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CAREPATHS EHR SOFTWARE AS A SERVICE AGREEMENT 

This Software as a Service Agreement (“Agreement”) is entered into between CarePaths, Inc. a 
Nevada corporation (“CarePaths”), with its principal place of business at 505 Beachland Blvd #254, Vero Beach 
FL 32963 and Texas Juvenile Justice Department  (“Customer”) at 1801 N. Congress Ave, Austin, Texas 78701. 
CarePaths and Customer agree that the following terms and conditions will apply to the services provided under 
this Agreement.  

The Customer agrees to fulfill the requirements set forth in Exhibit A: CarePaths, Inc. Privacy Policy (“Privacy 
Policy”) and Exhibit B: Business Associate Agreement (“Business Associate Agreement”) which are incorporated 
into and deemed a part of this agreement. 

1. Definition of Terms

1.1 “CarePaths EHR” refers to an online system for healthcare clinical documentation and practice 
management. 

1.2 “HIPAA Rules” shall mean the Privacy, Security, Breach Notification, and Enforcement Rules at 45 CFR Part 
160 and Part 164. 

1.3 “CarePaths EHR Services” include, but are not limited to, electronic records, practice management, text 
messaging, video conferencing and patient assessment functions. The features and functionality of the 
Platform are determined solely by the Platform and subject to change or termination without notice. 

1.4 “Providers” are clinicians who use the CarePaths EHR. 

1.5 “Administrative Users” are Customer employees and agents who use the CarePaths EHR for administrative 
functions. 

1.6 “Electronic Prescribing” is prescribing service fully integrated with CarePaths EHR 

1.7 “Clearinghouses'' are intermediaries who facilitate the delivery of healthcare claims to payers and the receipt 
of electronic remittance advice. 

2. SAAS SERVICES

2.1 During the Subscription Term, Customer will receive a nonexclusive, non-assignable right to access and use 
the SaaS Services solely for Customer’s internal business operations subject to the terms of this Agreement. 

2.2 Customer acknowledges that CarePaths will not be delivering copies of any software as part of this agreement. 

3. CUSTOMER RESPONSIBILITIES

3.1 Unauthorized Use; False Information. Customer shall: (a) notify CarePaths immediately of any unauthorized 
use of any password or user ID or any other known or suspected breach of security, (b) report to CarePaths 
immediately and use reasonable efforts to stop any unauthorized use of the SaaS Services that is known or 
suspected by Customer and (c) not provide false identity information to gain access to or use the SaaS Services. 

3.2 Suggestions. CarePaths shall have a royalty-free, worldwide, irrevocable, perpetual license to use and 
incorporate into the SaaS Services any suggestions, enhancement requests, recommendation or other feedback 
provided by Customer. 
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4 SERVICES AND PAYMENTS 
 
4.1 Exhibit C Service and Payment Schedule. All services acquired by Customer shall be 
governed exclusively by this SaaS Agreement and the applicable Service and Payment Schedule. In the event 
of a conflict between the terms of a Service and Payment Schedule and this SaaS Agreement, the terms of the 
Service and Payment Schedule shall take precedence. 
 
4.2 Invoicing and Payment. Unless otherwise provided in the Schedule, CarePaths shall invoice Customer for all 
fees on the scheduled effective date. Customer shall pay all undisputed invoices within 30 days after Customer 
receives the invoice. Except as expressly provided otherwise, fees are non-refundable. All fees are stated in 
United States Dollars and must be paid by Customer to CarePaths in United States Dollars. 
 
4.3 Charges based on Provider Usage. Charges based on number of Providers using the CarePaths EHR for 
clinical documentation and electronic prescribing.   Service and Payment Schedule indicates the number and 
types of Providers who will be using the CarePaths EHR at the start of this agreement.   
 
4.4 Change in Provider Usage: Customer will notify CarePaths if it wishes to add providers beyond the numbers 
initially specified in the Service and Payment Schedule so CarePaths can make adjustments in the billing.  From-
to-time CarePaths may audit usage and make adjustments in charges if additional Providers are utilizing the 
CarePaths EHR. 
  
 
5. TERM AND TERMINATION 
 
5.1 Term of SaaS Agreement. This Agreement shall be effective as of last signature and through one year with 
four (4), one(1) year renewal options. Renewals will be agreed upon by both parties in writing by contract 
amendment. Any renewals shall be at the same terms and conditions stated in the contract, including any 
approved changes. 
 
5.2 Termination. Either party may terminate this SaaS Agreement immediately upon a material breach by the 
other party that has not been cured within thirty (30) days after receipt of notice of such breach. 
 
5.3 Suspension for Non-Payment. CarePaths reserves the right to suspend delivery of the SaaS Services 
Customer fails to timely pay any undisputed amounts due to CarePaths under this SaaS Agreement, but only 
after CarePaths notifies Customer of such failure and such failure continues for fifteen (15) days. Suspension of 
the SaaS Services shall not release Customer of its payment obligations under this SaaS Agreement. Customer 
agrees that CarePaths shall not be liable to Customer or to any third party for any liabilities, claims or expenses 
arising from or relating to suspension of the SaaS Services resulting from Customer’s nonpayment. 
 
5.4 Suspension for Ongoing Harm. CarePaths reserves the right to suspend delivery of the SaaS Services if 
CarePaths reasonably concludes that Customer use of the SaaS Services is causing immediate and ongoing 
harm to CarePaths or others. In the extraordinary case that CarePaths must suspend delivery of the SaaS 
Services, CarePaths shall immediately notify Customer of the suspension and the parties shall diligently attempt 
to resolve the issue. CarePaths shall not be liable to Customer or to any third party for any liabilities, claims or 
expenses arising from or relating to any suspension of the SaaS Services in accordance with this Section 5.4 
Nothing in this Section 5.4 will limit CarePaths’s rights under Section 5.5 below. 
 
5.5 Effect of Termination. 
 
(a) Upon termination of this SaaS Agreement or expiration of the Subscription Term, CarePaths shall 
immediately cease providing the SaaS Services and all usage rights granted under this SaaS Agreement shall 
terminate. 
(b) If CarePaths terminates this SaaS Agreement due to a breach by Customer, then Customer shall 
immediately pay to CarePaths all amounts then due under this SaaS Agreement and to become due during the 
remaining term of this SaaS Agreement, but for such termination. If Customer terminates this SaaS Agreement 
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due to a breach by CarePaths, then CarePaths shall immediately repay to Customer all pre-paid amounts for 
any unperformed SaaS Services scheduled to be delivered after the termination date. 
 
6. WARRANTIES 
 
6.1 Warranty. CarePaths represents and warrants that it will provide the SaaS Services in a professional manner 
consistent with general industry standards and that the SaaS Services will perform substantially in accordance 
with the Documentation. For any beach of a warranty, Customer’s exclusive remedy shall be as provided in 
Section 5 Term and Termination. 
 
6.2 CAREPATHS WARRANTS THAT THE SAAS SERVICES WILL PERFORM IN ALL MATERIAL RESPECTS 
IN ACCORDANCE WITH THE DOCUMENTATION. CAREPATHS DOES NOT GUARANTEE THAT THE 
SAAS SERVICES WILL BE PERFORMED ERROR-FREE OR UNINTERRUPTED, OR THAT CAREPATHS 
WILL CORRECT ALL SAAS SERVICES ERRORS. CUSTOMER ACKNOWLEDGES THAT CAREPATHS 
DOES NOT CONTROL THE TRANSFER OF DATA OVER COMMUNICATIONS FACILITIES, 
INCLUDING THE INTERNET, AND THAT THE SAAS SERVICE MAY BE SUBJECT TO LIMITATIONS, 
DELAYS, AND OTHER PROBLEMS INHERENT IN THE USE OF SUCH COMMUNICATIONS 
FACILITIES.THIS SECTION SETS FORTH THE SOLE AND EXCLUSIVE WARRANTY GIVEN BY 
CAREPATHS (EXPRESS OR IMPLIED) WITH RESPECT TO THE SUBJECT MATTER OF THIS 
AGREEMENT. NEITHER CAREPATHS NOR ANY OF ITS LICENSORS OR OTHER SUPPLIERS WARRANT 
OR GUARANTEE THAT THE OPERATION OF THE SUBSCRIPTION SERVICE WILL BE 
UNINTERRUPTED, VIRUS-FREE OR ERROR-FREE, NOR SHALL CAREPATHS OR ANY OF ITS SERVICE 
PROVIDERS BE LIABLE FOR UNAUTHORIZED ALTERATION, THEFT OR DESTRUCTION OF 
CUSTOMER’S OR ANY USER’S DATA, FILES, OR PROGRAMS. 
 
7.LIMITATIONS OF LIABILITY 
NEITHER PARTY (NOR ANY LICENSOR OR OTHER SUPPLIER OF CarePaths) SHALL BE LIABLE FOR 
INDIRECT, INCIDENTAL, SPECIAL OR CONSEQUENTIAL DAMAGES, INCLUDING, WITHOUT LIMITATION, 
DAMAGES FOR LOST BUSINESS, PROFITS, DATA OR USE OF ANY SERVICE, INCURRED BY EITHER 
PARTY OR ANY THIRD PARTY IN CONNECTION WITH THIS SAAS AGREEMENT, REGARDLESS OF THE 
NATURE OF THE CLAIM (INCLUDING NEGLIGENCE), EVEN IF FORESEEABLE OR THE OTHER PARTY 
HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. NEITHER PARTY’S AGGREGATE 
LIABILITY FOR DAMAGES UNDER THIS SAAS AGREEMENT, REGARDLESS OF THE NATURE OF THE 
CLAIM (INCLUDING NEGLIGENCE), SHALL EXCEED THE FEES PAID OR PAYABLE BY CUSTOMER 
UNDER THIS SAAS AGREEMENT DURING THE 12 MONTHS PRECEDING THE DATE THE CLAIM AROSE. 
 
 
8 CONFIDENTIALITY 
 
8.1 Definition. “Confidential Information” means any information disclosed by a party to the other party, directly, 
or indirectly, which, (a) if in written, graphic, machine-readable or other tangible form, is marked as “confidential” 
or “Proprietary,” (b) if disclosed orally or by demonstration, is identified at the time of initial disclosure as 
confidential and is confirmed in writing to the receiving party to be “confidential” or “proprietary” within 30 days 
of such disclosure, (c) is specifically deemed to be confidential by the terms of this SaaS Agreement, or (d) 
reasonably appears to be confidential or proprietary because of the circumstances of disclosure and the nature 
of the information itself. Confidential Information will also include information disclosed by third parties to a 
disclosing party under an obligation of confidentiality. Subject to the display of Customer Content as 
contemplated by this SaaS Agreement, Customer Content is deemed Confidential Information of Customer. 
CarePaths software and Documentation are deemed Confidential Information of CarePaths. 
 
