to be
performed by Vendor under Contract DIR-TSO-4302.

3) Capgemini America, Inc. also represents that it is not currently delinquent in the
payment of any franchise tax owed the State of Texas and is not ineligible to receive
payment under §231.006 of the Texas Family Code and acknowledges the Contract
may be terminated and payment withheld if this certification is inaccurate.

4) Capgemini America, Inc. hereby represents it is authorized to do business in the State
of Texas and is in good standing with the Comptroller of Public Accounts.

B. Compliance with Procurement Laws

This Contract is the result of compliance with applicable procurement laws of the State.
DIR issued a solicitation on the Comptroller of Public Accounts’ Electronic State Business
Daily, RFO DIR-TSO-TMP-253, on August 4, 2016, for Deliverables-Based Information
Technology Services (DBITS). Upon execution of this Contract, a notice of award for RFO
DIR-TSO-TMP-253 shall be posted by DIR on the Electronic State Business Daily.
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C. Order of Precedence

This Contract; Appendix A, Deliverables-Based Information Technology Services Contract
Terms and Conditions; Appendix B, Vendor’s Historically Underutilized Businesses
Subcontracting Plan; Appendix C, Sample Statement of Work; Exhibit 1, Vendor’s
Response to RFO DIR-TSO-TMP-253, including all addenda; and Exhibit 2, RFO DIR-TSO-
TMP-253, including all addenda; are incorporated by reference and constitute the entire
agreement between DIR and Vendor. In the event of a conflict between the documents
listed in this paragraph, the controlling document shall be this Contract, then Appendix A,
then Appendix B, then Appendix C, then Exhibit 1, and finally Exhibit 2.

2. Term of Contract
The term of this Contract shall be two (2) years commencing on the last date of approval
by DIR and Vendor. Prior to expiration of the original term, the contract will renew
automatically in one-year increments for two additional years under the same terms
and conditions unless either party provides notice to the other party 60 days in advance
of the renewal date stating that the party wishes to discuss modification of terms or not
renew. Additionally, the parties by mutual agreement may extend the term for up to
ninety (90) additional calendar days.

3. Service Offerings
Services available under this Contract are limited to the Deliverables-Based Information
Technology Services Technology Categories as specified below. Vendor may incorporate
changes to their services offering; however, any changes must be within the scope of the
RFO and services awarded based on the posting described in Section 1.B above. Vendor
may not add services which were not included in the Vendor’s response to the solicitation
described in Section 1.B above.

No hardware or software products and related services may be sold through this contract.
Any products needed to deliver final services must be procured through another contract
vehicle. Examples of these products include: Software as a Service (SaaS), subscriptions,
annual license maintenance and support, and web hosting.

Application Maintenance and Support

1) Definition: Application Maintenance and Support includes the skills and requirements
for supporting application systems, including troubleshooting, modifying, maintaining
and enhancing legacy systems. Application Maintenance and Support also applies to
applications running in a production environment.

2) Examples of included services: research, analysis, design, programming, testing,
documenting and implementing maintenance changes; correcting software errors;
modifying reports and ensuring accurate report runs; making modifications to the
applications and documentation; writing ad hoc queries; loading and applying
changes to the software language and/or database in which the application is written;
providing corrections for production or any changes needed and participation in
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disaster recovery testing, planning and documentation. Services may need to be
available 24/7 or on an on-call basis.

Business Intelligence (Bl) and Data Warehouse

1) Definition: Bl enables an organization to perform in-depth analysis and includes,
where required, data mining of detailed business data providing real and significant
information to business users. Bl may include an integrated group of operational and
decision support applications and databases. Bl makes use of tools designed to easily
access data warehouse data. A data warehouse collects, organizes and makes data
available for the purpose of analysis and gives organizations the ability to access and
analyze information about its business. The function of the data warehouse is to
consolidate and reconcile information from across disparate business units and IT
systems and provide a context for reporting and analysis.

2) Examples of included services: architectural design, extraction, transformation and
loading of data sources; planning, assessment, product installation and tuning;
prototype development, deployment, data cleansing, data mart development and
support; data migration, integration with data mining; integration with business
intelligence tools and/or systems; data scrubbing; data transformation; training and
knowledge transfer.

