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Addendum
Astra Schedule Hosting Agreement

This Hosting Agreement (the "Hosting Agreement"), is effective as of the last date shown in the signature block
hereto (the "Effective Date") is made between Ad Astra Information Systems, LLC and 3 Party Partners ("Ad Astra")
and Texas A&M %versity (“Client”), located at College Station, TX 77842. Terms are defined the Master License
Agreement. ember of The Texas A&M University System, an agency of the State of Texas

Pursuant to the terms of the Master License Agreement, Client has agreed to license from Ad Astra the Licensed
Software described therein. Rather than have the Licensed Software, Astra Schedule reside upon equipment owned
or controlled by Client, the parties have elected to have the Licensed Software hosted by Ad Astra (“Ad Astra Cloud”).

Client and Ad Astra desire to set out the terms and conditions governing the said hosting of the Licensed Software
by Ad Astra on behalf of Client. The parties understand and agree that this Hosting Agreement is the controlling
document which governs the relationship between the parties regarding the Hosting Services and the rights and
obligations of the parties arising by virtue of the Hosting Agreement.

NOW, THEREFORE, the parties, intending legally to be bound, agree as follows:

1. Definitions. Capitalized terms used herein shall have the meanings assigned them in the Master License
Agreement except where specifically defined above or elsewhere in this Hosting Agreement. The term “Software
and Support Services” in the Master License Agreement shall include the Hosting Services described herein.

2. Hosting Services. During the term of this Hosting Agreement and subject to the terms and conditions of the
Master Licenses Agreement, Ad Astra will provide to Client application hosting services in a shared/multi-tenant
environment described in this Section 2 (the “Hosting Services”), subject to additional fees and charges as described
in Section 3 of this Hosting Agreement. Ad Astra will manage the Client's Licensed Software through Ad Astra Cloud.
Ad Astra, in connection with the hosting of the Licensed Software for Client, shall make available to Client all Licensed
Software patches, version releases, and upgrades for Licensed Software both from Ad Astra and from Third Party
Provider, provided that Client has a current Master License Agreement in effect with Ad Astra. Access to all such
patches, version releases, and upgrades is expressly conditioned upon the presence of Master License Agreement
between the parties.

3. Annual Fees. In addition to the Annual Fees set forth in the Master License Agreement, Client shall pay an annual
fee for the Hosting Services in the base amount of Seventeen Thousand Dollars ($17,000.00) per year. This fee is
due on September 1, 2018 and annually thereafter. This fee is subject to annual increases. Client shall pay a one-
time server provisioning fee of Six Thousand Dollars ($6,000.00) which is due and payable upon execution of this
Hosting Agreement.

4. Qutsourced Services. Client acknowledges that Ad Astra may contract with a third party provider (the “Hosting
Provider”) to provide the Hosting Services. All third party Hosting Providers will be required to maintain currency
and compliance with SOC2 audits and ISO certificates.

5. Ad Astra Hosted Environment. Ad Astra’s objective is to make the Astra Schedule Software available twenty-four
hours a day, seven days a week. In the event that Client’s access to Astra Schedule becomes unavailable due to
connectivity issues, Client shall immediately notify Ad Astra by logging a case to the Ad Astra Portal. Customer
support hours are Monday through Friday from 7:00 am to 6:00 pm (cst). Ad Astra’s policy is to respond within 2
business hours of receiving the case. Unless Client’s access to Astra Schedule is unavailable for reasons beyond Ad
Astra’s control or as a result of routine maintenance, Ad Astra strives to resolve and restore access within 8 business
hours.
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6. Ad Astra Hosted Test Environment. Ad Astra will provide a test environment hosted in the Ad Astra Cloud for
user acceptance testing of new versions. Test Environments are available upon request via a logged case and require
5 working days of advance notice. The test environment will be decommissioned after the end date associated with
the environment request case or 3 weeks from environment availability, whichever is encountered first.

7. Acceptable Use. In addition to the limitations and restrictions provided in the Hosting Policies, Client agrees that
its usage of all infrastructure hardware and software is for the express use of running the Astra Schedule application.
No other applications should be installed on the provided infrastructure hardware or databases other than those
required to run these products.

You may not make any copies of Ad Astra application software or 3rd party infrastructure software such as
operating system software or database software.

No infrastructure or Ad Astra application software is available for redistribution to any other location
outside of the Astra Cloud.

No infrastructure hardware or Ad Astra application software is available for rental to any other location
outside of the Astra Cloud.

It is the responsibility of Client to maintain restricted access to any infrastructure hardware environments. Should
any unauthorized access or unauthorized communication of access information occur within the client environment
Ad Astra should be notified within 24 hours of either event, so that access security can be reset and an audit of
possible damage can be executed.

8. Client Hosted Data. Client hosted data may be de-identified to produce a De-ldentified Astra Database. The De-
Identification process removes or obfuscates ail personally identifiable information and makes every reasonable
attempt to anonymize all client identifiable information including but not limited to institution name, campus names,
department names, etc. The De-ldentified Astra Database may be exported from the Astra Cloud to another Ad
Astra data center and used for quality assurance and/or demonstration purposes.

9. Scheduled Maintenance. Client acknowledges and agrees that Ad Astra will, from time to time, need to perform
routine maintenance or repair, and that during such periods of maintenance or repair, the Ad Astra Software may
not be available for Client's use. Ad Astra's objective is to minimize the duration of any such unavailability and will,
to the extent possible, endeavor to perform routine maintenance outside of Normal Business Hours which typically
will be from 11:00 pm on Saturday to 11:00 pm on Sunday. Ad Astra, to the extent possible, will give Client at least
twenty-four (24) hours advance notice of down-time for scheduled maintenance.

10. Backup and Retrieval. Ad Astra’s Hosting Provider will perform full and incremental backups and provide
recovery processes of Client’s production environment in accordance with Ad Astra’s Hosting Policies and
Procedures.

11. Llimited Liability. Client acknowledges, understands, and agrees that Ad Astra will not be liable for any indirect,
incidental, punitive, special, loss of data, data recovery or reconstruction, resulting delays, service interruption,
business interruption, loss of privacy, loss of profits or consequential damages arising out of or related to this
Agreement or the Software or any of the Services provided hereunder, whether such damages are alleged as a result
of tortuous conduct, breach of contract or otherwise, even if Ad Astra has been advised of the possibility of such
damages. Client acknowledges, understands, and agrees that the maximum total liability of Licensor under this
Agreement will not exceed the total fees received by Client within the previous twelve {12)-month period.