8.2 Confidentiality. During the term of this SaaS Agreement and for 5 years thereafter (perpetually in the case of 
software), each party shall treat as confidential all Confidential Information of the other party, shall not use such 
Confidential Information except to exercise its rights and perform its obligations under this SaaS Agreement, and 
shall not disclose such Confidential Information to any third party. Without limiting the foregoing, each party 
shall use at least the same degree of care, but not less than a reasonable degree of care, it uses to prevent the 
disclosure of its own confidential information to prevent the disclosure of Confidential Information of the other 
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party. Each party shall promptly notify the other party of any actual or suspected misuse or unauthorized 
disclosure of the other party’s Confidential Information. Neither party shall reverse engineer, disassemble or 
decompile any prototypes, software or other tangible objects which embody the other party's Confidential 
Information and which are provided to the party hereunder. Each party may disclose Confidential Information of 
the other party on a need-to-know basis to its contractors who are subject to confidentiality agreements requiring 
them to maintain such information in confidence and use it only to facilitate the performance of their services on 
behalf of the receiving party. 
 
8.3 Exceptions. Confidential Information excludes information that: (a) is known publicly at the time of the 
disclosure or becomes known publicly after disclosure through no fault of the receiving party, (b) is known to the 
receiving party, without restriction, at the time of disclosure or becomes known to the receiving party, without 
restriction, from a source other than the disclosing party not bound by confidentiality obligations to the disclosing 
party, or (c) is independently developed by the receiving party without use of the Confidential Information as 
demonstrated by the written records of the receiving party. The receiving party may disclose Confidential 
Information of the other party to the extent such disclosure is required by law or order of a court or other 
governmental authority, provided that the receiving party shall use reasonable efforts to promptly notify the other 
party prior to such disclosure to enable the disclosing party to seek a protective order or otherwise prevent or 
restrict such disclosure. Each party may disclose the existence of this SaaS Agreement and the relationship of 
the parties, but agrees that the specific terms of this SaaS Agreement will be treated as Confidential Information; 
provided, however, that each party may disclose the terms of this SaaS Agreement to those with a need to know 
and under a duty of confidentiality such as accountants, lawyers, bankers and investors. 
 
9. GENERAL PROVISIONS 
 
9.1 Non-Exclusive Service. Customer acknowledges that SaaS Services are provided on a non-exclusive basis. 
Nothing shall be deemed to prevent or restrict CarePaths’s ability to provide the SaaS Services or other 
technology, including any features or functionality first developed for Customer, to other parties. 
 
9.2 Assignment. Neither party may assign this SaaS Agreement or any right under this SaaS Agreement, without 
the consent of the other party, which consent shall not be unreasonably withheld or delayed; provided however, 
that either party may assign this SaaS Agreement to an acquirer of all or substantially all of the business of such 
party to which this SaaS Agreement relates, whether by merger, asset sale or otherwise. This SaaS Agreement 
shall be binding upon and inure to the benefit of the parties’ successors and permitted assigns. Either party may 
employ subcontractors in performing its duties under this SaaS Agreement, provided, however, that such party 
shall not be relieved of any obligation under this SaaS Agreement. 
 
9.3 Notices. Except as otherwise permitted in this SaaS Agreement, notices under this SaaS Agreement shall be 
in writing and shall be deemed to have been given (a) five (5) business days after mailing if sent by registered or 
certified U.S. mail, (b) when transmitted if sent by facsimile, provided that a copy of the notice is promptly sent by 
another means specified in this section, or (c) when delivered if delivered personally or sent by express courier 
service. All notices shall be sent to the other party at the address set forth on the cover page of this SaaS 
Agreement. 
 
9.4 Force Majeure. Each party will be excused from performance for any period during which, and to the extent 
that, such party or any subcontractor is prevented from performing any obligation or Service, in whole or in part, 
as a result of causes beyond its reasonable control, and without its fault or negligence, including without 
limitation, acts of God, strikes, lockouts, riots, acts of terrorism or war, epidemics, communication line failures, 
and power failures. 
 
9.5 Waiver. No waiver shall be effective unless it is in writing and signed by the waiving party. The waiver by 
either party of any breach of this SaaS Agreement shall not constitute a waiver of any other or subsequent 
breach. 
 
9.6 Severability. If any term of this SaaS Agreement is held to be invalid or unenforceable, that term shall be 
reformed to achieve as nearly as possible the same effect as the original term, and the remainder of this SaaS 
Agreement shall remain in full force. 
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9.7 Entire SaaS Agreement. This SaaS Agreement (including all Schedules and exhibits) contains the entire 
agreement of the parties and supersedes all previous oral and written communications by the parties, 
concerning the subject matter of this SaaS Agreement. This SaaS Agreement may be amended solely in a 
writing signed by both parties. Standard or printed terms contained in any purchase order or sales confirmation 
are deemed rejected and shall be void unless specifically accepted in writing by the party against whom their 
enforcement is sought; mere commencement of work or payment against such forms shall not be deemed 
acceptance of the terms. 
 
9.8 Survival. Sections 3, 6, and 7 through 12 of this SaaS Agreement shall survive the expiration or termination 
of this SaaS Agreement for any reason. 
 
 
9.9 Export Regulations. Export laws and regulations of the United States and any other relevant local export 
laws and regulations apply to the SaaS Services. Customer agrees that such export control laws govern its use 
of the SaaS Services (including technical data) and any services deliverables provided under this Agreement, 
and Customer agrees to comply with all such export laws and regulations. Customer agrees that no data, 
information, software programs and/or materials resulting from services (or direct product thereof) will be 
exported, directly or indirectly, in violation of these laws. 
 
9.10 No Third-Party Beneficiaries. This SaaS Agreement is an agreement between the parties, and confers no 
rights upon either party’s employees, agents, contractors, partners of customers or upon any other person or 
entity. 
 
9.11 Independent Contractor. The parties have the status of independent contractors, and nothing in this SaaS 
Agreement nor the conduct of the parties will be deemed to place the parties in any other relationship. Except as 
provided in this SaaS Agreement, neither party shall be responsible for the acts or omissions of the other party 
or the other party’s personnel. 
 
9.12 Statistical Information. CarePaths may anonymously compile statistical information related to the 
performance of the Services for purposes of improving the SaaS service, provided that such information does 
not identify 
Customer’s data or include Customer’s name. 
 
9.13 Governing Law.  The contract shall be governed by and construed in accordance with the laws of the State 
of Texas, without regard to the conflicts of law provisions. The venue of any suit arising under the contract is 
fixed in any court of competent jurisdiction of Travis County, Texas, unless the specific venue is otherwise 
identified in a statute which directly names or otherwise identifies its applicability to TJJD.  
 
 
9.14 Compliance with Laws. CarePaths shall comply with all applicable local, state, national and foreign laws in 
connection with its delivery of the SaaS Services, including those laws related to data privacy, international 
communications, and the transmission of technical or personal data 
9.15 Signatures. This SaaS Agreement may be executed in multiple counterparts, each of which when executed 
will be an original, and all of which, when taken together, will constitute one agreement. Delivery of an executed 
counterpart of a signature page of this SaaS Agreement by facsimile or other electronic transmission (including 
via pdf) will be effective as delivery of a manually executed counterpart. 
 
 
Texas Juvenile Justice Department (Customer): 
 
 
       
Shandra Carter, Executive Director Date 
 

6/14/2024
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CarePaths Inc. (CarePaths): 

       
Signature  Printed Name Date 
 
 
 
 
 

Barrett Griffith
Barrett Griffith

Barrett Griffith
6/14/2024
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Exhibit A 
Privacy Policy 

 
Privacy is an important issue on the internet, especially on a personal service such as online therapy. 
This Privacy Policy has important information on policies, procedures, and practices regarding the 
collection, use, and disclosure of any information on this Platform on which behavioral health services 
are offered (referred to as the “Platform”, “us”, “we” or “our”). 
The therapists, counselors, and/or other professionals who provide services on the Platform (referred to 
as “Provider” or “Providers”) and the users of the services on the Platform (referred to as “user”, “you” 
or “your”) all agree to this Privacy Policy. The Platform may be provided, be accessible, and/or be 
available on multiple websites, devices, platforms, and other means, whether owned and/or operated by 
CarePaths, Inc. or by third parties, including without limitation, the website www.carepaths.com. 
We divided this document into three sections: 
• The first, “Platform Privacy”, deals with privacy on the platform, such as the information you share 
when you setup an account and interact with your Provider. 
• The second section, “Rights Regarding Healthcare Records”, addresses user rights with respect to a 
healthcare record. 
• And the third section, “General Internet Privacy”, covers issues that apply to any website and our 
company communications. 
It is up to you to decide what, if any, information you share on this Platform, but some Platform 
functions may not be available without you providing us certain information. When you use the 
Platform, you accept and agree to this Privacy Policy. If you do not agree to be bound to this Privacy 
Policy, you should stop using the Platform immediately. 

Platform Privacy 
Personal Information. When you sign up to the Platform, update your account details, provide your 
billing information, provide your emergency contact information, and/or make other use of our 
services, we may ask you for certain personally identifiable information ("Personal Information"). 
Personal Information can be used to contact and/or identify you, and it may include, but is not be 
limited to, your name, email, phone number, address, and credit card information. We may use the 
Personal Information, either by itself or in conjunction with other information, for the following 
purposes: 
• Create your account on the Platform, let you log in to the account, administer your account, monitor 
your account, provide Personal Information to customer service, and/or contact you with information, 
alerts, and/or suggestions related to your account. 
• Billing, payment processing, and/or other billing-related issues. 
• Reach out to you, if either we and/or a Provider has a good reason to believe that you are involved in 
a situation that seriously endangers you and/or others. If we need to reach out, we might do so directly, 
through your Provider, and/or through the appropriate authorities. 
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• Find a Provider qualified to provide services in your state. 

