TEXAS CIVIL COMMITMENT OFFICE

(FR\

This contract, number CE-24-0006, is entered into by and between the Texas Civil Commitment Office
(TCCO) (“the Office”), an agency of the State of Texas, and Stephen A. Thorne (“Contractor”), collectively,

“the Parties”.

1. Purpose of the Contract. The Office agrees to purchase, and Contractor agrees to provide, services
and/or goods to the eligible populations as described in the Notice of Open Enrollment OE #HHS0011919,
Clinical Examiner Services for Civilly Committed Sex Offenders.

2. Total Amount of the Contract. The total amount is five hundred and four thousand dollars
($504,000.00) for the term of the contract. The payment method shall be as specified in the Open Enrollment
Solicitation.

3. Funding Obligation. This Contract is contingent upon the continued availability of funding. If funds
become unavailable through lack of appropriations, budget cuts, transfer of funds between programs,
amendment to the Appropriations Act, or any other disruptions of current appropriated funding for this
Contract, TCCO may restrict, reduce, or terminate funding under this Contract.

4. Term of the Contract. This Contract begins on the date it is signed by TCCO through August 31, 2027.
The parties may renew a contingency contract after the initial term. Contracts may be renewed up to four
additional one-year period contract terms. Renewal is contingent upon the availability of funds and the
satisfactory performance of the Contractor during the contract period. TCCO is not responsible for payment
under this Contract before both parties have signed the Contract.

5. Termination. This Contract may be terminated by mutual written agreement of both Parties. Either
Party may terminate this Contract by giving the other Party thirty (30) days written notice of its intent to
terminate. Written notice may be sent by any method which provides verification of receipt and the thirty
(30) days will be calculated from the date of receipt. This Contract may be terminated for cause by either
Party for breach or failure to perform an essential requirement of the Contract. Upon termination of all or
part of this Contract, TCCO and the Contractor will be discharged from any further obligation created under
the applicable terms of this Contract except for the equitable settlement of the respective accrued interests
or obligations incurred prior to termination.

6. Authority. TCCO enters into this Contract under the authority of Title 11, Health and Safety Code,
Chapter 841. If this is a professional services contract authority is also granted through Professional
Services Procurement Act, Texas Government Code, §§2254.001-2254.005, Health and Safety Code,
§12.0121, and 25 Texas Administrative Code, §1.181; and Contractor shall perform “professional services”
within the meaning of that term as defined in the above.

7. Documents Forming Contract. The Contract consists of the following:

a. Core Contract (this document);

b. Solicitation Document, Notice of Open Enrollment OE # HHS0011919 Clinical Examination Services,
including Forms and Addenda; and



c. Contractor’s Response(s) to the Solicitation Document(s).

Any changes made to the Contract, whether by edit or attachment, do not form part of the Contract unless
expressly agreed to in writing by TCCO and Contractor and incorporated herein.

8. Conflicting Terms. In the event of conflicting terms among the documents forming this Contract, the
order of control is first the Core Contract, then the Solicitation Document and then Contractor’s response
to the Solicitation Documents, if any.

9. Payee. The Parties agree that the following payee is entitled to receive payment for services rendered
by Contractor or goods received under this Contract:

Stephen A. Thorne, Ph.D., PLLC
1301 S. Capital of Texas Highway, Suite #C-130
Austin, Texas 78746-6574

Vendor Identification Number: _

10. Entire Agreement. The parties acknowledge that this Contract is the entire agreement of the Parties
and that there are no agreements or understandings, written or oral, between them with respect to the subject
matter of this Contract, other than as set forth in this Contract.

By signing below, the Parties acknowledge that they have read the Contract and agree to its terms, and that
the persons whose signatures appear below have the requisite authority to execute this Contract on behalf
of the named Party.

Texas Civil Commitment Office Stephen A. Thorne, Ph.D.
Marsha McLane, Executive Director

SIGNATURE ON FILE SIGNATURE ON FILE
By: By:
Signature of Authorized Official Signature of Authorized Official
Date: Date:
Marsha McLane Stephen A. Thorne, Ph.D.
Executive Director 1301 S. Capital of Texas Highway
Texas Civil Commitment Office Suite #C-130
4616 West Howard Lane Austin, Texas 78746

Building 2, Suite 350
Austin, Texas 78728

Telephone: 512-341-4421 Telephone: 512-342-1661

Email: marsha.mclane@tcco.texas.gov Email: stephenthorne@drstephenthorne.com
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	Accordingly, TCCO desires to engage Contractor to perform the services described in the Contract under the terms and conditions set forth in the Contract. 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	The authority designated to Contractor by TCCO is limited to the terms of the Contract. TCCO is the state agency designated by the Legislature to administer the TCCO programs and no other state agency grants Contractor any authority related to the Contract unless directed through TCCO. Contractor may not rely upon implied authority and is not delegated authority under the Contract to: 
	 
	 
	 
	 
	SECTION 1.04 LEGAL AUTHORITY 
	The person or persons signing and executing the Contract on behalf of the Parties, or representing themselves as signing and executing the Contract on behalf of the Parties, warrant and guarantee that he, she, or they have been duly authorized to execute the Contract and to validly and legally bind the Parties to all of its terms, performances, and provisions. 
	 