Client agrees to the foregoing section to the exent permitted by the Constitution and laws of the State of Texas.
4
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12. Confidentiality. The parties have entered into a2 Mutual Nondisclosure Agreement effective as of the Effective
Date of this Agreement, the terms of which are incorporated herein by reference. See Exhibit A.

13, Termination of Hosting Service. This Hosting Agreement may be terminated:

13.1. By Ad Astra if Client fails to pay any amount due and payable to Ad Astra hereunder and the failure
continues for a period of ten (10) days following notice by Ad Astra to Client of the failure.

13.2. By Ad Astra or Client if the other party materially breaches a provision in this Hosting Agreement or
the Hosting Policies and such breach is not cured to the satisfaction of the nonbreaching party within a
period of thirty (30) days (or such shorter period as set forth in the Hosting Policies) following the giving of
written notice of the breach by the other party.

13.3. By Ad Astra immediately, with or without notice, if the Master License Agreement is terminated.
13.4. By Client immediately, with or without notice, if the Master License Agreement is terminated.

13.5 Upon any termination of this Hosting Agreement, data will be backed up and made available for client
download. The tunnel will be terminated, and Ad Astra’s copy of the site will be destroyed.

14. Notices. Any notice or communication required or permitted to be given hereunder may be hand-delivered or
sent by registered or certified mail, return receipt requested, by facsimile transmission, or by email. Notices must
be sent to a party at its address shown on the first page of the Supplemental Agreement, or to such other place as
the party may subsequently designate in writing for its receipt of Notices. A Notice given in the manner prescribed
in this Section shall be deemed received (i} when delivered, in the case of personal delivery; (ii) on the third business
day following deposit of an item in the U.S. mail, properly addressed and postage prepaid; and (iii) on the date of
transmission if sent by facsimile or email, provided a confirmation copy is either personally delivered or sent by U.S.
mail in the manner otherwise permitted for a Notice hereunder,

IN WITNESS WHEREOF, the parties have executed this Hosting Agreement as of the respective dates shown below.

AD ASTRA INFORMATION SYSTEMS. L.L.C. TEXAS A&M UNIVERSITY

By: , o

Date: & Date: 717 zo/F
Name 7/[7/ /VF/ Name:  Robert C. Bounds

Director, Procurement Services
Title: &m Title:
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Exhibit A

Mutual Non-Disclosure Agreement

THIS AGREEMENT (this “Agreement”} is effective as of the last date shown in the signature block hereto, by
and between AD ASTRA INFORMATION SYSTEMS, L.L.C. (“Ad Astra”), and Texas A&M University (“Client”), located
at College Station, TX 77842. Ad Astra and Client are referred to herein as the “parties.”

WHEREAS, the parties are evaluating the possibility of entering into an Agreement in the form attached
hereto {the “Astra Schedule Hosting Agreement”) or any other business arrangements as contemplated by the
parties;

WHEREAS, Ad Astra and/or Client, in the course of such discussions, may consider it appropriate to disclose
Confidential Information (as defined below) to the other;

WHEREAS, the parties recognize that such Confidential Information and trade secrets are of great value to
the owner thereof and that their disclosure of use by the other party would impair the owner’s ability to compete
effectively or would otherwise cause irreparable harm to their owner.

NOW THEREFORE, in consideration of the mutual promises, covenants and mutual agreements set forth
herein and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
and intending to be legally bound, the parties agree as follows:

1. Definition. For purposes of the Agreement, the term “Confidential Information” means all
information and know-how {whether or not patentable or copyrighted) owned, possessed or used by one party
hereto (the “Owner”) that the other party (the "Recipient”} gains or has gained access by virtue of the parties’
relationship, in each case prior to or after the execution of the Agreement, including, without fimitation, any
proposal, marketing or business plan, invention, product, formula, method, technique, composition, compound,
project, development, plan, vendor information, customer data, financial data, technical data, know-how,
computer program, software, software documentation, hardware design, technology, forecast, unpublished
financial statement, budget, license, price, cost and personal data; provided, however, that Confidential
Information does not include information which (a) is or becomes available to the public other than as a result of
disclosure by the Recipient or its employees in violation of this Agreement; {b) was known to the Recipient prior to
the Recipient’s receiving the same pursuant to this Agreement and not otherwise restricted by contract or law; or
(c) becomes available to the Recipient on a non-confidential basis from a third person or source not restricted by
contract or law regarding such information.

2. Use. The Recipient may use the Owner’s Confidential Information only for evaluating and
performing the Llicense and Services Agreement and any other business arrangements between the parties as
contemplated by this Agreement, and for no other purposes whatsoever. Without limiting the foregoing, neither
the Recipient nor any of its affiliates, principals, agents or employees will directly or indirectly use the Owner’s
Confidential Information in the design, development, production, marketing, sale or use of products or services
competitive with those of the Owner.

3. Disclosure. Without the Owner’s prior written consent, neither the Recipient nor any of its
affiliates, principals, agents or employees will disclose the Owner’s Confidential Information to any other party

{(whether or not such other party is a business or entity affiliated with the Recipient); provided, however, that any
4
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of such information may be disclosed to employees of the Recipient who need to know such information for the
purposes of evaluating and performing the License and Services Agreement or any other business arrangements
between the parties as contemplated by this Agreement. Ad Astra will use its reasonable efforts to maintain the
confidentiality and security of students’ records in compliance with the Family Educational Rights and Privacy Act
(“The Buckley Amendment” or “FERPA”). '

4, Notice of Breach. Each party will promptly notify the other party of any breach of this Agreement
committed by such other party or any of its affiliates, principals, agents or employees.

5. Return of Materials. Upon written request by the Owner, the Recipient will return to the Owner
all written material in any form whatsoever which contains the Owner’s Confidential Information, including all
internal notes, memoranda, and all copies, extracts or other reproductions thereof.

6. No Licenses. Nothing in the Agreement will be construed as granting or conferring upon the
Recipient any rights by license or otherwise, expressly, implied or otherwise for any product, service, invention,
discovery or improvement arising out of the Confidential Information supplied by the Owner pursuant to this
Agreement.