Profile Information 
We may ask you questions about yourself and your needs ("Profile Information"). We may use the 
Profile Information, either by itself and/or in conjunction with other information, for the following 
purposes: 
• Match you with a Provider 
• Help your Provider to get to know you and your needs 
• Collect and analyze statistical or aggregated information which is not personally identifiable 

Assessment and Progress Monitoring 
When you sign up on the Platform, and periodically thereafter, you may be asked to complete various 
assessments and questionnaires that give you and your Provider information about how you are doing 
("Assessments”). The Assessments may be used, either by themselves and/or in conjunction with other 
information, for the following purposes: 
• Give the Provider a better understanding of your concerns so they can provide you with better 
services. 
• Enable the Provider to evaluate your progress. 
• Allow us to evaluate the overall effectiveness of online treatment. 
• Help us make online therapy more effective. 

Session Content 
While using the Platform, you and your Provider may communicate through text-based messages, 
audio/video communication, and/or other media ("Session Content"). The Session Content may be 
used, either by itself and/or in conjunction with other information, for the following purposes: 
• Enable you and your Provider to develop a therapeutic relationship 

Log Data 
When you use the Platform, our servers and/or servers of third-party service providers acting on our 
behalf, automatically record information that your browser sends ("Log Data"). This Log Data may 
include, but is not limited to, information such as your computer, Internet Protocol address ("IP"), 
pages that you visit, the time spent on those pages, actions that you take, and/or other statistics. We 
may use this information, either by itself and/or in conjunction with other information for the following 
purposes: 
• Monitor, analyze, and/or improve the use and functionality of the Platform, the Platform's technical 
operation, and/or the match of the Platform functionality to your needs and preferences 

Children's Privacy 
We do not knowingly collect or solicit any information from anyone under the age of 18 or knowingly 
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allow such persons to become our users. The Platform is not directed toward and not intended to be 
used by children under the age of 18. 

HIPAA Protection of Personal Health Information 
Personal Information, Profile Information, Assessments, and Session Content is considered Personal 
Health Information for the purposes of the HIPAA law (45 CFR Part 160 and 164). 

Rights Regarding Healthcare Records 
The Personal Information, Profile Information, Assessments, Session Data, and/or other information 
your Provider may add to the Platform are part of your health and the healthcare services you receive 
(“Healthcare Record”). You have specific rights and your Provider has specific responsibilities 
regarding your Healthcare Record. We maintain these Healthcare Records for you and your Provider. If 
you want to exercise any of your rights regarding your Healthcare Record, you should contact your 
Provider. 
Your rights include: 
• Getting a copy of your Healthcare Record. You may ask your provider to see or get an electronic or 
paper copy of your Healthcare Record. The Provider should respond within 30 days. A reasonable, 
cost-based fee can be charged for this. 
• Ask your Provider to correct your record if you think it has information that is incorrect and/or 
incomplete. The Provider should respond within 60 days. If the Provider cannot comply with your 
request, he or she will give you a written explanation. 
• Request confidential communications. You can ask the Provider to contact you in a specific way. 
• Ask the Provider to limit what he or she uses or shares 
• Get a list of those with whom the Provider has shared information with 
• Get a paper copy of this Privacy Policy. 
• Choose someone to act for you. If you have given someone medical power of attorney or have a legal 
guardian, they can exercise your rights and/or make choices regarding health information. 
• If you feel your rights regarding your healthcare information have been violated you may (1) contact 
your Provider, (2) contact us, or (3) you can file a complaint with the U.S. Department of Health and 
Human Services Office for Civil Rights by sending a letter to 200 Independence Avenue, S.W., 
Washington, D.C. 20201, calling 1-877-696-6775, or visiting 
www.hhs.gov/ocr/privacy/hipaa/complaints/. 
Your Provider will not retaliate against you and we will not retaliate. 

General Internet Privacy 
Cookies and Web Beacons. Like many websites, we use "cookies" and "web beacons" to collect 
information. A "cookie" is a small data file that is transferred to your computer's hard disk for record-
keeping purposes. A "web beacon" is a tiny image, placed on a web page or e-mail that can report your 
visit or use. We use cookies and web beacons to enable the technical operation of the Platform, to 
administer your log-in to your account and to collect the Log Data. 
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You can change your browser's settings so it will stop accepting cookies or to prompt you before 
accepting a cookie. However, if you do not accept cookies you may not be able to use the Platform. 
The Platform may also include the use of cookies and web beacons of services owned or provided by 
third parties that are not covered by our privacy policy and we do not have access or control over these 
cookies and web beacons. 

Social & General Information Tools 
We may use publicly-available tools and information exchange resources, such as but not limited to a 
blog, a Facebook page, a Twitter account, and/or others ("Social and General Information Tools"). 
Social and General Information Tools are not part of the Platform and information you provide or share 
on Social and General Information Tools may be read, accessed, collected, and/or used by others. 
Social and General Information Tools are governed by their own privacy policies and are not covered 
by this Privacy Policy. 

Phishing 
Online identity theft and account hacking, including the practice currently known as "phishing", are of 
great concern. You should always be careful when you are asked for your account information and 
should only provide such information in our secure system. We will never request your login 
information, your credit card information, in a non-secure or unsolicited communication (e-mail, phone 
or otherwise. 

Aggregate Information & Non-Identifying Information 
We may share aggregated information that does not include any Personal Information with third parties 
for purposes, including but not limited to industry analysis, research, business transactions, and/or 
public relations. We will not sell or disclose any Personal Information or information that can be 
identified as coming from you. 

Links 
The Platform may contain links to other websites, services or offers which are owned, operated or 
maintained by third parties. If you click on a third-party link, you will be directed to that third-party 
website or service. The fact that we link to a website or service is not an endorsement, authorization or 
representation of our affiliation with that third party, nor is it an endorsement of their privacy or 
information security policies or practices. We do not have control over third party websites and 
services, or their privacy policies and terms of use. 

Transfer of Business 
We may sell or transfer some or all of our assets, including your Personal Information, in connection 
with a merger, acquisition, consolidation, joint venture, reorganization, and/or sale of assets. Such 
transactions would be covered by a confidentiality agreement. Care Path will sell or transfer any 
personal information concerning customer without prior written consent of customer. 
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Service Providers 
We may employ third party companies or individuals to perform certain tasks which are related to the 
Platform or to provide audit, legal, operational or other services for us. These tasks include, but not 
limited to, customer service, technical maintenance, monitoring, email management and 
communication, database management, billing and payment processing, reporting and analytics. When 
needed we may disclose information, including Personal Information, to such third parties but we will 
try to limit the Personal Information disclosed to the minimum necessary to perform their task. All 
service providers are required to comply with HIPAA law (45 CFR Part 160 and 164) and acknowledge 
that responsibility by signing a business associate agreement. 

International Transfer 
Your information may be transferred to, and maintained on, computers located outside of your state, 
province, country and/or other governmental jurisdiction where the privacy laws may not be as 
protective as those in your jurisdiction. If you are located outside the United States and choose to 
provide information to us, we may transfer Personal Information to the United States and processes it 
there. If you are located in the United States and choose to provide information to us, we may also 
transfer some Personal Information outside of the US and processes it there. Your consent to this 
Privacy Policy followed by your submission of such information represents your agreement to such 
transfers. 

Compliance with Laws and Law Enforcement 
We cooperate with government and law enforcement officials and private parties to enforce and 
comply with the law. We will disclose any information, including Personal Information, to government 
or law enforcement officials or private parties as we, in our sole discretion, believe necessary or 
appropriate to respond to claims and legal process (including but not limited to subpoenas), to protect 
the property and rights of ourselves or a third party, to protect the safety of the public or any person, or 
to prevent or stop activity we may consider to be, or to pose a risk of being, illegal, unethical or legally 
actionable. You should also be aware that Providers may be obliged to disclose information to law 
enforcement or other authorities to conform to their professional and legal responsibilities. Specifically, 
and without limitation, you should be aware that the law requires mental health professionals to 
disclose information and/or take action in the following cases: (a) reported or suspected abuse of a 
child or vulnerable adult, (b) serious suicidal potential, (c) threatened harm to another person, and/or 
(d) court-ordered presentation of treatment. 

Security 
We are concerned about safeguarding your information. The security of your Personal Information is 
very important to us. Therefore, we employ measures to protect this information from unauthorized 
access, use, and disclosure. However, the confidentiality of any communication transmitted through the 
Platform or stored with us cannot be guaranteed. Please remember that no method of electronic 
transmission over the Internet or method of storage can be 100% secure. You acknowledge and agree 
that you share and transmit the information at your own risk, as further detailed in our terms of use. If 
you have reason to believe that there has been of security, including but limited to "hacking" to your 
account, you must notify us immediately. 
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Company Communications 
Personally identifiable information (such as your name, email address, and/or other demographic 
information) that you voluntarily give to us when you register as a practitioner for our software 
products (or demos) might be used for company communications. Company communications are not 
sent to care recipients or users of our software products, with exceptions described in the 
aforementioned “Platform Privacy” and/or “Rights Regarding Healthcare Records” policy sections. 
You are under no obligation to provide us with any information of any kind. However, your refusal to 
do so may prevent you from using certain features of our site and/or obtain company communications. 
To opt-out of receiving all company communications, please contact info@carepaths.com. 

Changes to the Privacy Policy 
We may update this privacy statement at our sole discretion. The date of the last revision of this policy 
appears at the end of this page. We encourage you to periodically review this page for the latest 
information on our privacy policy and to carefully review updates. We will make best efforts to inform 
Providers and Users of changes to this Privacy Policy. By accessing and using our Platform you affirm 
that you accept the current Privacy Policy. 

Contacting us 
If you have any questions or concerns about this Privacy Policy or our privacy-related practices, please 
contact us by clicking the Contact link at the bottom of any page in our website or by emailing 
info@carepaths.com.  

Updated: April 10, 2020 
 

mailto:info@carepaths.com
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Exhibit B 
CarePaths, Inc. 