	 
	 
	“Amendment” means a written agreement, signed by the parties hereto, which documents changes to the Contract other than those permitted by Work Orders or Technical Guidance Letters, as defined herein. 
	 
	“Attachment” means documents, terms, conditions, or additional information physically added to this Contract following the Signature Document or included by reference, as if physically, within the body of this Contract. 
	“Change” means any alteration, adjustment, exchange, substitution, or modification of the Services under the Contract that are authorized in accordance with the terms of the Contract. 
	 
	“Confidential Information” means any communication or record (whether oral, written, electronically stored or transmitted, or in any other form) provided to or made available to Contractor or that Contractor may create, receive, maintain, use, disclose or have access to on behalf of TCCO that consists of or includes any or all of the following: 
	 
	“Corrective Action Plan” means the detailed written plan required by TCCO to correct or resolve a deficiency or breach of the Contract. 
	 
	“Deliverable” means a work product prepared, developed, or procured by Contractor as part of the services under the Contract for the use or benefit of TCCO or the State of Texas. 
	 
	“Disability” means a physical or mental impairment that substantially limits one or more of the major life activities of an individual. 
	 
	“Effective Date” means the date of the complete execution of the Contract unless another date is agreed to by the Parties as the date on which the Contract takes effect. For purposes of the Contract, the term includes any period under which work is performed in accordance with a properly executed Letter of Intent between TCCO and Contractor. 
	 
	“Initial Term” means the period between the effective date and the original expiration date of the Contract. 
	 
	“Material Subcontract” means any subcontract that exceeds, or is reasonably expected to exceed, 
	$100,000 per year. Any subcontract between Contractor and a single entity that are split into separate agreements by time period, program, or service area etc. may be consolidated for the purpose of this definition. 
	 
	“Parties” means TCCO and Contractor, collectively. 
	 
	“Party” means either TCCO or Contractor, individually. 
	“Proposal” means the proposal submitted by Contractor in response to the Solicitation. 
	 
	“Public Information” has the meaning assigned by Texas Government Code Chapter 552. 
	 
	“Scope of Work” means the description of Services and Deliverables specified in the Contract, the solicitation, and any agreed modifications. 
	 
	“Services” means the tasks, functions, and responsibilities assigned and delegated to Contractor under the Contract. 
	 
	 
	 
	 
	“Software” means all operating system and applications software used or created by Contractor to provide the services under the Contract. 
	 
	“Solicitation” means the document issued by HHSC on behalf of TCCO under which the goods or services provided under the Contract were initially requested, which is incorporated herein by reference for all purposes in its entirety, including all Amendments and Attachments. 
	“Solicitation Response” means Contractor’s full and complete response to the Solicitation, which is incorporated herein by reference for all purposes in its entirety, including any attachments and addenda. 
	 
	“State Fiscal Year” means the period beginning September 1 and ending August 31 each year, which is the annual accounting period for the State of Texas. 
	 
	“State of Texas TexTravel” means Texas Administrative Code, Title 34, Part 1, Chapter 5, Subchapter C, Section 5.22 relative to travel reimbursements under this Contract, if any. 
	 
	“Subcontract” means any written agreement between Contractor and another party to fulfill the requirements of the Contract. All subcontracts are required to be in writing. 
	 
	“Subcontractor” means any individual or entity that has entered into a subcontract with Contractor. 
	 
	“Technical Guidance Letter” or “TGL” means an instruction, clarification, or interpretation of the requirements of the Contract, issued by TCCO to the Contractor. 
	 
	“Turnover Plan” means the written plan developed by Contractor, approved by TCCO, and to be employed in the event the work described in the Contract transfers to the State or another vendor from Contractor. TCCO may require Contractor to develop a turnover plan at any time during the term of the Contract at TCCO’s discretion. The turnover plan describes Contractor’s policies and procedures that will assure 1) the least disruption in the delivery of services during the transition to a substitute vendor, and 
	 
	ARTICLE III: GENERAL TERMS AND CONDITIONS 
	 
	SECTION 3.01 CONTRACT ELEMENTS 
	The Contract between the Parties will consist of the document bearing the signatures of the Parties, Exhibits, or Attachments to that document, these Terms and Conditions, the Solicitation, Contractor’s Proposal, and any agreed to modifications (incorporated by reference). 
	 
	 
	 
	This Contract is conditioned on the availability of state and federal appropriated funds. Contractor will have no right of action against TCCO in the event TCCO is unable to perform its obligations under the Contract as a result of the suspension, termination, or withdrawal of funding to TCCO, the failure to fund TCCO, or lack of sufficient funding of TCCO for any activities or functions contained within the scope of the Contract. 
	If funds become unavailable, the provisions of Article XI Remedies and Disputes will apply. TCCO will use all reasonable efforts to ensure that such funds are available and will negotiate in good faith with Contractor to resolve any Contractor claims for payment that represent accepted services or deliverables pending at the time funds become unavailable. TCCO will make best efforts to provide reasonable written advance notice to Contractor upon learning funding for the Contract may be discontinued. If fund
	SECTION 3.05 BINDING EFFECT 
	SECTION 3.06 NO WAIVER OF SOVEREIGN IMMUNITY 
	The Parties agree no provision of the Contract is in any way intended to constitute a waiver by TCCO or the State of Texas of any immunities from suit or from liability TCCO or the State of Texas may have by operation of law. 
	 