7. Injunctive Relief. The parties expressly acknowledge that damages alone will be an inadequate
remedy for any breach or violation of the provisions of this Agreement in view of the difficulties of placing a monetary
value on the Confidential Information, and each party will be entitled to a preliminary and final injunction to prevent
any breach or further breach of this Agreement or further unauthorized use of Confidential information. This
remedy is separate and apart from any other remedy such party may have under the License and Services
Agreement, at law or in equity.

8. Ownership. As between the parties, nothing in this Agreement will be construed to grant to the
Recipient any rights to, ownership of, or other proprietary interest in the Confidential information. The Recipient
does not acquire any title, ownership, or other intellectual property right or license in the Confidential Information,
or any idea or concept discussed by the parties. Nothing in this Agreement will be construed as creating any
obligation, express or implied, of the parties to enter into a contract or business relationship with one another.

9. Required Disclosure. [f the Recipient is requested or required, in connection with any judicial or
administrative process, or order of any legal or governmental authority or by any law, regulation, or in accordance
with applicable professional standards, or similar proceeding or governmental investigation, to disclose any
Confidential Information, the Recipient must promptly provide the Owner with written notice of the request or
requirement so that the Owner may seek appropriate protective orders or legal remedies and must reasonably
cooperate with the Owner in connection with obtaining such protective orders or legal remedies. If such protective
orders or other legal remedies are not obtained, or if the Owner consents in writing, the Recipient may furnish only
that portion of the Confidential Information which, in the opinion of the Recipient’s counsel, it is required to disclose
and will use its reasonable efforts to obtain assurances that confidential treatment will be accorded to such
Confidential Information.

10. Term. This Agreement will continue in full force and effect (a) until the later of (i) three (3) years

from the date hereof, or (ii) if the parties’ execute a License and Services Agreement or any other agreement
4
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between the parties, for three (3) years after the termination of such agreement; and (b) in the case of any
Confidential Information that constitutes a trade secret within the meaning of applicable law, in perpetuity.

11. Assignment. Client will not assign, transfer or delegate any of its rights or obligations hereunder
(including, without limitation, interests or claims relating to this Agreement) under this Agreement without the prior
written consent of Ad Astra. Any purported assignment by Client in violation of this section will be null and void.

12. Miscellaneous. This Agreement is binding on the parties and their respective affiliates,
subsidiaries, successors and assigns. This Agreement constitutes the complete agreement between the parties and
supersedes all prior agreements, oral or written, and any other communication relating to the subject matter of the
Agreement. This Agreement may not be amended or modified except in writing and will be governed by the laws of
the State of Kansas (without regard to conflicts of law principles). If any provision or portion of any provision of this
Agreement is determined to be void, invalid or unenforceable for any reason, the validity and enforceability of the
remaining provisions or portions of provisions will not be affected. This Agreement may be executed in counterparts,
each of which will be deemed an original. All Section titles or captions contained in this Agreement are for
convenience only and should not be deemed part of the context of this Agreement.
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AD ASTRA INFORMATION SYSTEMS, LLC
6900 W. 80TH ST, SUITE 300 ESTI MATE

OVERLAND PARK, KS 66204 November 3, 2017

Estimate Prepared for:
Texas A&M University

400 Bizzeli Street

College Station, TX 77843

! Due upon execution of Astra

| Schedule Hosting Addendum

: Astra Séf;‘e‘d'u»le Server Prov:smmng/ Migration Fee

Discount | $2,000.00

One Time Fee | $6,000.00
Total ;

 Recurring Fe

| September, 2018 and Astra Schedule Hosting Annual Fee B $20,000.00

annually thereafter © Hosting fees are in addition to the Astra Schedule Annual Support Fee **$17 000 if

j . executed by June

. ... 30,2018

; Annually every September Astra Schedule Annual Support Fee $25,000.00
 AnnualTotal | $45,000.00 |

*¥*$42,000if |
executed by June |
...30,2018

will beprowded at tlmelbfA purchase

¢ Hosting Addendum must be signed and PO issued for Server Provisioning Fee prior to June 30, 2018
or hosting fees are subject to increase.

+ Astra Schedule Temporary Test environment is included for 3 week increments

¢ Astra Schedule Permanent Test environment is an optional service available for an additional 25%
of your Astra Schedule Hosting Annual Fee

** Estimate expires June 30, 2018

2ais.com



~
=
N

ITHFONHATIOHN SYSTENS

AD ASTRA LICENSE AND SERVICE AGREEMENT 4
Agreement No, 2016-1011

Thls Azl’eemer\t (this “Agreement”] is effective as of the last date shown in the signature block hereta
{the "Effectwe Date”) by and betwcen AD ASTRA INFORMATION SYSTEMS, LLC a Kansas limited lisbllity

company Iucaked at 6900 W. BOth Streat, Sulte’300, Overland Park, KS 66204 {“Licensor” or “Ad Astra’ "), and
Texas ARM University, focated at College Station, TX7_7842 {"Licensee” or “TAMU");

Recitals

Licensor has developed and owns schieduling sofiware for courses and events {marketed as Astra
Schedule) described In Exhiblt A {collectively, the “Software and Services”), and provides related
implementation, user support, and version upgrade services as deserlbed I Exhibit A {the "Saftware and
Services"). Licensee deslres to license tha Software and receive the Serviees from Ucensor as descrtbed
herein, subject to the terms and conditions hereof..

-Agreement

NOW, THEREFORE, in consnderanon of the promises, covenants and mutual agreements herein
contained, the partles hereto apree as follows:. .

I Grant of License and Pravision of Services.

(a) License, Subject to the terms and conditlons of this Agreement {including the

payment of the Annual Fees), Licensor heréby grants to Licensee a.non-exclusive right and license

. {which right and license may not i ‘whole or in part be assignad or transferred to any person) to
use lhe Saftware dusing the term of this: Agreement .

(_b)_ ) .Seryices. D,ur(ng the term of this Agreement and subject to the terms and
_conditions hereof, Licensor will provide to Licensee the Base Services, and the Optional Products
-and Sarvices as requested by Licensse.. The Optional Products and Services wlll be subject to
additional fees and chargés as described In Section 4.