Business Associate Agreement 
 

This Agreement is entered between the “Covered Entity” who has accepted this agreement below and 
CarePaths, Inc. (“Business Associate”). 
Whereas, Covered Entity will make available and/or transfer to Business Associate Protected Health 
Information, in conjunction with services provided by Business Associate to Covered Entity, that is 
confidential and must be afforded special treatment and protections. 
Whereas, Business Associate will have access to and/or receive from Covered Entity Protected Health 
Information that can be used or disclosed only in accordance with this Agreement and the HIPAA 
Rules. 
Whereas, Covered Entity must have a valid business associate contract/agreement in effect in order to 
comply with the HIPAA Privacy Rule when providing Business Associate access to Protected Health 
Information. 
Now therefore, Covered Entity and Business Associate agree as follows: 

Definitions 
Catch-all definition: 
The following terms used in this Agreement shall have the same meaning as those terms in the HIPAA 
Rules: Breach, Data Aggregation, Designated Record Set, Disclosure, Health Care Operations, 
Individual, Minimum Necessary, Notice of Privacy Practices, Protected Health Information, Required 
By Law, Secretary, Security Incident, Subcontractor, Unsecured Protected Health Information, and 
Use. 
Specific definitions: 
(a) Business Associate. “Business Associate” shall generally have the same meaning as the term 
“business associate” at 45 CFR 160.103, and in reference to the party to this agreement, shall mean 
CarePaths, Inc. 
(b) Covered Entity. “Covered Entity” shall generally have the same meaning as the term “covered 
entity” at 45 CFR 160.103, and in reference to the party to this agreement, shall mean the CarePaths, 
Inc. user who has signed this document. 
(c) HIPAA Rules. “HIPAA Rules” shall mean the Privacy, Security, Breach Notification, and 
Enforcement Rules at 45 CFR Part 160 and Part 164. 

Obligations and Activities of Business Associate 
Business Associate agrees to: 
(a) Not use or disclose protected health information other than as permitted or required by this 
Agreement or as required by law; 
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(b) Use appropriate safeguards, and comply with Subpart C of 45 CFR Part 164 with respect to 
electronic protected health information, to prevent use or disclosure of protected health information 
other than as provided for by this Agreement; 
(c) Report to covered entity any use or disclosure of protected health information not provided for by 
this Agreement of which it becomes aware, including breaches of unsecured protected health 
information as required at 45 CFR 164.410, and any security incident of which it becomes aware; 
(d) In accordance with 45 CFR 164.502(e)(1)(ii) and 164.308(b)(2), if applicable, ensure that any 
subcontractors that create, receive, maintain, or transmit protected health information on behalf of the 
business associate agree to the same restrictions, conditions, and requirements that apply to the 
business associate with respect to such information; 
(e) Make available protected health information in a designated record set to the covered entity as 
necessary to satisfy covered entity’s obligations under 45 CFR 164.524; 
(f) Make any amendment(s) to protected health information in a designated record set as directed or 
agreed to by the covered entity pursuant to 45 CFR 164.526, or take other measures as necessary to 
satisfy covered entity’s obligations under 45 CFR 164.526; 
(g) Maintain and make available the information required to provide an accounting of disclosures to the 
covered entity as necessary to satisfy covered entity’s obligations under 45 CFR 164.528; 
(h) To the extent the business associate is to carry out one or more of covered entity's obligation(s) 
under Subpart E of 45 CFR Part 164, comply with the requirements of Subpart E that apply to the 
covered entity in the performance of such obligation(s); and 
(i) Make its internal practices, books, and records available to the Secretary for purposes of 
determining compliance with the HIPAA Rules. 

Permitted Uses and Disclosures by Business Associate 
(a) Business associate may only use or disclose protected health information as needed to provide the 
covered entity with services for an electronic health record and practice management system and/or an 
online therapy application as described at www.carepaths.com and other related product webpages the 
business associate creates under the “carepaths” domain address. The functionality of the electronic 
health record and practice management system and/or the online therapy application provided by 
CarePaths, Inc. may be enhanced or modified from time to time. 
(b) Business associate may use or disclose protected health information as required by law. 
(c) Business associate agrees to make uses and disclosures and requests for protected health 
information consistent with covered entity’s minimum necessary policies and procedures. 
(d) Business associate may not use or disclose protected health information in a manner that would 
violate Subpart E of 45 CFR Part 164 if done by covered entity. 
(e) Business associate may use protected health information for the proper management and 
administration of the business associate’s company or to carry out the legal responsibilities of the 
business associate. 
(f) Business associate may disclose protected health information for the proper management and 
administration of business associate or to carry out the legal responsibilities of the business associate, 
provided the disclosures are required by law, or business associate obtains reasonable assurances from 

http://www.carepaths.com/
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the person to whom the information is disclosed that the information will remain confidential and used 
or further disclosed only as required by law or for the purposes for which it was disclosed to the person, 
and the person notifies business associate of any instances of which it is aware in which the 
confidentiality of the information has been breached. 
(g) Business associate may provide data aggregation services relating to the healthcare operations of 
the covered entity. 

Provisions for Covered Entity to Inform Business Associate of Privacy Practices 
and Restrictions 
(a) Covered entity shall notify business associate of any limitation(s) in the notice of privacy practices 
of covered entity under 45 CFR 164.520, to the extent that such limitation may affect business 
associate’s use or disclosure of protected health information. 
(b) Covered entity shall notify business associate of any changes in, or revocation of, the permission by 
an individual to use or disclose his or her protected health information, to the extent that such changes 
may affect business associate’s use or disclosure of protected health information. 
(c) Covered entity shall notify business associate of any restriction on the use or disclosure of protected 
health information that covered entity has agreed to or is required to abide by under 45 CFR 164.522, 
to the extent that such restriction may affect business associate’s use or disclosure of protected health 
information. 

Permissible Requests by Covered Entity 
Covered entity shall not request business associate to use or disclose protected health information in 
any manner that would not be permissible under Subpart E of 45 CFR Part 164. 

Term and Termination 
(a) Term. This Agreement shall be effective as of last signature and thru one year with four (4), 
one(1) year renewal options. Renewals will be agreed upon by both parties in writing by contract 
amendment. Any renewals shall be at the same terms and conditions stated in the contract, 
including any approved changes. This Agreement terminate on the date the covered entity terminates 
its use of CarePaths, Inc's services or on the date covered entity terminates for cause as authorized in 
paragraph (b) of this Section, whichever is sooner. 
(b) Termination for Cause. Business associate authorizes termination of this Agreement by covered 
entity, if covered entity determines business associate has violated a material term of this Agreement 
and business associate has not cured the breach or ended the violation within the timeframe specified 
by covered entity. 
(c) Obligations of Business Associate Upon Termination. 
Upon termination of this Agreement for any reason, business associate, with respect to protected health 
information received from covered entity, or created, maintained, or received by business associate on 
behalf of covered entity, shall: 
1. Retain only that protected health information which is necessary for business associate to continue 
its proper management and administration or to carry out its legal responsibilities; 
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2. Return to covered entity or, if agreed to by covered entity, destroy the remaining protected health 
information that the business associate still maintains in any form; 
3. Continue to use appropriate safeguards and comply with Subpart C of 45 CFR Part 164 with respect 
to electronic protected health information to prevent use or disclosure of the protected health 
information, other than as provided for in this Section, for as long as business associate retains the 
protected health information; 
4. Not use or disclose the protected health information retained by business associate other than for the 
purposes for which such protected health information was retained and subject to the same conditions 
set out at paragraphs (e) and (f) above under “Permitted Uses and Disclosures By Business Associate” 
which applied prior to termination; and 
5. Return to covered entity or, if agreed to by covered entity, destroy the protected health information 
retained by business associate when it is no longer needed by business associate for its proper 
management and administration or to carry out its legal responsibilities 
(d) Survival. The obligations of business associate under this Section shall survive the termination of 
this Agreement. 

Cancellations & Refunds 
To cancel services, you must submit your cancellation request via phone (800-357-1200) or email 
(support@carepaths.com ) at least thirty (30) days in advance from the date you want your services to 
be canceled. If you request to cancel services immediately [or with less than thirty (30) days’ notice] 
you might be charged an additional month of service at your previous month’s fee. 
At the time of cancellation, all of your outstanding account balances will be due. Accounts with 
outstanding balances are not eligible to receive any refunds. If under special circumstances a refund is 
extended to your account, we reserve the right to apply your refund amount to any outstanding balance 
first. 

Miscellaneous 
(a) Regulatory References. A reference in this Agreement to a section in the HIPAA Rules means the 
section as in effect or as amended. 
(b) Amendment. The Parties agree to take such actions as necessary to amend this Agreement from 
time to time, as is necessary for compliance with the requirements of the HIPAA Rules and any other 
applicable law. 
(c) Interpretation. Any ambiguity in this Agreement shall be interpreted to permit compliance with the 
HIPAA Rules. 
Updated: August 4th, 2020 
 

mailto:support@carepaths.com
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EXHIBIT C 
Service and Payment Schedule 
 
Seats: 
User Type Annual Charge Number 

Full-time Providers $2058 3 each 

Part-Time Providers  0 

Students 
 

 0 

Prescribers  0 

Administrative Users   

   
 
Effective Date and Termination  
 
The effective date of this SAAS Agreement is ___June 15 2024_______________ 
Agreement will continue in force until terminated according to contract provisions. 
 
Billing Cycle 
 
Customer will be billed _annually ________. 
 
Charges are due at the beginning of the billing cycle.   
 
Custom Service: 
 
The rate for creating custom documents is _____$60/hour________________ 
 
 
The rate for creating custom reports is ________$150/hour_____________ 
 
Custom features rates will be set based on features requested. 
 
CarePaths will provided estimates for custom requests 
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EXHIBIT D 
Support and Maintenance Services 
 
1. Support and Maintenance Services 
CarePaths will provide the following services: 
(a) Telephone or electronic support in order to help Customer locate and correct problems with the Software. 
(b) Bug fixes and code corrections to correct Software malfunctions in order to bring such Software into substantial 
conformity with the operating specifications. 
(c) All extensions, enhancements and other changes that CarePaths, at its sole discretion, makes or adds to the Software and 
which CarePaths furnishes, without charge, to all other Subscribers of the SaaS Service. 
 
2. Response and Resolution Goals 
∙ “Business hours” 9am-5pm EST, Monday thru Friday, except holidays. 
∙ “Fix” means the repair or replacement of Software component to remedy Problem. 
∙ “Problem” means a defect in Software as defined in CarePaths’s standard Software specification that significantly degrades 
such Software. 
∙ “Respond” means acknowledgement of Problem received containing assigned support staff name, date and time assigned, 
and severity assignment. 
∙ “Workaround” means a change in the procedures followed or data supplied by Customer to avoid a Problem without 
substantially impairing Customer’s use of the Software. 
 
 
Problem Severity   

Response Goals  
Resolution Goals 

 
1. The production system is creating a 
significant impact to the Customer’s 
business function preventing that 
function from being executed. 

CarePaths will Respond 
within 2 business hours. 