	SECTION 3.07 FORCE MAJEURE 
	SECTION 3.08 DISASTER RECOVERY PLAN 
	SECTION 3.09 MOST FAVORED CUSTOMER 
	SECTION 3.10 PUBLICITY 
	Except as provided in the paragraphs below, Contractor must not use the name of, or directly or indirectly refer to, TCCO, the State of Texas, or any other State agency in any media release, public announcement, or public disclosure relating to the Contract or its subject matter, including in any promotional or marketing materials, customer lists, or business presentations (other than proposals or reports submitted to TCCO, an administrative agency of the State of Texas, or a governmental agency or unit of 
	Contractor may publish, at its sole expense, results of Contractor performance under the Contract with TCCO’s prior review and approval, which TCCO may exercise at its sole discretion. Any publication (written, visual, or sound) will acknowledge the support received from TCCO and any federal agency, as appropriate. Contactor will provide TCCO at least three (3) copies of any such publication prior to public release. Contractor will provide additional copies at the request of TCCO. Contractor may include inf
	 
	in writing by TCCO, assignment or delegation will not release Contractor from its obligations under the Contract. 
	Contractor understands and agrees TCCO may in one or more transactions assign, pledge, or transfer the Contract. This assignment will only be made to another State agency or a non-state agency contracted to perform agency support. 
	SECTION 3.12 COOPERATION WITH OTHER VENDORS AND PROSPECTIVE VENDORS 
	TCCO may award supplemental contracts for work related to the Contract, or any portion thereof, TCCO reserves the right to award the Contract as a joint venture between two or more potential vendors, if such an agreement is in the best interest of TCCO. Contractor agrees to cooperate with such other vendors and will not commit or permit any act that may interfere with the performance of work by any other vendor. 
	At TCCO’s request, Contractor will allow parties interested in responding to TCCO solicitations to have reasonable access during business hours to software, systems documentation, and site visits to the Contractor’s facilities. All such parties inspecting the facilities and software and systems documentation may be required to agree to use the information so obtained only in the State of Texas and only for the purpose of responding to the solicitation. 
	SECTION 3.13 RENEGOTIATION AND REPROCUREMENT RIGHTS 
	Notwithstanding anything in the Contract to the contrary, TCCO may at any time during the term of the Contract exercise the option to notify Contractor TCCO has elected to renegotiate certain terms of the Contract within the scope of the Contract and as permitted by law. Upon Contractor’s receipt of any notice under this section, Contractor and TCCO will undertake good faith negotiations of the subject terms of the Contract. 
	Notwithstanding anything in the Contract to the contrary, whether or not TCCO has accepted or rejected Contractor’s Services or Deliverables provided during any period of the Contract, TCCO may at any time issue requests for proposals or offers to other potential contractors for performance of any portion of the services covered by the Contract or services similar or comparable to the Services performed by Contractor under the Contract. 
	 
	 
	SECTION 3.15 ATTORNEYS’ FEES 
	SECTION 3.16 BUY TEXAS; PREFERENCES UNDER SERVICE CONTRACTS 
	SECTION 3.17 ENSURING TIMELY PERFORMANCE 
	SECTION 3.18 FREE EXERCISE OF RELIGION 
	Contractor is prohibited from substantially and unduly burdening an employee or TCCO client’s Free Exercise of Religion or lack of religion. 
	SECTION 3.19 STATE USE OF IDEAS 
	SECTION 3.20 PROPERTY OF TCCO 
	SECTION 3.21 DELAY OF SERVICES 
	 
	 
	SECTION 3.22 TECHNICAL GUIDANCE LETTERS 
	SECTION 3.23 TERMS AND CONDITIONS ATTACHED TO RESPONSE 
	SECTION 3.24 TEXAS BIDDER AFFIRMATION 
	 
	ARTICLE IV: CONTRACTOR PERSONNEL MANAGEMENT 
	 
	SECTION 4.01 QUALIFICATIONS, RETENTION, AND REPLACEMENT OF CONTRACTOR EMPLOYMENT 
	Contractor agrees to maintain the organization and administrative capacity and capabilities to carry out all duties and responsibilities under the Contract. The personnel Contractor assigns to perform the duties and responsibilities under the Contract will be properly trained and qualified for the functions they are to perform. Contractor does not warrant the quality of training for which the State is responsible. Notwithstanding transfer or turnover of personnel, Contractor remains obligated to perform all
	 
	 
	 
	Contractor’s employees must be paid exclusively by Contractor for all services performed. Contractor is responsible for and must comply with all requirements and obligations related to such employees under local, state, or federal law, including minimum wage, social security, unemployment insurance, state and federal income tax, and workers’ compensation obligations. Contractor assumes sole and full responsibility for its acts and omissions and the acts and omissions of its personnel and subcontractors. 
	SECTION 4.03 COOPERATION WITH TCCO AND STATE ADMINISTRATIVE AGENCIES 
	Contractor agrees to reasonably cooperate with and work with the State’s contractors, subcontractors, and third-party representatives as requested by TCCO. To the extent permitted by TCCO’s financial and personnel resources, TCCO agrees to reasonably cooperate with Contractor and to use its best efforts to ensure TCCO’s other program contractors reasonably cooperate with Contractor. 
	Contractor must ensure contractor personnel will cooperate with TCCO or other state or federal administrative agency personnel at no charge to TCCO for purposes relating to the administration of TCCO programs including, but not limited to, the following purposes: 
	While performing the Services or Deliverables, Contractor’s personnel and subcontractors must: 
	 