Enterprise Resource Planning (ERP)

1) Definition: ERP is an amalgamation of an organization’s information systems designed
to automate and integrate a variety of functions, commonly referred to as “back
office”, including financials, human resources and asset management. These systems
are modularized and generally highly configurable.

2) Examples of included services: planning and assessment; requirements development;
business process reengineering (BPR); implementation and conversion services;
application programming and support services; database administration, system
software administration and support; functional support; and training support.

Information Technology Project Management

1) Definition: Project Management service providers may perform any or all of the
project management processes identified by the Project Management Institute as
published in the PMBOK® Guide, Fifth Edition or most recent.

2) Examples of included services: utilizing the Customer’s tools and processes, using off-
the-shelf tools, using Vendor’s own proprietary tools and processes to manage a
project and using the Texas Project Delivery Framework. Information about the
framework tool can be found at the following url:
http://www.dir.texas.gov/management/projectdelivery/projectframework/pages/fr

amework.aspx
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Technology Upgrade/Migration and Transformation

1) Definition: Technology Upgrade/Migration may be required to increase business
functionality, reengineer a business function, keep current with vendor upgrades or
when upgrading existing technology.  Technology Transformation may be
accomplished by converting/migrating legacy applications to new technology either
with or without new business functionality or it may include introducing new
technology into the enterprise. Technology Upgrade/Migration may also include
providing website content accessibility compliance.

2) Examples of included services: assessments of the current application portfolio,
evaluation of the technology assets before beginning technology transformation and
Business Case development for justification of an initiative. Also included are:
technology transformations, which may include, appropriate Return on Investment
(ROI), benchmarks and milestones. The following activities may also be included:
planning, analysis, requirements development, proof of concept, deployment,
implementation, integration, remediation, data migration, documentation,
application programming and support services; and training support.

Information Technology Assessments and Planning

1) Definition: IT Assessments and Planning may include IT effectiveness, maturity,
governance, project management and architecture. Strategic planning activities may
include mission statement development, visioning and goals, objectives, and strategy
development. Tactical planning may require that actionable plans and roadmaps be
provided.

2) Examples of included services: IT assessments, including enterprise architecture and
cloud assessments; staff knowledge, skills and abilities (KSAs) assessments;
bandwidth assessments, network performance and strategic and tactical planning.

Application Development

1) Definition: Application Development is the development of new applications which
may be mainframe, server, network-based, web-based or a combination. The
requirements for new applications may require interfaces to existing applications.

2) Examples of included services: web application development; mobile application
development; service oriented architecture (SOA); researching; analyzing; gathering
requirements; designing; programming; testing; documenting and implementing;
applying changes to the software language and/or database in which the application
is written; providing corrections for production or any changes needed and
participation in disaster recovery planning and documentation.

Independent Verification and Validation (IV&V)
1) Definition: Verification and Validation are independent procedures that are used
together for in-depth analysis by checking that a product, service, or system meets
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requirements, independent oversight of SDLC processes and specifications and that it
fulfills its intended purpose.

2) Examples of included services: Validation of software design to meet system
needs/requirements; traceability of safety critical requirements; design analysis of
selected critical algorithms; and code analysis of mission-critical software
components and the independent oversight and assessment of systems development
life cycle (SDLC) processes (such as issue and risk management, requirements analysis,
testing, data conversion etc.)

4, Pricing
Pricing to the DIR Customer shall be as set forth in Appendix A, Section 7, Pricing, Purchase
Orders, Invoices and Payment, and as set forth in the Customer’s Statement of Work and
shall include the DIR Administrative Fee. Customers purchasing services under this
Contract shall negotiate pricing directly with the Vendor in accordance with the
Customer’s Statement of Work.

5. DIR Administrative Fee
A) The administrative fee to be paid by the Vendor to DIR based on the dollar value of all
sales to Customers pursuant to this Contract is three-quarters of one percent (.75%).
Payment will be calculated for all sales, net of returns and credits. For example, the
administrative fee for sales totaling $100,000 shall be $750.00.