Upon confirmation of receipt, a CarePaths 
support personnel 
begins continuous work on the Problem, 
and a customer 
resource must be available at any time to 
assist with problem 
determination. Customer Support will 
provide reasonable 
effort for Workaround or Fix within 24 
hours, once the Problem is reproducible or 
once we have identified the 
Software defect. CarePaths may 
incorporate Fix in future 
release of software. 

2. The production system or application 
is moderately affected. There is no 
workaround currently available or the 
workaround is cumbersome to use. 

 
CarePaths will Respond 
within 4 business hours. 

 
Customer Support will provide reasonable 
effort for Workaround or Fix within 7 
business days, once the Problem 
is reproducible. CarePaths may 
incorporate fix in future release 
of software. 

3. The production system or application 
issue is not critical: no data has been lost, 
and the system has not failed. The issue 
has been identified and does not hinder 
normal operation, or the situation may be 
temporarily circumvented using an 
available workaround. 

CarePaths will Respond 
within 8 business hours. 

Customer Support will provide reasonable 
effort for Workaround or Fix within 10 
business days, once the Problem 
is reproducible. CarePaths may 
incorporate Fix in future release 
of software. 

4. Non-critical issues, general 
questions, enhancement requests, or 
the functionality does not match 
documented specifications. 

CarePaths will Respond 
within 24 business hours. 

Resolution of Problem may appear in 
future release of 
software. 

 
 

3. Accessing Support 
 

1. Create a help ticket within the CarePaths EHR 
2. Contact CarePaths Support at 1-800-357-1200 
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ATTACHMENT 1  
TERMS AND CONDITIONS 

 
1. Americans with Disabilities Act and Equal Employment Opportunity  
Service Provider represents and warrants its compliance with the requirements of the Americans With 
Disabilities Act (ADA) and its implementing regulations, as each may be amended. 
 
2. Antitrust Affirmation 
The undersigned affirms under penalty of perjury of the laws of the State of Texas that (1) in connection 
with this Contract, neither I nor any representative of the Service Provider have violated any provision of 
the Texas Free Enterprise and Antitrust Act, Tex. Bus. & Comm. Code Chapter 15; (2) in connection with 
this Contract, neither I nor any representative of the Service Provider have violated any federal antitrust 
law; and (3) neither I nor any representative of the Service Provider have directly or indirectly communicated 
any of the contents of this Contract to a competitor of the Service Provider or any other company, 
corporation, firm, partnership or individual engaged in the same line of business as the Service Provider. 
 
3. Assignment  
Service Provider shall not assign its rights under the contract or delegate the performance of its duties 
under the contract without prior written approval from TJJD. Any attempted assignment in violation of this 
Section is void and without effect. 
 
4. INTENTIONALLY LEFT BLANK  
 
5. Buy Texas Affirmation  
In accordance with Section 2155.4441 of the Texas Government Code, Service Provider agrees that during 
the performance of a contract for services it shall purchase products and materials produced in Texas when 
they are available at a price and time comparable to products and materials produced outside this state. 
 
6. Change in Law and Compliance with Laws  
Any alterations, additions, or deletions to the terms of the contract that are required by changes in federal 
or state law or regulations are automatically incorporated into the contract without written 
amendment hereto, and shall become effective on the date designated by such law or by regulation. 
 
7. Child Support Obligation Affirmation, Section 231.006, Texas Family Code 
Under Section 231.006, Family Code, the vendor or applicant [Service Provider] certifies that the 
individual or business entity named in this contract, bid, or application is not ineligible to receive 
the specified grant, loan, or payment and acknowledges that this contract may be terminated and 
payment may be withheld if this certification is inaccurate. A bid or an application for a contract, grant, 
or loan paid from state funds must include the name and social security number of the individual or sole 
proprietor and each partner, shareholder, or owner with an ownership interest of at least 25 percent of the 
business entity submitting the bid or application. FEDERAL PRIVACY ACT NOTICE: This notice is given 
pursuant to the Federal Privacy Act. Disclosure of your Social Security Number (SSN) is required under 
Section 231.006(c) and Section 231.302(c)(2) of the Texas Family Code. The SSN will be used to identity 
persons that may owe child support. The SSN will be kept confidential to the fullest extent allowed under 
Section 231.302(e), Texas Family Code. 
 
8. Cloud Computing State Risk And Authorization Management (TxRAMP)  
Pursuant to Section 2054.0593(d)-(f) of the Texas Government Code, relating to cloud computing state risk 
and authorization management program, Service Provider represents and warrants that it complies with 
the requirements of the state risk and authorization management program and Service Provider agrees that 
throughout the term of the contract it shall maintain its certifications and comply with the program 
requirements in the performance of the contract.  
 
9. Compliance with Section 572.054, Texas Government Code, Former Officer or Employee of TJJD 
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Service Provider certifies compliance with Texas Government Code Section 572.054. Service Provider has 
not employed a former officer or employee of TJJD to perform services on Service Provider’s behalf, to 
secure the contract, or to represent Service Provider in any manner prohibited by Section 572.054. A false 
certification could result in termination of this contract, withholding of payments, or other sanctions. 
 
10. Compliance with the Prison Rape Elimination Act of 2003 (PREA) 
Service Provider shall comply with the Prison Rape Elimination Act of 2003 (PREA) (34 U.S.C. 30301 et seq.) 
and with all applicable standards, rules, regulations, and TJJD policies related to PREA. Service Provider shall 
make itself familiar with and at all times shall observe and comply with all PREA regulations which affect 
performance in any manner under this contract. Failure to comply with PREA standards, rules, regulations, and 
TJJD policies may result in termination of this contract. 
 
11. INTENTIONALLY LEFT BLANK 
 
12. Confidentiality and Security 
Section 1: Service Provider agrees that all of its employees, contractors, subcontractors, or associates 
will comply with all state and federal law and with TJJD policies regarding maintaining the confidentiality of 
TJJD youth, including, but not limited to, maintaining confidentiality of student records and identifying 
information. 
Section 2: Service Provider agrees that all information regarding TJJD and/or its youth that is gathered, 
produced, or otherwise derived from this contract shall remain confidential and subject to release only by 
permission of TJJD. 
Section 3: Service Provider’s employees, contractors, subcontractors, or associates who visit any TJJD 
facility will comply with that facility's security regulations. 
Section 4: Identifying pictures, appearances, films, or reports of TJJD youth may not be disclosed by 
Service Provider without the written consent of TJJD, of the youth and, if under age 18, of the youth’s 
parent, guardian, or managing conservator. 
 
13. Contract Amendment and Merger Clause 
This contract encompasses the complete and entire agreement of the parties. Neither party has made nor 
relied on any representations, stipulations, or agreements other than those expressly contained in this 
contract. No other contracts or agreements, oral or written, shall constitute a part of this contract unless 
such is made in writing, executed by the parties hereto or their successors, and expressly made a part of 
this contract. This contract may only be amended or supplemented in a writing, executed by the parties 
hereto or their successors, and expressly made a part of this contract, except that TJJD reserves the right 
to make unilateral minor administrative changes to correct typographical errors, change TJJD contract 
identification number, or increase the “not to exceed” amount (if applicable) necessary for continuation of 
services.  
 
14. INTENTIONALLY LEFT BLANK 
 
15. COVID-19 Vaccine Passport Prohibition  
Service Provider certifies that it does not require its customers to provide any documentation certifying the 
customer’s COVID-19 vaccination or post-transmission recovery on entry to, to gain access to, or to receive 
service from the Service Provider’s business. Service Provider acknowledges that such a vaccine or 
recovery requirement would make Service Provider ineligible for a state-funded contract. 
 
16. INTENTIONALLY LEFT BLANK 
  
17. INTENTIONALLY LEFT BLANK 
 
18. INTENTIONALLY LEFT BLANK 
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19. Data Management and Security Controls   
In accordance with Section 2054.138 of the Texas Government Code, Service Provider certifies that it will 
comply with the security controls required under this contract and will maintain records and make them 
available to Agency as evidence of Service Provider’s compliance with the required controls. 
 
20. Dealings with Public Servants Affirmation 
Pursuant to Section 2155.003 of the Texas Government Code, Service Provider represents and warrants 
that it has not given, offered to give, nor intends to give at any time hereafter any economic opportunity, 
future employment, gift, loan, gratuity, special discount, trip, favor, or service to a public servant in 
connection with the contract. 
 
21. Debts and Delinquencies Affirmation 
Service Provider agrees that any payments due under the contract shall be directly applied towards 
eliminating any debt or delinquency it has to the State of Texas including, but not limited to, delinquent 
taxes, delinquent student loan payments, and delinquent child support. 
 
22. Disaster Recovery Plan  
In accordance with 13 TAC § 6.94(a)(9), Service Provider shall provide to TJJD the descriptions of its 
business continuity and disaster recovery plans if it has or is to have custody of vital state records. 
 
23. Disclosure of Prior State Employment  
In accordance with Section 2254.033 of the Texas Government Code, relating to consulting services, 
Service Provider certifies that it does not employ an individual who has been employed by TJJD or another 
agency at any time during the two years preceding the submission of the Response or, in the alternative, 
Service Provider has disclosed in its Response the following: (i) the nature of the previous employment with 
TJJD or the other agency; (ii) the date the employment was terminated; and (iii) the annual rate of 
compensation for the employment at the time of its termination. 
 
24. Disentanglement Services  
(a) The following definitions are incorporated into the contract and relevant to this Article: 
 
 (1) Disentanglement Period - the period of time during and after the contract terminates that is 

necessary to provide disentanglement services. 
(2)  Disentanglement Services - the obligations of each party imposed upon notice  of 

contract termination or expiration that are designed to extract and protect proprietary data, 
databases, and structure. 

 
(b) Service provider must provide disentanglement services as soon as possible after Notice of Contract 

Termination or contract expiration. The disentanglement period shall be for one month unless otherwise 
agreed upon. If disentanglement services cannot be completed during the agreed disentanglement 
period, Service provider must notify TJJD in writing 14 days before the end of the disentanglement 
period and must include an explanation of the cause for delay and a proposed timeframe for completion. 

 
(c) Disentanglement services that Service provider must provide include: (1) Up-to-date documentation of 

data format and structure; and (2) documentation of what, if any, of Service provider's proprietary 
information is embedded within TJJD data. Service provider should also provide TJJD with their 
proprietary data in the same format and structure as used in Service provider's system before Contract 
Termination. If Service provider is unwilling to provide data in the same format and structure, then 
Service provider must work with TJJD or a 3rd party of TJJD's choice to provide the data and 
appropriate documentation in an acceptable alternate format agreed to by TJJD. After completion of 
the aforementioned obligations, TJJD shall continue to allow Service provider access to its shared 
servers so Service provider may uninstall their software, databases, and proprietary data and 
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information.  After removal of all proprietary data, Service provider shall confirm removal with written 
certification of such. 