	 
	 
	SECTION 4.05 RESPONSIBILITY FOR SUBCONTRACTORS 
	 
	agreement to TCCO for TCCO’s review. TCCO reserves the right to: (1) reject the agreement or require changes to any provisions that do not comply with the requirements or duties and responsibilities of the Contract or create significant barriers for TCCO in monitoring compliance with the Contract; (2) object to the selection of the subcontractor; or (3) object to the subcontracting of the Services and Deliverables proposed to be subcontracted. 
	SECTION 4.06 TCCO’S ABILITY TO CONTRACT WITH SUBCONTRACTORS 
	The Contractor may not limit or restrict, through a covenant not to compete, employment agreement or other contractual arrangement, TCCO’s ability to contract with subcontractors or former employees of the Contractor. 
	Contractor shall provide services to TCCO that are in compliance with all applicable, local, state, and federal laws, rules and regulations now in effect or that become effective during the term hereof including but not limited to: the Civil Rights Act of 1964; Section 504 of the Rehabilitation Act of 1973; the Age Discrimination in Employment Act; The Immigration Reform and Control Act of 1986; Code of Federal Regulations, Title 42, Part 2 (regarding information about drug and alcohol abuse); Environmental
	 
	 
	 
	REGULATIONS 
	Contractor is responsible for compliance with all laws, regulations, and administrative rules that govern the performance of the Services including all State and Federal tax laws, State and Federal employment laws, State and Federal regulatory requirements, and licensing provisions. 
	 
	 
	 
	SECTION 5.03 CHANGE IN LAW AND COMPLIANCE WITH LAWS 
	Any alterations, additions, or deletions to the terms of the contract 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. 
	 
	SECTION 5.04 FORMER TCCO EMPLOYEES 
	In accordance with Texas Government Code Section 2252.901, Contractor represents and warrants none of its employees, including, but not limited to, those authorized to provide services under the contract, were former employees of TCCO during the twelve (12) month period immediately prior to the date of execution of the contract. 
	SECTION 5.05 DISCLOSURE OF PRIOR STATE EMPLOYMENT 
	In accordance with Texas Government Code Section 2254.033 relating to consulting services, Contractor certifies it does not employ an individual who has been employed by TCCO or another agency at any time during the two years preceding the start of the contract or, in the alternative, Contractor has disclosed to TCCO the following: (i) the nature of the previous employment with TCCO or the other agency; (ii) the date the employment was terminated; and (iii) the annual rate of compensation for the employment
	 
	§ 1101 et seq.) and all subsequent immigration laws and amendments. 
	 
	SECTION 5.07 COMPLIANCE WITH ANTI-DISCRIMINATION LAWS, REGULATIONS, AND RULES 
	Contractor shall provide services for TCCO that are in compliance with all applicable local, state, and federal laws, rules, and regulations now in effect or that become effective during the term hereof including but not limited to, Civil Rights Act of 1964; Section 504 of the Rehabilitation Act of 1973; the Age of Discrimination in Employment Act; the Immigration Reform and Control Act 
	 
	 
	of 1986; Code of Federal Regulations, Title 42, Part 2 (regarding information about drug and alcohol abuse); Environmental Protection Agency (EPA) Rules and Regulations; Texas Health and Safety Code Chapters 85, 595, and 611; the Americans with Disabilities Act of 1990; the Civil Rights Act of 1991; Occupational Safety and Health Act (OSHA) of 1970; Texas Family Code Section 231.006; Texas Government Code Chapters 783, 2254, 2259, and 2260; Health and Safety Code Chapter 841; Texas Administrative Code, Titl
	 
	 
	Contractor must comply with all amendments to the above-referenced laws, and all requirements imposed by the regulations issued under these laws. These laws provide in part that no persons in the United States may, on the grounds of race, color, national origin, sex, age, disability, political beliefs, or religion, be excluded from participation in or denied any aid, care, service or other benefits provided by Federal or State funding, or otherwise be subjected to discrimination. 
	Contractor must comply with Title VI of the Civil Rights Act of 1964, and its implementing regulations at 45 C.F.R. Part 80 and 7 C.F.R. Part 15 prohibiting a contractor from adopting and implementing policies and procedures that exclude or have the effect of excluding or limiting the participation of clients in its programs, benefits, or activities on the basis of national origin. Applicable state and federal civil rights laws require contractors to provide alternative methods for ensuring access to servic
	 
	C.F.R. Part 87 or 7 C.F.R. Part 16. These provide in part that any organization that participates in programs funded by direct financial assistance from the United States Department of Agriculture or the United States Department of Health and Human Services will not, in providing services, discriminate against a program beneficiary or prospective program beneficiary on the basis of religion or religious belief. Upon request, Contractor will provide TCCO with copies of all of the Contractor’s civil rights po
	 
	Contractor must notify HHSC’s Civil Rights Office of any civil rights complaints received relating to its performance under the Agreement. This notice must be delivered no more than ten calendar days after receipt of a complaint. Notice provided under this section must be directed to: HHSC 
	 
	Civil Rights Office 701 W. 51st Street, Mail Code W206 Austin, Texas 78751 Phone Toll Free: (888) 388-6332 Phone: (512) 438-4313 TTY Toll Free: (877) 432-7232 Fax: (512) 438-5885. 
	 