B) All prices quoted to Customers shall include the administrative fee. DIR reserves the
right to change this fee upwards or downwards during the term of this Contract, upon
written notice to Vendor without further requirement for a formal contract amendment.
Any change in the administrative fee shall be incorporated by Vendor in the price to the
Customer.

6. Notification
All notices under this Contract shall be sent to a party at the respective address indicated
below.

If sent to the State:

Kelly A. Parker, CTPM, CTCM

Director, Cooperative Contracts
Department of Information Resources
300 W. 15t St., Suite 1300

Austin, Texas 78701

Phone: (512) 475-4000

Facsimile: (512) 475-4759

Email: kelly.parker@dir.texas.gov
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If sent to the Vendor:

Mark Stein

Capgemini America, Inc.

600 Center Ridge Drive, Suite 600
Austin, Texas 78753

Phone: (972) 556-7606

Email: mark.stein@capgemini.com

7. Statement of Work
A) Services provided under this Contract shall be based on the Sample Statement of
Work as set forth in Appendix C of this Contract. Customers may negotiate the terms
and conditions of a SOW to suit their business needs, so long as the SOW terms and
conditions do not conflict with this Contract.

Under Texas Government Code, Chapter 2054, Subchapter M, and DIR implementing
rules, DIR state agency Customers must procure EIR that complies with the
Accessibility Standards defined in the Texas Administrative Codes 1 TAC 206, 1 TAC
213, and WCAG 2.0 AA as applicable, when such products are available in the
commercial marketplace or when such products are developed in response to a
procurement solicitation.

For applicable Statements of Work, Vendor will provide a statement to the customer
that the deliverable(s) comply with applicable accessibility standards and will provide
documentation that the deliverable has been tested in accordance with generally
accepted accessibility methods and that it complies with applicable accessibility
standards (or cites exceptions where it does not with a corrective action plan).

For any Statement of Work where the aforementioned standards are not applicable,
Vendor will provide a statement to the customer to that effect, together with an
explanation sufficient and acceptable to the customer.

B) Conflicting or Additional Terms
In the event that conflicting or additional terms in Statement of Work or linked or
supplemental documents amend or diminish the rights of DIR Customers or the State,
such conflicting or additional terms shall not take precedence over the terms of this
Contract.

In the event of a conflict, any linked documents may not take precedence over the
printed or referenced documents comprising this contract; provided further that any
update to such linked documents shall only apply to purchases or leases of the
associated Vendor product or service offering after the effective date of the update;
and, provided further, that, if Vendor has responded to a solicitation or request for
pricing, no update of such linked documents on or after the initial date of Vendor’s
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initial response shall apply to that purchase unless Vendor directly informs Customer
of the update before the purchase is consummated.

In the event that different or additional terms or conditions would otherwise result
from accessing a linked document, agreement to said linked document shall not be
effective until reviewed and approved in writing by Customer’s authorized signatory.

Vendor shall not [without prior written agreement from Customer’s authorized
signatory,] require any document that: 1) diminishes the rights, benefits, or
protections of the Customer, or that alters the definitions, measurements, or method
for determining any authorized rights, benefits, or protections of the Customer; or 2)
imposes additional costs, burdens, or obligations upon Customer, or that alters the
definitions, measurements, or method for determining any authorized costs, burdens,
or obligations upon Customer.

If Vendor attempts to do any of the foregoing, the prohibited documents will be void
and inapplicable to the contract between DIR and Vendor or Vendor and Customer,
and Vendor will nonetheless be obligated to perform the contract without regard to
the prohibited documents, unless Customer elects instead to terminate the contract,
which in such case may be identified as a termination for cause against Vendor.

The foregoing requirements apply to all contracts.

8. Authorized Exceptions to Contract and any Appendices.

A. Appendix A, Section 4. Intellectual Property Matters, A. Definitions, 1) “Work
Product”, (vii), is hereby replaced as follows:

(vii) all other goods, services or deliverables to be provided to Customer under the
Contract or a Statement of Work, except as specified in the applicable Statement of
Work

B. Appendix A, Section, Section 4. Intellectual Property Matters, A. Definitions, 5)
“Vendor IP”, (c), is hereby added as follows:

(c) or any modifications or enhancements made to Vendor IP at any time (excluding
Customer confidential information).