{c) - Suspensmn or Termination. Licensor may, in its scle and absolute diseretion and
withoutnotize, Immediately suspend or terminate Licensce’s right to use or recelve the Software and- the
Services hereunder for failure to comply with Licensor’s palicies and/orthe terms set forth herein,

2. - . Acceptance of Software and Services. All of the Software and t’he Services pravided
andfor performed hereunder will be deemed to be accepted by Licenser, unless Licensee reports to
Licensor all deficiencies In any soft\wvare or service.

3.-  Ucensee's Dhligations.

(1) Use of Software and Services. The Software and the Services must be used only

for Licensee's own business, Licensee must not (i) permit any third party to use the Software or any
“.. of the Services, (1) use the Software or any of the Services In the operation of any business other
. than Licensee’s own business, {ili) allow unauthorized access to the licensed Software or any of the
Services, or (lv) alter or modlfy the Softwarein any manner without Licensor’s prior-written consent.

it is the responsibility of Client to maintain restricted actess to any Infrastructure hardware
enwrunments Should 3ny unauthorlzed access or unauthonzed communicahon of access
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i lllx, LUV \,.'.'-";"" i Sueiles, !
Enformatmn aceur within the Cllent envlronment Ad Astra should be notlﬁed w:th!n 24 hours of
_either event 50 that access securlty tan he resetand an audit of pussible damage canbe executed.

(b) Remoie Access. Licefsee wl“ pJowde to Licensor- remnte access to- the test and'
) productlnn versions of the Installation for service and support.

(c). Trade Secret;and Cdpyrighi* Notices. Licensee will reproduce and- incorparate .
Licensar's tradg secret or copyright notice in any copies, modifications or partial copies, which will
include, but not be limited to, the followlng: "This document produced pursuant to License
Agreament No. 2016-1011 with the licensor and owner, Ad Astra Information Systems, L.L.C. All rights
reserved.”

(d) Cooperat/on Licensee must cuuperate with Ucénsor in the performance of its
‘oblfgatians hereunder,

4, Fees and Paymeni.

_ (a) Annuol Fees. Beginning on September 1, 2016, Litensee must pay to Licensor the
following annual fees (the “Annval Fees”) as Invoiced by Licansor each year! {I} Twenty-Flve Thousand
Daltars {$25,000:00). for tha use, maintenance and. support of the software, This annual fee
Includes access to aur technical. support team aid standard releasss of the licensed product.
Begmnlng on September 1, 2017, the Annual Fees may be subject to an increase from the previous
year's amount as determined by Licensor, "Licersor will notify Licensue of the amount of any Such
intrease at least thirty (30} days prior to 1he effectlve dale of 5uch increase,

i (b} Invoices, Poyment aind Delinguent Amounts. Licensor will submit Jnvolces to  Licensee
for all amounts due, Payment af each invoice will be due, without deduction or setoff, Net 30, Any
payment received more than thirty {30} days after the due date of the ralevant invoice will be subject
to interest at the rate of 3% pér month or the maximum legal rate, whichever is lower, from the date
of the Involce through the date payment Is recelved. Payment shall be made pursuant to Texas
Government Code, Chaptar 2251 Prampt Paymerit lawv, {n addition to all applicable fate charges, if
ticensor suspends the license of the Software or the pravision of Services under Section1 as a result of
‘Licensee's fallure to pay Involced amounts hereunder within the defined term, Licensee must payallpast
duemonlesto Ucensorin addition to a relnstatement fee equal ta 20% of the current. Annual Feesin order
ta reinstate such license and/or sérvices. Remstatement must oécur wlthln onz talendar year of the
.annual renewal date of this contract.

& o Licensee completes a matenal acguisition of new campuses; this Agreement will be -
amended for licensing of sald new campuses Fees will be negotxated at time of request for license
. expansuon. “

(d)__ Licensee is responslble for reporting and paying all applicable sales and use or other

taxes, {mpusmonsarcharges with respect to anty and all Fees. If Licensee Is exempt fram taxes, a capy
" of avalid tax exemption certificate should be provided to Licensar, Licensee has-provided its tax exempt
. certnf~ icate, attached to this Agreement. To the extent parmitted by the Constittion and laws of the
State of Texns, Licensee may indemnlly, defend,. and hold harmless Licensor from and agalnst all
claims arising out of oy resulting from Licensor's _failure'or alleged failure to pay taxes due, ’

5. 7 Intallectual Property nghts.

(a) LlcensursRnghts Licensor retains all right, title and Interest in and to the mtellectual

Property {as definad below). Nathing In this Agreement will be Interpreted so as 1o provide Licensee
with any rights, Interest in, or owmrshxp of the Intellectual Property. Licensee - acknowledges the

. proprietary rights of Licensor In the lnteuectual Prcperty, and admits the validity uf the
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Intellectual Property and {urther agrees that]th(l nut contest darecdy ormdlredly, such lntellectual
Praperty rights ar the valldity of such Intellectuat Pruperty rights, nor aid others in doing so.

(b) ' Definition. The term “(nteliectusl Prolperty" means Licensor's rights ta, Interest in; and

_ awnership of (i) the Software; (il} source codes, romputer software, softwara design, data and

" . documentatlon refated to the Software and Services, {iii} tradematks, service marks, logos, trade

names, and company names and reglstrations and applications for egistration thereof, (iv} copyrights and

" reglstrations and applications for registration  thereof, {v} patents, patent applications and

improvements theraio,. [vi} trade secrets and confidentfal business infarmation, know-how, and

produgtion  processes - and technlques research and ' development informatlan, drawings,

specifications, designs, plaris, proposals, technical data, copyrightable works, financial, marketing and

. husinassdata, prlcingcosnnformatlon,buslnessandmarketlngp!ans, and customer and suppllerlists and
infarmation, and (vil) other propnetary rights,

(e} Limited Wurrant:es Except for the warranties set farth hereln, Licensor disclaims any -
and al! warranties, condihons, or representations (eXpressed or mplled, oral or written), with respect
to the software and suppart services or any pait thereof, including any and all irriplied warranties or
conditians of title, merchantabllity, ar fitness or suitability for any purpose {whether or not licensor
knows, has-reasan to know, has baen advised, or Is atherwise in fact aware of any such purpose),
whether alleged to Jarlse by law, by reason of custom or usage In the trade, or by course of dealing. in
addition, Licensor ‘expressly disclaims any warranty or. reprasentation to any  person other than
Licensee with respect to the software and support services or any part thereof,. '