	SECTION 5.08 COMPLIANCE WITH ENVIRONMENTAL PROTECTION LAWS 
	Contractor must comply with state and federal environmental laws, including, without limitation: 
	U.S.C. § 6081 et seq.), as applicable, regarding the provision of a smoke-free workplace and promoting the non-use of all tobacco products. 
	 
	 
	 
	 
	 
	In accordance with Texas Government Code Chapter 321, the State Auditor’s Office is authorized to investigate specific acts or allegations of impropriety, malfeasance, or nonfeasance in the obligation, expenditure, receipt or use of state funds. 
	 
	If there is reasonable cause to believe that fraud, waste, or abuse has occurred at this agency, it can be reported to the SAO by calling 1-800-892-8348 or at the SAO’s website: 
	 
	The Contractor shall comply with the Texas Comptroller of Public Accounts Anti-Fraud Policy found at https://comptroller.texas.gov/about/policies/ethics.php 
	SECTION 5.10 ELECTRONIC AND INFORMATION RESOURCES ACCESSIBILITY STANDARDS 
	The following Electronic and Information Resources (EIR) requirements apply to the Agreement because Contractor performs services that include EIR that: (i) TCCO employees are required or permitted to access; or (ii) members of the public are required or permitted to access. This Section does not apply to incidental uses of EIR in the 
	 
	 
	 
	For purposes of this Section: 
	“Accessibility Standards” means accessibility standards and specifications for Texas agency and institution of higher education websites and EIR set forth in Texas Administrative Code Title 1, Chapter 206 and/or Chapter 213 
	“Electronic and Information Resources” means information resources, including information resources technologies, and any equipment or interconnected system of equipment that is used in the creation, conversion, duplication, or delivery of data or information. The term includes telephones and other telecommunications products, information kiosks, transaction machines, Internet websites, multimedia resources, and office equipment, including copy machines and fax machines. 
	 
	“Electronic and Information Resources Accessibility Standards” means the accessibility standards for electronic and information resources contained in Texas Administrative Code Title 1, Chapter 213. 
	 
	“Product” means information resources technology that is, or is related to, EIR. 
	 
	(2) the absence of review, testing, evaluation or monitoring, will result in a waiver of the State’s right to contest the Contractor’s assertion of compliance with the Accessibility Standards. 
	 
	 
	 
	 
	 
	SECTION 5.11 CRIMINAL HISTORY RECORD INFORMATION 
	The parties hereto acknowledge and agree that in order for the Contractor to perform the services contemplated herein, TCCO may have to provide the Contractor with or the Contractor may have access to, certain information regarding TCCO clients and former TCCO clients known as “criminal history record information” (“CHRI”). 
	 
	 
	 
	In the event TCCO provides the Contractor with CHRI, the Contractor agrees to comply with all confidentiality requirements of 28 CFR Parts 20 and 906, Texas Government Code Section 411.084, the FBI Criminal Justice Information Services (CJIS) Security Policy, and all other applicable federal and state statutes, rules, and regulations. 
	More specifically the Contractor agrees and acknowledges as follows: 
	SECTION 5.12 PROHIBITION AGAINST PERFORMANCE OUTSIDE THE CONTIGUOUS UNITED STATES 
	TCCO is responsible for administering programs that require the collection and maintenance of information relating to TCCO clients. The information consists of, among other things, personal financial and medical information, and information designated “Confidential Information.” Some of this information may, within the limits of the law and this Contract, be shared from time to time with Contractor or a subcontractor for purposes of performing the Services or providing the Deliverables under this Contract. 
	 
	TCCO is responsible for maintaining the confidentiality and integrity of information relating to TCCO clients and ensuring any person or entity that receives such information, including Contractor and any subcontractor, is similarly bound by these obligations. 
	In view of these obligations and to ensure accountability, integrity, and security of the information maintained by or for TCCO and the work performed on behalf of TCCO, TCCO determines it is necessary and appropriate to require: 
	 
	 
	 
	 
	 
	 
	Unless otherwise approved in advance by TCCO in writing and subject to the exceptions specified in paragraph (e) of this Section, Contractor and all subcontractors, vendors, agents, and service providers of or for Contractor must perform all services under this Contract, including all tasks, functions, and responsibilities assigned and delegated to Contractor under this Contract, within the Contiguous United States. This obligation includes all services including, but not limited to, information technology 
	 
	Unless otherwise approved in advance by TCCO in writing and subject to the exceptions specified in this Section, Contractor and all subcontractors, vendors, agents, and service providers of or for Contractor must not permit any person to perform work under this Contract from a location outside the Contiguous United States. 
	 
	 
	United States or hardware that is generically configured outside the Contiguous United States. 
	 
	Contractor’s violation of this Section will constitute a material breach of the Contract. Contractor will be liable to TCCO for all actual and consequential damages in accordance with these terms and conditions. For breach of the requirements under this Section, TCCO may terminate the Contract with notice to Contractor at least one calendar day before the effective date of such termination. 
	 