 
(d) Both parties shall have full access to shared servers, including source code and technical 

documentation, during the disentanglement period. If any disagreement between the parties arises 
before disentanglement services are completed, both parties shall continue to have full access while 
seeking resolution. 

 
(e) Confidentiality requirements, restrictions on use of data, and intellectual property rights described in 

the contract remain effective until disentanglement services are completed. 
 
25. Dispute Resolution 
The dispute resolution process provided for in Chapter 2260 of the Texas Government Code must be used 
to attempt to resolve any dispute arising under the contract. 
 
26. INTENTIONALLY LEFT BLANK 
 
27. Drug-Free Workplace 
Service Provider represents and warrants that it shall comply with the applicable provisions of the Drug-
Free Work Place Act of 1988 (41 U.S.C. § 701 et seq.) and maintain a drug-free work environment. 
 
28. E-Verify Program 
Service Provider certifies that for contracts for services, Service Provider shall utilize the U.S. Department 
of Homeland Security’s E-Verify system (E-Verify) during the term of the contract to determine the eligibility 
of: 
 

1. all persons employed by Service Provider to perform duties within Texas; and  
2. all persons, including subcontractors, assigned by Service Provider to perform work pursuant to 

the contract within the United States of America. 
 
Service Provider shall provide, upon written request by the TJJD, an electronic or hard copy screenshot of 
the confirmation that Service Provider is enrolled in E-Verify. Service Provider shall provide, upon written 
request by the TJJD, an electronic or hard copy of the confirmation or non-confirmation screen containing 
the E-Verify case verification number for attachment to the Form I-9 for each Service Provider employee, 
subcontractor, and subcontractor employee that meet the criteria above, following any required E-Verify 
protocols to allow for the provision of such information. 
 
If it is determined that Service Provider has violated the certifications set forth in this provision, then (1) 
Service Provider shall be in breach of contract, (2) TJJD shall have the option to terminate the contract for 
cause without prior notice, and (3) in addition to any other rights or remedies available to TJJD under the 
contract, Service Provider shall be responsible for all costs incurred by TJJD to obtain substitute services 
to replace the terminated contract. 
 
29. INTENTIONALLY LEFT BLANK 
 
30. Entities that Boycott Israel 
Pursuant to Section 2270.002 of the Texas Government Code, Service Provider certifies that either: (i) it 
meets an exemption criterion under Section 2270.002; or (ii) that it does not, and shall not for the duration 
of the contract, boycott Israel as the term is defined by 808.001(1) of the Texas Government Code. 
 
31. Equal Employment Opportunity  
Service Provider represents and warrants its compliance with all applicable duly enacted state and federal 
laws governing equal employment opportunities. 
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32. Excess Obligations Prohibited - Funding Out Clause 
The contract is subject to termination or cancellation, without penalty to TJJD, either in whole or in part, 
subject to the availability of state funds. 
 
33. Excluded Parties 
Service Provider certifies that it is not listed in the prohibited vendors list authorized by Executive Order No. 
13224, "Blocking Property and Prohibiting Transactions with Persons Who Commit, Threaten to Commit, 
or Support Terrorism”, published by the United States Department of the Treasury, Office of Foreign Assets 
Control. 
 
34. Executive Head of a State Agency Affirmation 
In accordance with Section 669.003 of the Texas Government Code, relating to contracting with the 
executive head of a state agency, Service Provider certifies that it is not (1) the executive head of TJJD, (2) 
a person who at any time during the four years before the date of the contract was the executive head of 
the TJJD, or (3) a person who employs a current or former executive head of TJJD. 
 
35. False Statements 
Service Provider represents and warrants that all statements and information prepared and submitted in 
this document are current, complete, true, and accurate. Submitting a Response with a false statement or 
material misrepresentations made during the performance of a contract is a material breach of contract and 
may void the submitted Response and any resulting contract. 
 
36. Federal Confidentiality Compliance 
Any program that specializes, in whole or in part, in providing treatment, counseling, and/or assessment 
and referral services for youth with alcohol or other drug problems must comply with federal confidentiality 
regulations. Said regulations apply only to programs that are federally assisted either directly or indirectly. 
Service Provider certifies compliance with these federal requirements for confidentiality (42 USC 290dd-2; 
42 CFR Part 2) and agrees to comply with said requirements for so long as this contract is in force. 
 
37. Financial Participation Prohibition Affirmation 
Under Section 2155.004, Government Code, the vendor [Service Provider] 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 contract may be terminated and payment withheld if this certification is inaccurate. 
 
38. INTENTIONALLY LEFT BLANK 
 
39.  INTENTIONALLY LEFT BLANK 
 
40. INTENTIONALLY LEFT BLANK 
 
41. Foreign Terrorist Organizations 
Section 2252.152 of the Texas Government Code prohibits TJJD from awarding a contract to any person 
who does business with Iran, Sudan, or a foreign terrorist organization as defined in Section 2252.151 of 
the Texas Government Code. Service Provider certifies that it is not ineligible to receive the contract. 
 
42. Former Agency Employees 
Service Provider represents and warrants that none of its employees including, but not limited to, those 
authorized to provide services under the contract, were former employees of TJJD during the twelve (12) 
month period immediately prior to the date of execution of the contract. 
 
43. Franchise Taxes 
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Section 1: Service Provider certifies that should Service Provider be subject to payment of Texas 
franchise taxes, all franchise taxes are current. If such certification is false, this contract may be terminated 
at the option of TJJD or other sanctions may be exercised. 
Section 2: If Service Provider is exempt from payment of Texas franchise taxes, Service Provider shall so 
indicate by attachment to this contract. 
Section 3: If Service Provider’s payment of Texas franchise taxes becomes delinquent during the term of 
this contract, Service Provider will notify TJJD within twenty-four (24) hours. If such delinquency cannot be 
cured within twenty-four (24) hours and a copy of the Certification of Account Status proving payment of 
delinquent taxes cannot be provided to TJJD, this contract may be terminated at the option of TJJD or other 
sanctions may be exercised under the provisions of this contract. 
 
44. Governing Law and Venue 
The contract shall be governed by and construed in accordance with the laws of the State of Texas, without 
regard to the conflicts of law provisions. The venue of any suit arising under the contract is fixed in any 
court of competent jurisdiction of Travis County, Texas, unless the specific venue is otherwise identified in 
a statute which directly names or otherwise identifies its applicability to TJJD. 
 
45. Human Trafficking Prohibition 
Under Section 2155.0061, Government Code, the vendor [Service Provider] 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 contract may be terminated and payment withheld if this 
certification is inaccurate. 
 
46. Indemnification 
SERVICE PROVIDER SHALL DEFEND, INDEMNIFY, AND HOLD HARMLESS THE STATE OF TEXAS 
AND TJJD, 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 SERVICE PROVIDER 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 SERVICE PROVIDER WITH THE OFFICE OF THE TEXAS ATTORNEY GENERAL WHEN TEXAS 
STATE AGENCIES ARE NAMED DEFENDANTS IN ANY LAWSUIT AND SERVICE PROVIDER MAY 
NOT AGREE TO ANY SETTLEMENT WITHOUT FIRST OBTAINING THE CONCURRENCE FROM THE 
OFFICE OF THE TEXAS ATTORNEY GENERAL. SERVICE PROVIDER AND TJJD AGREE TO 
FURNISH TIMELY WRITTEN NOTICE TO EACH OTHER OF ANY SUCH CLAIM. 
 
47. INTENTIONALLY LEFT BLANK 
 
48. Indemnification  
SERVICE PROVIDER SHALL DEFEND, INDEMNIFY, AND HOLD HARMLESS TJJD AND THE STATE 
OF TEXAS FROM AND AGAINST ANY AND ALL CLAIMS, VIOLATIONS, MISAPPROPRIATIONS OR 
INFRINGEMENT OF ANY PATENT, TRADEMARK, COPYRIGHT, TRADE SECRET OR OTHER 
INTELLECTUAL PROPERTY RIGHTS AND/OR OTHER INTANGIBLE PROPERTY, PUBLICITY OR 
PRIVACY RIGHTS, AND/OR IN CONNECTION WITH OR ARISING FROM: (1) THE PERFORMANCE 
OR ACTIONS OF SERVICE PROVIDER PURSUANT TO THIS CONTRACT; (2) ANY DELIVERABLE, 
WORK PRODUCT, CONFIGURED SERVICE OR OTHER SERVICE PROVIDED HEREUNDER; AND/OR 
(3) TJJD’S AND/OR SERVICE PROVIDER’S USE OF OR ACQUISITION OF ANY REQUESTED 
SERVICES OR OTHER ITEMS PROVIDED TO TJJD BY SERVICE PROVIDER OR OTHERWISE TO 
WHICH TJJD HAS ACCESS AS A RESULT OF SERVICE PROVIDER’S PERFORMANCE UNDER THE 
CONTRACT. SERVICE PROVIDER AND TJJD AGREE TO FURNISH TIMELY WRITTEN NOTICE TO 
EACH OTHER OF ANY SUCH CLAIM. SERVICE PROVIDER SHALL BE LIABLE TO PAY ALL COSTS 
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OF DEFENSE, INCLUDING ATTORNEYS’ FEES. THE DEFENSE SHALL BE COORDINATED BY 
SERVICE PROVIDER WITH THE OFFICE OF THE TEXAS ATTORNEY GENERAL(OAG) WHEN TEXAS 
STATE AGENCIES ARE NAMED DEFENDANTS IN ANY LAWSUIT AND SERVICE PROVIDER MAY 
NOT AGREE TO ANY SETTLEMENT WITHOUT FIRST OBTAINING THE CONCURRENCE FROM OAG. 
IN ADDITION, SERVICE PROVIDER WILL REIMBURSE TJJD AND THE STATE OF TEXAS FOR ANY 
CLAIMS, DAMAGES, COSTS, EXPENSES OR OTHER AMOUNTS, INCLUDING, BUT NOT LIMITED 
TO, ATTORNEYS’ FEES AND COURT COSTS, ARISING FROM ANY SUCH CLAIM. IF TJJD 
DETERMINES THAT A CONFLICT EXISTS BETWEEN ITS INTERESTS AND THOSE OF SERVICE 
PROVIDER OR IF TJJD IS REQUIRED BY APPLICABLE LAW TO SELECT SEPARATE COUNSEL, 
TJJD WILL BE PERMITTED TO SELECT SEPARATE COUNSEL AND SERVICE PROVIDER WILL PAY 
ALL REASONABLE COSTS OF TJJD’S COUNSEL. 
 