Licensor shall not provide to Licensee any Services or Application that Infringe any intellectual property,

privacy, or other right of aby party. If Licensor becomes aware of any such posslb{e Infringement,

Licensar shall immedilately so notlfy Licensee in writing. Litensor shall indemitify and defend Licensee,

- The Texas A&M Unwerslty System, its regents, offlcers, employees, representatives, agents, and

“students from any clalm, labllity, or judgment that any such matenals ar resources Infringes any
lntellectual property, pnvacy, or other right of any party:

ticensor warrants that it wilt use all cummercla!ly reasonable affarts to ensure the Application contains
©ne wruses, malwate, spywate, Worm, trap door, biack door, Trojan horse, or other code or Instructions
- _that may be usedto modlfy, damage, ar dusable Licensee's camputer system or the' Application liself,

-6, Lmnlted Uabmly Llcensee acknowledges, understands, and ta the extent permitted by the
Constitution and laws of the State-of Texas, agreés that Licensor may not be ffable for anyindirect,

b(ncldental punitive, special, loss of data, data recovery or reconstrugtion, résulting delays, service .
interrdption, business interruption, loss of privaty, foss of profits or conseguential damages
arising otit. of of velated to this Agreerfient or the Software or any of the Services provided
‘hefeunder, whether such damages are alleged as a result of tortuous canduct, breach of contract
ar otherwise, gven {f Licensor has been advised of the possibility of such damages. Licensee
arknowledges, understands, and sgrees that the maximum "total flabllity of Licensor indér this
Agreemient will not exceed the fees recelvad by Licensor under this Agreement  within the previous
twelve (12) -month perlod

7. indemnification. To the extent permitted by the Ccnstltutlon and the taws of the State of
Texas, Licensee will indemnlfy, defend, and hold Licensor, including its affillates, managers, afficers,
employees, ‘agents, successors and assigris, harmiess fram and agalnst any and all dalms, actions,
rauses of mction, orders, arbitrations, proceedings, losses, damages, llabifities, Judgments, and
- expensgs (including, without limitation, reasonable. altcrnéys fees and costs) arising, directly or
Indirectly, from or n connection with: (a) any breach of this Agreement by Licensee ar any of its
affliates, employees or agents; {b). any violation of the rights of another by Ucensee oranyof its
affilfates, employees or agents; or {c) any negligerit or ntentional acts or omisstons by Licensee. or
any of Its affiliates, employees or agents, This Secdon will -survlve the terrnination of this
Apreement.
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-: 8. Confidentiality. The parties have entered into a Mutual Nondisclosure: Agreement éffective
..~ .8s of the Effective Date of this Agreemant, the terms of which are incorporated herexn by refererice.
- See Exhibit 8. ' ‘(

' Nb'twithstandlng' the foregolng, Licensor acknowledges that TAMU must strictly comply with the
_open records requests pertaining to. this agreement in conformance ‘with the Texas Public
{nformation Act.

{a) Licensor acknowladges that Licensee Is obligated to smctly comply with the Public Information
Act, Chapter 552, Texas Government Code, in responding to any request for public Information
pertaining to this Agreement, as well as any other disclosure of Information requlred by applicable
Texas law.

{6} Upon Licensee's weitten request, Licensor will provide specified public informatton exchanged or
created Under this Agreement that Is not otherwise excepted from disclosure under chapter 552,

Texas Government Codle, to Licensee in a non-proprietary format acceptable to Licensee. As used in
this provision, “publlc Information” has the mesning asslgned Section 552.002, Texos Government
Code, but only Includes Information to which Licensee has aright of accass,

{c) Licensor acknowledges that Licensee Is required ta post s copy of the fully executed Agreement
on lts lntefr’yet‘ webslte In compliance with Sectiort 2261,253(4)(1), Texas.Government Cade.

.9, . MediaRelease. Llcensee may grant permisslnn unto Licensor to pubhmze non- conﬂdentlat
mfarmatmn aboist Uigensee In print or glectronic forms of public relations, training, or marketing

. productions, Prior. to. Licensor's use ‘of Licensee's mFurrnatfnn and Images, Llcensor must retain
wntten permissvon from Licensee’s Marketmg Dlrectnr. '

: ,1()‘,3 , Te_rm, Termlnatlpn and Effact o{Termunatlon:

{a) Term and Teimipation. Unless earller terminated as provided hereln, the initlal term {the
lmtialTerm”) afthls Agreement commences on the Effective Date and will continue for one (1) vear.
After such-Inltial term, the term of this Agreement wiit be renewed for succéssive additional ohes
- year terms, riot to exceed a total of flve {5) years (each a “Renewal Term”} unless terminated by
elther party by written notice to the other party given at least rinety {80) days prior to the explration .
of the lnitlal Térm orany Renewal Term, Licensor may terminate the Initial Term or any Renewal Term
for cause immediately upon written notlice ta Licensee if {i) Licensee falls to pay any amount-when
due as prowded in this- Agreement; or- {ii} Licensee defaults in the performance of its chlipations
. urider this Agreement Tn any other manner and such default is not or cannot be remedied within
. thirty (30) days after notice thereof by the Licensor. Licensee may terminate the Initial Term or any
renewal term for cause immediately upon written notice to Licensor if (1) Licénsor defaults In the
performance of its obligatians tnder this Agresment in any other manner, and such default Is not or
cannot be remedied within thirty (30) days after notice thercof by the Licensee

(b) Effectof Termination. Upon valld termination of this Agreemant by Ucensor, pursuant
ta any cause whatsoever, Licensee must immediately. pay to Licensor all monles due and miust dellver
to Licensor all materlals and documents pertalning to the Software and the Services, all of which are
the sole: and’ exclusive, praperty of Leensor. Upan’such termination all licenses, authorltles, rights -

+ and privileges’ granted hereundar will. terminate, and Licanses must cease to use, as hereinbefore
provlded any lnteileckual Propeity of Ucensor,

(c) Loss of Fundmg Perfnrmance by TAMU unider this agreement may be dependent
upon.the: appropnatlon and allotment of funds by the Texas Legislature, ("the lepislature”} and
allocation of funds by the Board. If the Legislature fafls to appropriate or allot the necessary funds,
or If the Board fails to allocate the netassary furds, then TAMU will Issue wiitten notice to Ad Astra
and TAMU may"termin'ate this agreement without further duty or obligation. Ad Astra

_acknowledges that appropnatmn alfotment, snd allocation of funds is beyond the conteol of
TAMU. .
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11. Notices, All notices and other communications required or permitted to be glven hereunder
shall be in-writing and shall be deemed to have been duly given if dellvered, sent by !facsxmne,
reputable overnight deﬂvery setvite or registered or certified mall; return receipt requested,
postage prepaid, to the addresses set forth abave. Notices delivered personally shall he effective
upon delivery. Notlces transmitted by Facsimile shall be effective when reécelved, provided that the
burden of proving notice when notice I transmitted by facsimite shall be the responsibllity of the
party providing such notice, Notices delivered by overnight courler shall be effective when received.