	SECTION 5.14 PROHIBITION OF A STATE AGENCY CONTRACTING WITH COMPANIES ENGAGED IN BUSINESS WITH IRAN, SUDAN, OR FOREIGN TERRORIST ORGANIZATIONS 
	 
	The Contractor certifies they are in compliance with Texas Government Code Chapter 2252.152 relating to the prohibition of a State Agency contracting with companies engaged in business with Iran, Sudan, or foreign terrorist organizations. The Contractor certifies the individual or business entity named in this offer or Contract is not ineligible to receive the specified Contract and acknowledges this Contract may be terminated and Payment withheld if this certification is inaccurate. 
	 
	 
	Pursuant to Texas Government Code Section 2155.0061, the Contractor certifies the individual or business entity named in this Contract is not ineligible to receive the specified Contract and acknowledges this Contract may be terminated and Payment withheld if this certification is inaccurate. 
	 
	SECTION 5.16 SUSPENSION AND DEBARMENT 
	 
	 
	TCCO is federally mandated to adhere to the directions provided in the President's Executive Order (EO) 13224, Executive Order Blocking Property and Prohibiting Transactions With Persons Who Commit, Threaten to Commit, or Support Terrorism, effective 9/24/2001 and any subsequent changes made to it via cross-referencing respondents/vendors with the Federal General Services Administration's System for Award Management (SAM, https://www.sam.gov), which is inclusive of the United States Treasury's Office of For
	SECTION 5.18 CONTRACTING WITH EXECUTIVE HEAD OF STATE AGENCY 
	 
	B. If Texas Government Code Section 669.003 applies, the Contractor shall complete the following information for the offer to be evaluated: 
	 
	 
	Name of State Agency: _   
	Date of Separation from State Agency:    
	 
	Date of Employment with Contractor:    
	SECTION 5.19 FINANCIAL PARTICIPATION PROHIBITED AFFIRMATION 
	 
	Pursuant to Texas Government Code Section 2155.004(a), Contractor certifies neither Contractor nor any person or entity represented by Contractor has received compensation from Agency to participate in the preparation of the specifications or solicitation on which this Response or contract is based. Under Texas Government Code Section 2155.004(b), Contractor certifies the individual or business entity named in this Response or contract is not ineligible to receive the 
	 
	 
	specified contract and acknowledges the contract may be terminated and payment withheld if this certification is inaccurate. This Section does not prohibit a Contractor or contract participant from providing free technical assistance. 
	SECTION 5.20 SPECIFIC DUTIES AND OBLIGATIONS 
	 
	The Contractor shall provide services in accordance with applicable federal and state law, including all constitutional, legal and court ordered requirements, whether now in effect or hereinafter implemented. The Contractor shall comply with TCCO policies and regulations during the contract term. The Contractor shall comply with TCCO’s safety requirements and reporting procedures, as well as all applicable local and state standards, codes and regulations, including zoning, building, fire, health and sanitat
	ARTICLE VI: CONTRACT MANAGEMENT AND PERFORMANCE MEASUREMENT 
	 
	SECTION 6.01 CONTRACT MANAGEMENT 
	To ensure full performance of the Contract and compliance with applicable law, TCCO may take actions including: 
	 
	SECTION 6.02 PERFORMANCE MEASUREMENT 
	Satisfactory performance of the Contract will be measured by: 
	 
	SECTION 6.03 DEFAULT BY THE CONTRACTOR 
	 
	 
	 
	 
	 
	 
	 
	SECTION 7.02 REQUIRED COMPLIANCE WITH AMENDMENT MODIFICATION PROCEDURES 
	No different or additional services, work, or products will be authorized or performed except those that are within scope and that are memorialized in an amendment or modification of the Contract that is executed in compliance with this article. No waiver of any term, covenant, or condition of the Contract will be valid unless executed in compliance with this article. Contractor will not be entitled to payment for any services, work or products that are not authorized by a properly executed Contract amendme
	 
	In addition to any right of access arising by operation of law, Contractor, and any of Contractor’s affiliate or subsidiary organizations or subcontractors shall permit the Department or any of its duly authorized representatives, as well as duly authorized federal, state or local authorities, including the Office of the Inspector General at HHSC (OIG) and the State Auditor’s Office (SAO), unrestricted access to and the right to examine any site where business is conducted or services are performed and all 
	 
	 
	Contractor shall provide entry at all times by TCCO’s authorized employees/agents for inspections, and any other official purposes. The Governor, members of the Legislature and all other members of the Executive and Judicial departments of the State, as well as any other persons designated by TCCO, will be admitted into Contractor’s place of business at any time. 
	 
	 
	Upon request, Contractor must provide copies of the information described in this Section free of charge to TCCO and the entities described in subsection (c). 
	SECTION 8.03 AUDITS AND INSPECTIONS OF SERVICES AND DELIVERABLES 
	 
	 
	Contractor must provide as part of the Services any assistance that such auditors and inspectors reasonably may require to complete such audits or inspections. 
	SECTION 8.04 RESPONSE/COMPLIANCE WITH AUDIT OR INSPECTION FINDINGS 
	 
	 
	 
	SECTION 8.05 AUDIT OF CONTRACTOR FEES 
	 
	 
	 
	SECTION 8.06 SAO AUDIT 
	Contractor understands that acceptance of funds under this Contract acts as acceptance of the authority of the State Auditor’s Office (SAO), or any successor agency, to conduct an investigation in connection with those funds. The Contractor further agrees to cooperate fully with the SAO or its successor in the conduct of the audit or investigation, including providing all records requested. The Contractor will ensure that this clause concerning the authority to audit funds received indirectly by subcontract
	ARTICLE IX: TERMS AND CONDITIONS OF PAYMENT 
	 
	SECTION 9.01 PAYMENT 
	 
	TCCO will be relieved of its obligation to make any payments to the Contractor until such time as all set-off amounts have been credited to TCCO and the Contractor will be relieved of its obligation to make any payments to TCCO until such time as such amounts have been created to the Contractor. 
	 