C. Appendix A, Section 4. Intellectual Property Matters, B. Ownership, is hereby
replaced as follows:

As between Vendor and Customer, the Work Product and Intellectual Property Rights
therein are and shall be owned exclusively by Customer, and not Vendor. Vendor
specifically agrees that the Work Product shall be considered “works made for hire”
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and that the Work Product shall, upon creation, be owned exclusively by Customer.
To the extent that the Work Product, under applicable law, may not be considered
works made for hire, Vendor hereby agrees that the Contract effectively transfers,
grants, conveys, assigns, and relinquishes exclusively to Customer all right, title and
interest in and to all ownership rights in the Work Product, and all Intellectual
Property Rights in the Work Product, without the necessity of any further
consideration, and Customer shall be entitled to obtain and hold in its own name all
Intellectual Property Rights in and to the Work Product, provided that if Customer fails
to pay undisputed or resolved invoices to the extent that they relate directly to an
element Work Product all rights in that element of Work Product shall revert back to
Vendor unless such non-payment is due to the termination of Vendor for cause
pursuant to Section 10.B.4 . Vendor acknowledges that Vendor and Customer do not
intend Vendor to be a joint author of the Work Product within the meaning of the
Copyright Act of 1976. Customer shall have access, during normal business hours
(Monday through Friday, 8AM to 5PM) and upon reasonable prior notice to Vendor,
to all Vendor materials, premises and computer files containing the Work Product.
Vendor and Customer, as appropriate, will cooperate with one another and execute
such other documents as may be reasonably appropriate to achieve the objectives
herein. No license or other right is granted hereunder to any Third Party IP, except as
may be incorporated in the Work Product by Vendor.

D. Appendix A, Section 4. Intellectual Property Matters, |. Third-Party Underlying and
Derivative Works, is hereby replaced as follows:

To the extent that Vendor includes any Vendor IP or Third Party IP in the Work
Product, or if such is necessary to provide the Services, except as set forth in the
applicable Statement of Work, Vendor hereby grants to the Customer, or shall obtain
from the applicable third party for Customer’s benefit, the irrevocable, perpetual,
non-exclusive, worldwide, royalty-free right and license, for Customer’s internal
business purposes only, to (i) use, execute, reproduce, display, perform, distribute
copies of, and prepare derivative works based upon such Vendor IP or Third Party IP
and any derivative works thereof embodied in or delivered to Customer in conjunction
with the Work Product, and (ii) authorize others to do any or all of the foregoing.
Vendor agrees to notify Customer on delivery of the Work Product or Services if such
materials include any Third Party IP. On request, Vendor shall provide Customer with
documentation indicating a third party’s written approval for Vendor to use any Third
Party IP that may be embodied or reflected in the Work Product.

E. Appendix A, Section 9. Vendor Responsibilities, A. Indemnification, 2) Acts or
Omissions, is hereby replaced as follows:

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 THIRD PARTY LIABILITY,
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ACTIONS, CLAIMS, DEMANDS, OR SUITS, AND ALL RELATED COSTS, REASONABLE
ATTORNEY FEES, AND EXPENSES arising out of, or resulting from any wrongful 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.

F. Appendix A, Section 9. Vendor Responsibilities, A. Indemnification, 3)
Infringements, a), is hereby replaced as follows:

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 REASONABLE
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.

G. Appendix A, Section 9. Vendor Responsibilities, B. Taxes/Worker’s
Compensation/UNEMPLOYMENT INSURANCE, 2), is hereby replaced as follows:

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 THIRD PARTY LIABILITY, ACTIONS, CLAIMS,
DEMANDS, OR SUITS, AND ALL RELATED COSTS, REASONABLE 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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H. Appendix A, Section 9. Vendor Responsibilities, K. Limitation of Liability, is hereby
replaced as follows:

For any claim or cause of action arising under or related to the Contract: i) to the
extent permitted by the Constitution and the laws of the State of Texas, none of the
parties shall be liable to the other for punitive, special, or consequential damages,
even if it is advised of the possibility of such damages; and ii) Vendor’s aggregate
liability for damages of any kind under the Contract [other than for claims for third
party patent, trademark or copyright infringement (“IP Claims”) or for damages
suffered by Customer due to breaches of security, privacy or confidentiality caused by
Vendor’s acts or omissions] shall be limited to the lesser of: (A) thirty-six times the
average monthly amount paid to Vendor under the Contract during the twelve
months immediately preceding the accrual of the claim or cause of action; or (B)
$50,000,000. Vendor’s aggregate liability under the Contract for IP Claims and
breaches of security, privacy or confidentiality shall not exceed $25,000,000.
CUSTOMERS SHOULD EVALUATE THEIR RISK FOR EACH PURCHASE: IF NEEDED,
CUSTOMERS MAY NEGOTIATE HIGHER LIMITATIONS OF LIABILITY.

I. Appendix A, Section 9. Vendor Responsibilities, N. Required Insurance, is hereby
replaced as follows:

As a condition of this Contract with DIR, Vendor shall provide the listed insurance
coverage within 5 business days of execution of the Contract if the Vendor is awarded
services which require that Vendor’'s employees perform work at any Customer
premises and/or use employer vehicles to conduct work on behalf of Customers. In
addition, when engaged by a Customer to provide services on Customer premises,
the Vendor shall, at its own expense, secure and maintain the insurance coverage
specified herein, and shall provide proof of such insurance coverage to the related
Customer within five (5) business days following the execution of the Purchase Order.
Vendor may not begin performance under the Contract and/or a Purchase Order
until such proof of insurance coverage is provided to, and approved by, DIR and the
Customer. All required insurance must be issued by companies that have an A rating
and a Financial Size Category Class of VIl from A.M. Best, and are licensed in the State
of Texas and authorized to provide the corresponding coverage. The Customer and
DIR will be included as Additional Insureds on Commercial General liability and
Business Automobile Liability coverage. Required coverage must remain in effect
through the term of the Contract and each Purchase Order issued to Vendor there
under. The minimum acceptable insurance provisions are as follows:

1) Commercial General Liability

I. Commercial General Liability must include $1,000,000 per occurrence for Bodily
Injury and Property Damage with a separate aggregate limit of $2,000,000; Medical
Expense per person of $5,000; Personal Injury and Advertising Liability of $1,000,000;
Products/Completed Operations Aggregate Limit of $2,000,000; and Damage to
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Premises Rented: $50,000. Agencies may require additional Umbrella/Excess Liability
insurance. The policy shall contain the following provisions:

a) Blanket contractual liability coverage for insured liability assumed under the
Contract;

b) Independent Contractor coverage;

c) State of Texas, DIR and Customer included as an additional insured; and

d) Except where prohibited by law, a Waiver of Subrogation as respects the Workers
Compensation/Employer’s Liability and Business Automobile Liability policies will be
included and will be noted on the Certificate of Insurance.

2) Workers’ Compensation Insurance

WORKERS’ COMPENSATION INSURANCE AND EMPLOYERS’ LIABILITY COVERAGE
MUST INCLUDE LIMITS CONSISTENT WITH STATUTORY BENEFITS OUTLINED IN THE
TEXAS WORKERS’ COMPENSATION ACT (ART. 8308-1.01 ET SEQ. TEX. REV. CIV.
STAT) AND MINIMUM POLICY LIMITS FOR EMPLOYERS’ LIABILITY OF $1,000,000 PER
ACCIDENT, $1,000,000 DISEASE PER EMPLOYEE AND $1,000,000 PER DISEASE POLICY
LIMIT.

3) Business Automobile Liability Insurance

Business Automobile Liability Insurance must cover all owned, non-owned and hired
vehicles with a minimum combined single limit of $500,000 per occurrence for bodily
injury and property damage. The policy shall contain the following endorsements in
favor of DIR and/or Customer:

a) Waiver of Subrogation; and
b) Additional Insured.

[ Remainder of Page Intentionally Left Blank ]
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This Contract is executed to be effective as of the date of last signature.

Capgemini America, Inc.

Authorized By: Signature on file

Name: _ Brian Girouard

Title: _ Executive Vice President

Date: _ 11/12/2018

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

Authorized By: _Signature on file

Name: Hershel Becker

Title: Chief Procurement Officer

Date: 11/16/2018

Office of General Counsel: Signature on file 11/16/2018
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