Notices dellvered by registeréd or ceitiffed malil shall be effective on the date set forth on the receipt
of reglstered or cernfned fall, whichevey |s arller, Elther party may. change its address for purposes
of this Agreemerit by provldlng notice of such change to the other party at the address for such party
set forth above

12. General.

(a) Entlre Agreement und. Amendment This Agreement cancels and supersedes. all
previous agreements, written ar oral, Between the partles hereto relating to the subject matter
hereof and_ constitutes the entire agreement belween the partles hereto, snd there are no
understand]ngs, representations or warranties expressed or Jinplied not specifically set forth
herein, This Agrezment may be amended only by a wrlting executed by the party against which such
amendment is sought to be enforced

(b) Controlling Law This Agreement Is govetned by and will be construed and
Interpreted Ini all-respects in accordanice With the laws of the State of Texas: (wlthaut application of
principles of conflicts of law). The parties hereto agree that any claim or cause of action hetween’
the partles arlsing out of or in ronnection with this Agreemant willihave exclusive jurisdiction
and venue In state court In Nueces Caunty; Texas, or the United States Dnstrict Court for the Southern
District of Texas, whichever Is proper. -

) (L) Caunter;iarts This Apreement may be executed simultaneously jn one or more
. counterparts, each of which will be deamed to be an original, but ali of which. together- will
" constitule one and: the same mstrument, .

: '(d) Waiver. The failure of elther party to requlre performance by the other party ‘of any
. provismn hereof, or to enforce any remedies it may have against the other party, wiif in no way
" affect the right therealter to enforce this Agreemneant-and.require full performance by the other
party. The waiver by elther party of any breach of any provislon of this Agreement wilf not” constitute’

a waiver of any succeedfng breach. of that provision or of any other pruvlslon .

(c) ‘Severability. If any prowsion aof this: Agreement or the apphcanun thereaf ta any persm
or circimstance Is Invalid or unenforceable to-any extent, the remainder of this Agreement and the
application of such provision to other persans or clrcumstances will not be affected thereby and
will-be enfarced to the greatest axtent permitted by law, but only as long as the continued valldity,
legality and enforceability of such provision or appfication does not materlafly alter the terms of this

" Agreement or diminish.the benefits ar burdens of this Agreement..

(f) ~Assignment arid Suctessors, This Apreement may not In whole or in part be
asslgned, voluntarily or by operatlon of law, or otherwise transferred to others by either party without
the wrmen consent of the other. Any purparted assignment by either party in violation of this Section
will be null and void: This Agreement Is bmdmg tpon the parties hereto, and their successors and
asslgns. : -

(g) lndependent Contractor The parties agree that Licensee is an independent
" cantractor; Under no clircumstances will Licensee be considered to be an ageént, employee, partner or
represemtative of Licensor or otherW(se dttempt to blad hcensor
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(h) Other Entities. Other lu:al governmental and Pprivate entltles wl(hln the State of Texas
who wlsh to parkleipste under the same terms and condltlons containad in this ducument may do
so. Each entity wlshmg to partitipate. must slgn an addendum to this contract statlng payment
terms and conditions specific ko that éntity. If such participation Is desired hy an allgible entity all
purchase ordars will be shipped dlrectly from and products and services will be shipped directly to

-that enuty,

(i) Upgfades. Licensee mdy upgrade product or services provided by Licensar under the
terms and candltlons contalned hereln, Any speclal terms and canditions reluted te payment far
upgrades and additional servlces will be noted In an attached addendum.

(§)  Captions. All Sectiort \itles or captlons'contalied in this Agreement are for convenlance

only and should nat be deemed part of the context of this Agreemient,

(k). Dispute Resofution. The dispute resclution process pravided in Chapter 2260, Texas
Government Cotle, and the refated-rules adopted by the Texas Attorney General pursuant to Chapter

2260, shall be used by TAMU and Ad Astrs to attempt ta resalva any claim for breach of contract

maile by Ad Astra that cannot be resolved In the ordinary course of husiness.. Ad Astra shall submit
writternotice of a clofm of breach of contract under this Chapter to Director of Contracts and Property
of TAMU-CC, who shall examine Ad Astra’s clalm and any counterclalim ord aegotiate with Ad Astra

- In an effort to resolve the clalm.

_!N WITNESS WHERCO!- the parrles hnve exesuted tlus Agreement 38 a! the date and vear last set

forth belnw f .
AD ASTRA INFORMETIDN Sy

 TEXAS ASM UNIVERSITY
By: . By
Nome: Wy Dhaure” Nare: Dean K. Bndler
The: COUveber OO Tl Directar. Procur fces

" Dated:_[ [ AV/s - Dated: Ll It ZOC7
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INFQKHATIDN SYSTEKS

AAD ASTRA =

1 o Exhibic A {

Suftware and Sérvices

Software ' ’ Costs.
Astra Schedule Llcense
' , S0
Astra Schedulé i is'2 web-based, room scheduling suite that combines {PREVIOUSLY PAID
academlic and event actlvities into one system. : FOR
«. Eaterprlsé-wide calendar of alf activities JUNDER LICENSE
» . Bl-directional, real-time integration with most student informatmn AGREEMENT
systems (5!5) ﬁi3524)
“  Event managenient tools for simple and cumplex events: .
« . Bulit-ln workflow for automatic natifications and cenfirmations
" “Standard and customizable reports, including space utlllzatmn reports
and repurt subscilptions
s . Optimized.course schedifing . -
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l Exhibit B
* Mutual Non-Disclosure Agreemenit
THIS AGREEMENT {this "Agreemen\‘") Is eﬁ'ectwe as of the last date shown in the signature block
hereto, by and between AD ASTRA INFORMATION SYSTEMS, LLC. {"Ad Astra”), and Texas ABRM Universlty, a
(“Client”}, Ad Astra and Clierit are referred to herein as the "parhe; ”

WHEREAS, the partles are evaluating the possibility of enteringinto a license and services agreement
in the form attached hereto {the “License and Services Agreement") or any other business arrsngements as
) contemplated bv the parties;

WHEREAS, Ad Astra and/or Cllent in the course of such- discussions, may consider it appropriate to
‘disclose Confidential lnformahon {as defined below) to the other;

WHEREAS the par’ues recogmze that such Canfidential Inforfation and trade secrets are of great value

to the owner thereof and that thelr disclosure of use by the other party would Impair the owner's ahility to .