	SECTION 9.03 EXPENSES 
	 
	If TCCO disputes payment of all or any portion of an invoice from the Contractor, TCCO will notify the Contractor of the dispute and both parties will attempt in good faith to resolve the dispute. TCCO will not be required to pay any disputed portion of a Contractor invoice unless and until the dispute is resolved. Notwithstanding any such dispute, the Contractor must continue to perform the Services and produce Deliverables in compliance with the terms of the Contract pending resolution of such dispute so 
	SECTION 9.05 LIABILITY FOR TAXES 
	 
	Contractor will perform work under the Contract as an independent contractor and not as agent or representative of TCCO. Contractor is solely and exclusively liable for all taxes and employment- related charges incurred in connection with the performance of the Contract. TCCO will not be liable for any employment-related charges or benefits of Contractor, such as workers’ compensation benefits, unemployment insurance and benefits, or fringe benefits. 
	 
	 
	SECTION 9.07 NO ADDITIONAL CONSIDERATION 
	Contractor will not be entitled to nor receive from TCCO any additional consideration, compensation, salary, wages, or any other type of remuneration for services rendered under the Contract. Contractor will not be entitled by virtue of the Contract to consideration in the form of overtime, health insurance benefits, retirement benefits, disability retirement benefits, sick leave, vacation time, paid holidays, or other paid leaves of absence of any type or kind whatsoever. In addition, the costs associated 
	SECTION 9.08 NO INCREASE IN RATES 
	 
	The Contract will not be construed as creating any debt by or on behalf of the State of Texas. 
	 
	 
	 
	SECTION 10.01 CONTRACTING INFORMATION RESPONSIBILITIES 
	In accordance with Texas Government Code Section 552.372, Contractor agrees to (1) preserve all contracting information related to the contract as provided by the records retention requirements applicable to TCCO for the duration of the contract, (2) promptly provide to TCCO any contracting information related to the contract in the custody or possession of the Contractor on request of TCCO, and (3) on termination or expiration of the contract, either provide at no cost to TCCO all contracting information r
	 
	The HHSC Data Use Agreement, available at: https://hhs.texas.gov/sites/default/files/documents/doing-business-with-hhs/providers/long-term- care/nf/data-use-agreement.pdf is incorporated into the Contract and describes Contractor’s rights and obligations with respect to the Confidential Information and limited purposes for which Contractor may create, receive, maintain, use, disclose, or have access to Confidential Information. 
	 
	 
	SECTION 10.03 REQUESTS FOR PUBLIC INFORMATION 
	 
	 
	 
	 
	 
	 
	 
	SECTION 10.04 PRIVILEGED WORK PRODUCT 
	 
	 
	(2) Use all reasonable efforts to resist providing such access. 
	 
	 
	Each Party agrees to: 
	 
	 
	 
	 
	 
	 
	 
	ARTICLE XI: REMEDIES AND DISPUTES 
	 
	SECTION 11.01 UNDERSTANDING AND EXPECTATIONS 
	The remedies described in this Article are directed to Contractor’s timely and responsive performance of the Services and Deliverables, and to the creation of a flexible and responsive relationship between the Parties. 
	 
	 
	 
	 
	 
	 
	 
	Except as otherwise provided by the U.S. Bankruptcy Code, or any successor law, TCCO may terminate the Contract, in whole or in part, upon the following conditions: 
	 
	 
	 
	 
	SECTION 11.04 EFFECTIVE DATE OF TERMINATION 
	 
	 
	For the purposes of this Contract, the term “work” is defined as all reports, statistical analyses, work papers, work products, materials, approaches, designs, specifications, systems, documentation, methodologies, concepts, research, materials, intellectual property, or other property developed, produced, or generated, in connection with this Contract. 
	All work performed pursuant to this Contract is made the exclusive property of TCCO. All right, title, and interest in and to said property shall vest in TCCO upon creation and shall be deemed to be a work for hire and made in the course of the services rendered pursuant to this Contract. To the extent that title to any such work may not, by operation of law, vest in TCCO, or such work may not be considered a work made for hire, all rights, title and interest therein are hereby irrevocably assigned to TCCO.
	evaluating by TCCO and any authorized agency of the State of Texas, including an investigation or audit by the State Auditor. 
	SECTION 11.10 CONTRACTOR RESPONSIBILITY FOR ASSOCIATED COSTS 
	 