49. Independent Contractor - Relationship of the Parties  
The contract shall not create any joint venture, partnership, agency, or employment relationship between 
Service Provider and TJJD.  Service Provider and Service Provider’s employees, representatives, agents, 
subcontractors, suppliers, and third-party service providers shall serve as independent contractors in 
providing the services under the contract. Neither Service Provider nor TJJD is an agent of the other and 
neither may make any commitments on the other party’s behalf. Should Service Provider subcontract any 
of the services required in the contract, Service Provider expressly understands and acknowledges that in 
entering into such subcontract(s), TJJD is in no manner liable to any subcontractor(s) of Service Provider. 
In no event shall this provision relieve Service Provider of the responsibility for ensuring that the services 
performed under all subcontracts are rendered in compliance with the contract.  
 
Service Provider agrees and acknowledges that during the existence of the contract, Service Provider shall 
be entirely responsible for the liability and payment of Service Provider’s and Service Provider’s employees’ 
taxes of whatever kind, arising out of the performance of the contract. Service Provider agrees to comply 
with all state and federal laws applicable to any such persons, including laws regarding wages, taxes, 
insurance, and workers’ compensation. TJJD shall not be liable to Service Provider, 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 TJJD or other state employee. Service Provider shall have no 
claim against TJJD for vacation pay, sick leave, retirement benefits, social security, worker’s compensation, 
health or disability benefits, unemployment insurance benefits, or employee benefits of any kind. Further, 
Service Provider shall indemnify and hold harmless TJJD, state agencies, the State of Texas, and/or their 
employees, agents, representatives, and/or assignees from any liability, actions, claims, demands, or suits, 
and all related costs, attorneys’ fees, and expenses relating to tax liability, unemployment insurance, and/or 
workers’ compensation payments. 
 
50. Insurance  
Section 1: Service Provider shall maintain liability insurance in the amount of $1,000,000.00 for each 
occurrence of negligence. The insurance must also cover injury to a youth that occurs when the youth is in 
Service Provider’s care, custody, or control. 
Section 2: Service Provider shall provide the TJJD Contracts Department proof of insurance listing 
TJJD as an additional insured upon contract execution, upon insurance renewal if coverage expires 
during the contract term (including contract extensions, if any), and upon request.   
Section 3: The required insurance coverage, in the above-stated amount, must be maintained during the 
term of this contract and through any subsequent extensions. Failure to maintain the required insurance 
coverage may result in termination of this contract or sanctions.  
 
51. Legal and Regulatory Action 
Service Provider represents and warrants that it is not aware of and has received no notice of any court or 
governmental agency actions, proceedings or investigations, etc., pending or threatened against Service 
Provider or any of the individuals or entities included in the Response within the five (5) calendar years 
immediately preceding the submission of the Response that would or could impair Service Provider’s 
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performance under the contract, relate to the solicited or similar goods or services, or otherwise be relevant 
to TJJD’s consideration of the Response. If Service Provider is unable to make the preceding representation 
and warranty, then Service Provider instead represents and warrants that it has included as a detailed 
attachment in its Response a complete disclosure of any such court or governmental agency actions, 
proceedings or investigations, etc. that would or could impair Service Provider’s performance under the 
contract, relate to the solicited or similar goods or services, or otherwise be relevant to TJJD’s consideration 
of the Response. In addition, Service Provider represents and warrants that it shall notify TJJD in writing 
within five (5) business days of any changes to the representations or warranties in this clause and 
understands that failure to so timely update TJJD shall constitute breach of contract and may result in 
immediate termination of the contract. 
 
52. Limitation on Authority 
Service Provider shall have no authority to act for or on behalf of TJJD or the State of Texas except as 
expressly provided for in the contract; no other authority, power or use is granted or implied. Service 
Provider may not incur any debt, obligation, expense or liability of any kind on behalf of TJJD or the State 
of Texas. 
 
53. Lobbying Prohibition 
Service Provider represents and warrants that TJJD’s payments to Service Provider and Service Provider’s 
receipt of appropriated or other funds under the contract are not prohibited by Sections 556.005 or 556.0055 
of the Texas Government Code.  
 
54. Media Releases 
Service Provider shall not use TJJD’s name, logo, or other likeness in any press release, marketing 
material, or other announcement without TJJD’s prior written approval. TJJD does not endorse any 
vendor, commodity, or service. Service Provider is not authorized to make or participate in any media 
releases or public announcements pertaining to this procurement, the Response or the services to which 
they relate without TJJD’s prior written consent, and then only in accordance with explicit written 
instructions from TJJD. 
 
55. No Conflicts of Interest 
Service Provider represents and warrants that the provision of goods and services or other performance 
under the contract will not constitute an actual or potential conflict of interest or reasonably create the 
appearance of impropriety. Service Provider has disclosed in writing to TJJD all existing or potential 
conflicts of interest relative to the performance of the contract. And if circumstances change during the 
course of the contract, Service Provider shall promptly notify TJJD. 
 
56. No Implied Waiver 
The failure of a party to insist at any time upon the strict performance of any covenant or agreement or to 
exercise any option, right, power, or remedy contained in the contract shall not be construed as a waiver or 
a relinquishment thereof for the future. 
 
57. No Quantity Guarantees 
TJJD makes no express or implied warranty whatsoever that a minimum compensation or minimum quantity 
will be guaranteed under this contract. 
 
58. No Third-Party Beneficiaries 
The contract is made solely and specifically among and for the benefit of the parties named herein and their 
respective successors and assigns, and no other person shall have any right, interest, or claims hereunder 
or be entitled to any benefits pursuant to or on account of the contract as a third-party beneficiary or 
otherwise. 
 
59. Notice 
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Any written notice required under this contract will be either through hand delivery or by U.S. Mail, certified, 
return receipt requested, to Service Provider at the address indicated on page 1 of the contract and to TJJD 
at Texas Juvenile Justice Department, Office of General Counsel, P.O. Box 12757, Austin, Texas 78711-
2757 or 1711 San Jacinto Blvd., Austin Texas 78701. 
 
60. Notice of Changes 
Section 1: Service Provider shall notify TJJD immediately in writing in advance of any significant change 
affecting Service Provider, including, but not limited to, change of Service Provider’s name or identity, 
location of services, ownership or control, operating entity, governing board membership, key personnel, 
payee identification number, and any other significant changes that may affect the delivery of services 
under the terms of this contract. 
Section 2: Service Provider shall not transfer or assign this contract or enter into any subcontract for the 
services under this contract without prior written approval from TJJD. 
Section 3: Service Provider shall not relocate the services provided under this contract from the location 
stated in the preamble, if applicable, without prior written approval from TJJD and a certification that the 
location to which services are to be relocated is in compliance with Chapter 244, Texas Local Government 
Code, if applicable. 
 
61. Permits, Certifications, and Licenses 
Service Provider represents and warrants that it has determined what licenses, certifications, and permits 
are required under the contract and has acquired all applicable licenses, certifications, and permits and 
shall maintain them as necessary throughout the term of the contract. 
 
62. Prior Disaster Relief Contract Violation 
Under Sections 2155.006 and 2261.053 of the Texas Government Code, the Service Provider certifies that 
the individual or business entity named in this Response or contract is not ineligible to receive the specified 
contract and acknowledges that this contract may be terminated and payment withheld if this certification 
is inaccurate. 
 
63. Prompt Payment 
Payment shall be made in accordance with Chapter 2251 of the Texas Government Code, commonly 
known as the Texas Prompt Payment Act. Chapter 2251 of the Texas Government Code shall govern 
remittance of payment and remedies for late payment and non-payment.  
 
64. INTENTIONALLY LEFT BLANK 
 
65. Public Information Act 
Information, documentation, and other material in connection with this Solicitation or any resulting contract 
may be subject to public disclosure pursuant to Chapter 552 of the Texas Government Code (the “Public 
Information Act”). In accordance with Section 2252.907 of the Texas Government Code, Service Provider 
is required to make any information created or exchanged with the State pursuant to the contract, and not 
otherwise excepted from disclosure under the Texas Public Information Act, available in a format that is 
accessible by the public at no additional charge to the State. 
  
66. Problem Solving in the Ordinary Course of Business 
Section 1: The parties to the contract shall use the procedures contained in this provision for routine 
problem solving. These procedures may also be used if a party is asserting a claim for breach of contract. 
Should these procedures not resolve claims for breach of the contract, the dispute resolution process 
provided for in Chapter 2260 of the Texas Government Code must be used. 
Section 2: Informal Resolution: Service Provider and TJJD staff will communicate regularly and engage 
in informal problem-solving efforts as a routine measure, thus preventing differences from becoming major 
problems. When routine measures have been exhausted, Service Provider and TJJD staff are encouraged 
to utilize the following mechanism to resolve problems. 



  
  TJJD Terms and Conditions 
   
 
 

 
 

 

Section 3: Formal Resolution:  
1. Service Provider or TJJD staff who wish to submit problems for resolution may do so in writing, 

including all relevant information and a recommended resolution (Statement of Problem). 
2. The Statement of Problem will be submitted to the designated contact unless the problem 

specifically involves the designated contact, in which case, it will be submitted to the 
designated contact’s supervisor. 

3. Problems are to be addressed within ten (10) working days; a written decision will be sent to 
the individual or program that submitted it, with copies retained by the designated contact and 
the designated contact’s supervisor. 

Section 4: Appeal: Service Provider or TJJD staff desiring to appeal the decision may do so in writing, 
within ten (10) working days from the date of written decision, by providing all pertinent information relevant 
to the appeal to the designated contact’s supervisor if the problem was originally addressed by the 
designated contact, or to TJJD’s Office of General Counsel if the problem was addressed by the designated 
contact’s supervisor. When appealed, the problem shall be addressed within fourteen (14) working days, 
with written responses sent to the individual or program who submitted it, and copies retained by the 
designated contact, the designated contact’s supervisor, and TJJD’s Office of General Counsel. 
 