" compete effectively or would otherwise cause lrreparable hacm to thelr owner. -

" NOW THE'R'E'FORE‘, in consideration of the: mutual ‘promises, covenants and mutual agreements .set
forth herein and other good and viluable consideration, the receipt and sufficlency of which are hereby
ackndwlédggd, and intending to be legally bound, the parties agreé as follows:

.1, °  Definition. Far purposes of the Agreement, the term "Confidential Information” means  afl

* information and know-how (whether or nbt patentable or copytghted) owned, possessed or used by one party
hereto (the "Owner”) that the ather party {the “Reclpient”) gains or has galned access by virtue of the parties’
relanunshnp, in each case prior to or after the executlon of the Ajreement; Including,” WIthout hmitatlon,

.any proposal, marketmg or buslness plan, . Invention, product, formula, method, technique, composmon,
camgound, project, development, plan, vendor information, custamer data, financial data, technical data,

~ knaw-how, cbhputér program, softwire, software documentation, hardware design, technology, forecast,
unpublished financial statement; bu'dget, Jicerise; price; cost and personal data; provided, however, that
Confidential information does not include information which'(a) is or becomes availsble to the public ather
than as a resultof disclosure by the Rec:p:ent or fts employees In violation of this Agreement; (b) was known to
the Reciplent priar to the Redipient’s rece!vmg the same . pursuant to this Agreement and not otherw;se
restncted by cantractor faw; or {c) becumes avallable to the Recipient on a non-canfidential basis from a third
person or source not restricted by contract or law regarding such mformatmn

. 2. Use. The Re’cip‘lent may u'sé the O‘wner’s Cpnfidentlal mfurmation anly far evaluating and
performing.the License and Services Agreement and any ather business afrangements between the partles
as contempleted by this Agreement, and for no other purpases whatsoever. Without Hmiting the foregoing,
: nelther the Recipient.rdr any of its affiliates, prlnc;pals, agents or employees will directly or Indirectly use
. the Dwner's Canfidential information Ih the design, development, producnon, marketing, sale or use of

o products or servlces competltnve with' thuse of the Dwner
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3. Dlsciosure. Wlthout the Dwner‘s ;lmor wrltten consent, neither the Recipiant nor any of its
afflliates prlncipals, agents or employees will disclose the Qwner's Confldential Informatian to any other
party (whether or not such other party i is 3 business ar entity affiliated with the Reciplent); provided, however,
that anyofsuch lnformatnon may be disclosed to employees of the Recipient who needto know suth information
for the PUrposes of evaluating and performing the License and Services Agreement or any ather business
" airangements between the partles as contemplated by this Agreement. Ad Astra will use Its reasonable efforts
to malntain the confidentlality and security of students' records in compliance  with the Family Educational
Rights and Privaty Act (“The Buckley Amendment” or "FERPA”).

4, Notice of Breach. Each party will promptly notify the other party of any breach of this
Agreement comynitted by such Dt_her party or any of its affiliates, principals, agents or employees,

5. Return of Materials Upen written request by the Owner, the Recipient will return to the
Owner all wrltten matertal in any form whatsoeler which contalns the Owner's Confldential Informatian,
including all internal notes, memoranda, and-all-coples, extracts or other reproductions thereaf,

. 6. . ° NoLicenses. Nothing in.the Agreeme:nt will be construed as granting or conferring upon the

", Reclpient any rights bylicense or otherwlse, expressly, implled or otherwise for any product, service, invention,

* discavery or. lmprovement arlsmg out of the: Confrdemla[ lnformatlon supplied by the Owner pursuant tothls
Agreement. :

7. injunctive Rellef. The partiés expressly acknowledge that damages alone will be an
: madequate remedy for any breach or violation of the provisions of ‘this Agreement in, view of the
difficultles of placing a tonetary value-on the Confidential Information, and each_ party will be entitled to @
* preliminary and final injunttion to prevent any breach or furthér breach of this Agreement or further
unauthonzed use of Conﬂdentlal lnfurmauon This remedy is separate and aparl:fmm any other remedy such
- party.miay have under the License and Services Agreement atlaw or in eguity.

8. ' Ownership, As bctween the parties, nothing in this Agreement will be construed to grant to
the Recipient any "rights to, ownershlp of, or othér proprietary jnterest in the Canfidential lnformation. The

".." Recipient dqes not acquire any- title, ownership, ar other intellectual property right or license In the

’ Cunﬂdentlal Information, or any idea or concept discussed by the parties. Nothing in this Agreement will be
. cunstrued as creating any abligation, express or [mplled, of the parties to enter Into b cantract or business

N relatlonshlp with one another

9, Requl'red Disétosure( if the'Reciplent is requested or required, In connection with any Judicial
or administrative process, or order of any legal or governmental authority or by any law, regulation, or in
* acrordence with appllcable professional standards. or ssmﬂar prdceeding.or governmental investlgation, to
. disclose any Confidential Information, the Rec(plent fnust promptly provide the Owner with written notice
- of the request’ or requlrement so that the Owner niay seek appropriate protective orders or legal
. remedles and must reasonably cooperate wrth the Owner in connection with obtaining such protective
orders or legaf remadies. If such'protective orders or ather
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legal remedles are not c’btained or if the Owner consents in writing, the Recipient may furrl:sh only that portion
* of the Confidential Information which, in the apinion of the Recipient's totnsel, it Is required to disclose and
will use lts reasonable efforts to. obtaln assurdrices that confidéntlal treatment will be accarded to such )