67.  INTENTIONALLY LEFT BLANK 
 
68. Restricted Employment for Certain State Personnel 
Pursuant to Section 572.069 of the Texas Government Code, Service Provider certifies that it has not 
employed and will not employ a former state officer or employee who participated in a procurement or 
contract negotiations for TJJD involving Service Provider within two (2) years after the date that the contract 
is signed or the procurement is terminated or withdrawn. This certification applies to former state officers 
or employees whose state service or employment ceased on or after September 1, 2015. 
 
69. Restriction on Possession of Weapons  
Service Provider agrees that Service Provider or any employees, contractors, subcontractors, or associates 
providing services on behalf of Service Provider shall not carry or possess any type of firearm or other 
weapon listed in Texas Penal Code Section 46.01 while rendering services to TJJD youth under this 
contract. This prohibition includes the carrying of a handgun licensed under the authority of Chapter 411, 
Subchapter H, Texas Government Code. Service Provider shall be under an affirmative duty to keep 
weapons out of the possession of TJJD youth in Service Provider’s care. 
 
70. Sanctions 
Section 1: In addition to its authority to terminate this contract under the termination provision or other 

provisions of this contract, TJJD, based on information from monitoring or other verifiable 
sources, may take other actions including, but not limited to: 

1. Requiring Service Provider to take specific corrective actions in order to remain in compliance 
with the terms of this contract; and/or 

2. Recouping payment made to Service Provider; and/or 
3. Imposing recommendations from audit or investigative findings, and minor or major sanctions; 

and/or 
4. Recovery of damages to the extent allowed by Texas law for each instance of non-compliance; 

and/or 
5. Suspending, placing into abeyance, or removing any contractual rights including, but not limited 

to, withholding payment. 
Section 2: Service Provider shall fully cooperate with TJJD and its authorized representatives in carrying 

out corrective action plans.  
 
71. Severability 
If any provision of the contract is construed to be illegal or invalid, such construction will not affect the 
legality or validity of any of its other provisions. The illegal or invalid provision will be deemed severable 
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and stricken from the contract as if it had never been incorporated herein, but all other provisions will 
continue in full force and effect. 
 
72. Signature Authority 
Service Provider represents and warrants that the individual signing this contract is authorized to sign this 
document on behalf of Service Provider and to bind Service Provider under this contract. This contract shall 
be binding upon and shall inure to the benefit of TJJD and Service Provider and to their representatives, 
successors, and assigns. 
 
73. Sovereign Immunity 
The Parties expressly agree that no provision of the contract is in any way intended to constitute a waiver 
by the TJJD or the State of Texas of any immunities from suit or from liability that the TJJD or the State of 
Texas may have by operation of law. 
 
74. Specifications  
Service Provider shall provide services in accordance with the specifications contained in this contract. 
TJJD will determine the answers to all questions that may arise as to the interpretation of the specifications 
and the quality or acceptability of work performed. Substitutions cannot be made without TJJD prior 
approval. TJJD will decide the rate of progress of the work and the acceptable fulfillment of services on the 
part of Service Provider. 
 
75. INTENTIONALLY LEFT BLANK 
 
76. State Auditor’s and TJJD’s Right to Audit 
Pursuant to Section 2262.154 of the Texas Government Code, the state auditor may conduct an audit or 
investigation of any entity receiving funds from the state directly under any contract or indirectly through a 
subcontract under the contract. The acceptance of funds by Service Provider or any other entity or person 
directly under the contract or indirectly through a subcontract under the contract acts as acceptance of the 
authority of the state auditor, under the direction of the legislative audit committee, to conduct an audit or 
investigation in connection with those funds. Under the direction of the legislative audit committee, Service 
Provider or other entity that is the subject of an audit or investigation by the state auditor must provide the 
state auditor with access to any information the state auditor considers relevant to the investigation or audit. 
Service Provider shall ensure that this paragraph concerning the authority to audit funds received indirectly 
by subcontractors through the contract and the requirement to cooperate is included in any subcontract it 
awards. 
 
Service Provider shall maintain and retain supporting fiscal documents adequate to ensure that claims for 
contract funds are in accordance with TJJD and State of Texas requirements. Service Provider shall 
maintain all such documents and other records relating to this contract and the State’s property for a period 
of seven (7) years after the date of submission of the final invoices or until a resolution of all billing questions 
or contract issues, whichever is later. Service Provider shall make available at reasonable times and upon 
reasonable notice, and for reasonable periods, all information related to the State’s property, such as work 
papers, reports, books, data, files, software, records, and other supporting documents pertaining to this 
contract, for purposes of inspecting, monitoring, auditing, or evaluating by TJJD, the State of Texas, or their 
authorized representatives. Service Provider shall cooperate with auditors and other authorized TJJD and 
State of Texas representatives and shall provide them with prompt access to all of such State’s property as 
requested by TJJD or the State of Texas. Service Provider’s failure to comply with this provision shall 
constitute a material breach of this contract and shall authorize TJJD to immediately terminate and/or 
assess liquidated damages to the extent allowed by Texas law. TJJD may require, at Service Provider’s 
sole cost and expense, independent audits by a qualified certified public accounting firm of Service 
Provider’s books and records or the State’s property. The independent auditor shall provide TJJD with a 
copy of such audit at the same time it is provided to Service Provider. TJJD retains the right to issue a 
request for proposals for the services of an independent certified public accounting firm under this contract. 
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The contract may be amended unilaterally by TJJD to comply with any rules and procedures of the state 
auditor in the implementation and enforcement of Section 2262.154 of the Texas Government Code. 
 
77. Subcontractors 
Service Provider may not subcontract any or all of the work and/or obligations due under this contract 
without prior written approval of the TJJD. Subcontracts, if any, entered into by the Service Provider shall 
be in writing and be subject to the requirements of this contract. Should Service Provider subcontract any 
of the services required in this contract, Service Provider expressly understands and acknowledges that in 
entering into such subcontract(s), TJJD is in no manner liable to any subcontractor(s) of Service Provider. 
In no event shall this provision relieve Service Provider of the responsibility for ensuring that the services 
performed under all subcontracts are rendered in compliance with this contract. 
 
78. Survival 
Expiration or termination of the contract for any reason does not release Service Provider from any liability 
or obligation set forth in the contract that is expressly stated to survive any such expiration or termination, 
that by its nature would be intended to be applicable following any such expiration or termination, or that is 
necessary to fulfill the essential purpose of the contract, including without limitation the provisions regarding 
warranty, indemnification, confidentiality, and rights and remedies upon termination. 
 
79. Suspension and Debarment  
Service Provider certifies that it and its principals are not suspended or debarred from doing business with 
the state or federal government as listed on the State of Texas Debarred Vendor List maintained by the 
Texas Comptroller of Public Accounts and the System for Award Management (SAM) maintained by the 
General Services Administration. 
 
80. Taxes 
Purchases made for state uses are exempt from Texas State Sales Tax and Federal Excise Tax.  A Tax 
Exemption Certificate will be furnished upon written request to TJJD.  Service Provider represents and 
warrants that it shall pay all taxes or similar amounts resulting from the contract, including, but not limited 
to, any federal, State, or local income, sales or excise taxes of Service Provider or its employees. TJJD 
shall not be liable for any taxes resulting from the contract. 
 
81. Technology Access Clause  
Service Provider expressly acknowledges that state funds may not be expended in connection with the 
purchase of an automated information system unless that system meets certain statutory requirements 
relating to accessibility by persons with visual impairment. Accordingly, Service Provider represents and 
warrants to TJJD that the technology provided to TJJD for purchase is capable, either by virtue of features 
included within the technology or because it is readily adaptable by use with other technology, of: 

1. providing equivalent access for effective use by both visual and non-visual means; 
2. presenting information, including prompts used for interactive communications, in formats intended 

for nonvisual use; and 
3. being integrated into networks for obtaining, retrieving, and disseminating information used by 

individuals who are not blind or visually impaired. 
For purposes of this Section, the phrase “equivalent access” means a substantially similar ability to 
communicate with or make use of the technology, either directly by features incorporated within the 
technology or by other reasonable means such as assistive devices or services which would constitute 
reasonable accommodations under the Americans With Disabilities Act or similar state or federal laws. 
Examples of methods by which equivalent access may be provided include, but are not limited to, keyboard 
alternatives to mouse commands and other means of navigating graphical displays, and customizable 
display appearance. In accordance with Section 2157.005 of the Texas Government Code, the Technology 
Access Clause contract provision remains in effect for any contract entered into before September 1, 2006. 
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82. INTENTIONALLY LEFT BLANK 
 
83. Termination 
Section 1: Service Provider may terminate the contract for convenience by giving one hundred eighty (180) 
calendar days’ written notice to TJJD. 
Section 2: TJJD may terminate the contract for convenience on thirty (30) calendar days’ written notice. 
There is no buy out or other amounts due if TJJD terminates early. Upon termination under this provision, 
Service Provider shall refund to TJJD any amounts attributable to the terminated months within thirty (30) 
days of the termination. 
Section 3: TJJD shall terminate this contract in the event that TJJD is not granted funding to pay for the 
herein described services or in the event that funding is lost due to either a reduction in the budget or a 
reallocation of budgeted funds.  
Section 4: Cause/Default/Breach: If Service Provider fails to provide the goods or services contracted for 
according to the provisions of this contract, or fails to comply with any terms or conditions of this contract, 
TJJD may, upon written notice of default or breach to Service Provider, immediately terminate all or any 
part of this contract. Termination is not an exclusive remedy, but exists in addition to any other rights and 
remedies provided in equity, by law, or under this contract. TJJD may exercise any other right, remedy, or 
privilege available to it under applicable law or may proceed by appropriate court action to enforce the 
provisions of this contract. The exercise of any of the foregoing remedies will not constitute a termination 
of this contract unless TJJD notifies Service Provider in writing prior to the exercise of such remedy. Service 
Provider shall be liable for all costs and expenses, including court costs, incurred by TJJD with respect to 
the enforcement of any of the remedies listed herein. 
 
84. Unfair Business Practices 
Service Provider represents and warrants that it has not been the subject of allegations of Deceptive Trade 
Practices violations under Chapter 17 of the Texas Business and Commerce Code, or allegations of any 
unfair business practice in any administrative hearing or court suit and that Service Provider has not been 
found to be liable for such practices in such proceedings. Service Provider certifies that it has no officers 
who have served as officers of other entities who have been the subject of allegations of Deceptive Trade 
Practices violations or allegations of any unfair business practices in an administrative hearing or court suit 
and that such officers have not been found to be liable for such practices in such proceedings. 
 
85.   INTENTIONALLY LEFT BLANK 
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