- Conf‘ dent;al mformatron

s10. ¢ Term: This Agreement will eontinue In full force and effect (a) until the latér of {i) three
(3) years from the date hereof, or (i} if the parties’ execute a Litense and Services’ Agreement or any other
agreement between the partles, for three (3) years after the terminatlon of such agreement; and (b) [n" the
case of any Confidential Informatlon that constitutes a trade: secret wnthm the meaning of applicable law, in
perpetuitv :

11. Asslgnment. Cllent wlll not assign, transfer or delegate any of its rights or obligations
hereunder {including, without limitation, interests or claims relating to this Ag}eement)under this Agreement
without the prior written consent of Ad Astra, Any purported assignment by CHent [n violatian. of this section
will be null and voul

. 12, . Miscellaneous. This Agreemant |s binding on the partes and thelr respective affillates,
- subsidlaries, successors and asslpns. This Agreement constitutes the complete agreement between the parties
and supersedes all prior agreements, oral or written, and any other communication relating to the subject
matter of the Agreement. This Agreement may not be amended or-modifled except in writing and  will be
governed by the laws of the Stote of Texas {without regard to tonflicts of law prlncidte_s). If any provision ar
portion of any pravision of this Agreement Is determined to be vald, Invalfd or unenforceable for any reason,

- the'validity and enforceability of the remiaining pravisions or portioris of pravisians will not-he affected. This
- Agreement may be exécuted in counterparts, each of which will be' deemed an original. All Sectlon titles or

~, captions contamed In this Agreement are for tonvenience only and should not be deemed part of the context”

_afthis Agreement .
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ADDENDUM
By and Between
Ad Astra Informatlon Systems; LLC
&
Texas A&M University

This: addendum ("Addendum”) amends and supplements the License and Service Agreement ("Agreement”)
between Ad Astra Information Systems, LLC (“Ad Astra”}, and Texas A&M University, a member of The Texas A&M:
University System, an agency of the State of Texas (“TAMU”). All terms used herein and not otherwise defined
shall have the meaning as in the Agreement. In the event of any conflict in the terms of the Agreement and the
terms of this Addendum, the terms of this Addendum shall in all aspects govern and control. Both parties agree
that the Agreement is hereby amended and supplemented as follows:

I. For clarification;, Texas A&M University is entering into this Agreement as a member of The Texas A&M
University System, an agency of the State of Texas.

2. Insectlon 12 (b), The second sentence is deleted in its entirety and replaced with the following: “Pursuant
to-Section 85.18, Texas Education Code, venue for any suit filed against TAMU shall be in Brazos County,
Texas.”

3. The fallowing language is incorporated into the Agreement:

State Contracting Requirements:;

Electronic and Information Resources, Ad Astra strives for, but does not represent that the electronic and
information resources and all associated information, documentation, and support that it provides to TAMU under
this Agreement (collectively, the “EIRs") comply with the applicable requirements set forth in Title 1, Chapter 213
of the Texas Administrative Code and Title 1, Chapter 206, §206.70 of the Texas Administrative Code (as
authorized by Chapter 2054, Subchapter M of the Texas Government Code). To the extent TAMU becomes aware.
that the EIRs, or any portion thereof, do not comply, then TAMU shall notify Ad Astra of the non-compliance, At
such time, Ad Astra will then determine the remedy and will place such remedy on the Ad Astra product roadmap
for future enhancement.

Delinquent Child Support Obligations. Under Section 231.006, Texas Family Code, the vendor or applicant
certifies that the individual or business entity named in this contract, bid, or application is nat ineligible to receive
the specifled grant, loan, or payment and acknowledges that this Agreement may be terminated and payment may
be withheld if this certification is inaccurate.

Payment of Debt or Delinquency to the State, Pursuant to Section 2252.903, Texas Government Code, Ad Astra
agrees that any payments owing to Ad Astra under this Agreement may be applied directly toward certain debts or
delinquencies that Ad Astra owes the State of Texas or any agency of the State of Texas regardless of when they
arise, until such debts or delinquencies are paid in full.

Franchise Tax Certificatlon, If Ad Astra is a taxable entity subject to the Texas Franchise Tax (Chapter 171, Texas
Tax Code), then Ad Astra certifies that it'is not currently delinquent in the payment of any franchise {margin) taxes
or that Ad Astra is exempt from the payment of franchise {margin) taxes.

Prohibited Bids and Agreements. Under Section 2155.004, Texas Government Code, Ad Astra certifies that the
Individual or business entity named in this bid or contract is not ineligible to receive the specified contract and
acknowledges that this Agreement may be terminated and payment withheld if this certification is inaccurate.

State Auditor's Office. Ad Astra understands that acceptance of funds under this Agreement constitutes
acceptance of the authority of the Texas State Auditor's Office, or any successor agency-(collecﬁvely, “Auditor”), to
conduct an audit or investigation in connection with those funds pursuant to Section 51.9335(c), Texas Education
Code. Ad Astra agrees to cooperate with the Auditor in the conduct of the audit or irivestigation, including without
fimitation, providing all records requested. Ad Astra will include this provision in all contracts with permitted
subcontractors.
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Force Mdfeure. Neither party is reguired to perform any term, condition, or covenant of thic Agreement, if
performance is prevented or delayed by @ natural occurrence, a fire; an act of God, an act of terrorism, or other
similar occurrence, the cause of which is not reasonably within the control of such party and which by due
diligence it is unable to prevent or overcome.

Conflict of Interest. By executing and/or accepting this Agreement, Ad Astra and each person signing on behalf of
Ad Astra certifies, and in the case of a sole proprietorship, partnership or corporation, each party thereto certifies
as to its own organization, under penalty of perjury, that to the best of their knowledge and belief, na member of
The Texas A&M University System (TAMUS) or TAMUS Board of Regents, nor any employee, ar person, whose
salary is payable in whole or in part TAMU or TAMUS, has direct or indirect financial interest in the award of this
Agreement, or in the services to which this Agreement relates, or in any of the profits, real or potential, thereof.

Non-Waiver. Ad Astra expressly acknowledges that: TAMU is an agency of the State of Texas and nothing in this
Agreement will be construed as a waiver or relinquishment by TAMU of its right to claim such exemptions,

privileges, and immunities as may be provided by law.

ACCEPTED & AGREED;

Ad Astra Informaggriv s

Texas A&M University

Signature “Signature
5 W@V‘ /C&O Dean K. Endler Director, Procurement Services
Name & Title Name & Title o
a1 26 i dpay 2017
Date Date
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