	SECTION 11.11 DISPUTE RESOLUTION 
	 
	SECTION 11.12 LIABILITY OF CONTRACTOR 
	 
	 
	ARTICLE XII: ASSURANCES AND CERTIFICATIONS 
	SECTION 12.01 PROPOSAL CERTIFICATIONS 
	Contractor acknowledges its continuing obligation to comply with the requirements of any certifications contained in the Contract, and will immediately notify TCCO of any changes in circumstances affecting those certifications. 
	Contractor certifies the individual or business entity named in this Contract is not ineligible to receive this Contract under Texas Government Code § 2155.004 (concerning financial participation by a person who received compensation from HHSC related to this transaction) or Texas Government Code §§ 2155.006 or 2261.053 (concerning certain federal disaster-related contracts) and acknowledges that this Contract may be terminated and payment withheld if these certifications are inaccurate. Contractor further 
	 
	 
	 
	has been convicted of or had a civil judgment rendered against them for commission of fraud or a criminal offense in connection with obtaining, attempting to obtain, or performing a private or public (federal, state or local) transaction or contract under a private or public transaction, violation of federal or state antitrust statutes (including those proscribing price-fixing between competitors, allocation of customers between competitors and bid-rigging), or commission of embezzlement, theft, forgery, br
	 
	The dispute resolution process provided for in Texas Government Code, Chapter 2260 shall be used by TCCO and Contractor to resolve any dispute arising under the Contract. 
	The contested case process provided in Chapter 2260 is the Contractor’s sole and exclusive process for seeking a remedy for an alleged breach by the TCCO if the parties are unable to resolve their disputes as described above. 
	Compliance with the contested case process provided in Chapter 2260 is a condition precedent to seeking consent to sue from the Legislature under Chapter 107, Civil Practice and Remedies Code. Neither the execution of this Contract by the TCCO nor any other conduct of any representative of the TCCO relating to the Contract shall be considered a waiver of sovereign immunity to suit. 
	Notwithstanding any other provision of the Contract to the contrary, unless otherwise requested or approved in writing by the TCCO the Contractor shall continue performance and shall not be excused from performance during the period of any breach of contract claim or dispute is pending under either of the above processes; however, the Contractor may suspend performance during the pendency of such claim or dispute if the Contractor has complied with all provisions of Section 2251.051, Texas Government Code, 
	SECTION 12.02 CONFLICTS OF INTEREST 
	 
	SECTION 12.03 ORGANIZATIONAL CONFLICTS OF INTEREST 
	 
	 
	 
	Contractor has not retained or promised to retain any person or company, or utilized or promised to utilize a consultant that participated in TCCO’s development of specific criteria of the Contract or who participated in the selection of the Contractor for the Contract. 
	 
	Contractor will not recruit or employ any TCCO professional or technical personnel who have worked on projects relating to the subject matter of the Contract, or who have had any influence on decisions affecting the subject matter of the Contract, for two (2) years following the completion of the Contract. 
	 
	 
	SECTION 12.05 ANTI-KICKBACK PROVISION 
	Contractor certifies that it will comply with the Anti-Kickback Act of 1986, 41 USC §51-58 and Federal Acquisition Regulation 52.203-7. 
	 
	SECTION 12.06 DEBT OR BACK TAXES OWED TO THE STATE OF TEXAS 
	Contractor agrees that any payments due under the contract shall be 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. 
	 
	 
	Under Family Code Section 231.006, the vendor or applicant 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 par
	 
	SECTION 12.07 CERTIFICATION REGARDING STATUS OF LICENSE, CERTIFICATE OR PERMIT 
	Article IX, Section 163 of the General Appropriations Act for the 1998/1999 state fiscal biennium prohibits an agency that receives an appropriation under either Article II or V of the General Appropriations Act from awarding a Contract with the owner, operator, or administrator of a facility that has had a license, certificate, or permit revoked by another Article II or V agency. Contractor certifies it is not ineligible for an award under this provision. 
	 
	 
	In submitting a proposal, and in accepting the Contract or purchase order, Contractor certifies and agrees as follows: 
	 
	 
	SECTION 12.10 CERTIFICATION CONCERNING HURRICANE RELIEF 
	 
	Contractor certifies by the execution of this Contract that it is not ineligible for participation in federal assistance programs under Executive Order 12549, Debarment and Suspension. Contractor further certifies that is has not been debarred from the receipt of an agency contract by any action taken by the State of Texas. A false statement regarding Contractor’s status will be treated as a material breach of contract and may be grounds for termination. 
	 
	 
	 
	Contractor shall obtain and maintain all applicable licenses, certifications, permits, registrations and approvals to conduct its business and to perform the services under this 
	 
	 
	Contract. Any revocation, surrender, expiration, non-renewal, inactivation or suspension of any such license, certification, permit, registrations or approval shall constitute grounds for termination of this Contract or other remedies the Department deems appropriate. Contractor shall ensure that all its employees, staff and volunteers maintain in active status all licenses, certifications, permits, registrations and approvals required to perform their duties under this Contract and shall prohibit any perso
	 
	Contractor warrants that it has the financial resources to fund the capital expenditures required under the Contract without advances by TCCO or assignment of any payments by TCCO to a financing source. 
	 
	 
	 
	 
	Contractor warrants that Deliverables developed and delivered under the Contract will meet the specifications as described in the Contract during the period following its acceptance by TCCO, through the term of the Contract, including any extensions as provided in the Contract that are subsequently negotiated by Contractor and TCCO. Contractor will promptly repair or replace any such deliverables not in compliance with this warranty at no charge to TCCO. 
	 
	Contractor assigns to TCCO all the manufacturers’ warranties and indemnities relating to all products, including without limitation, Third Party Software to the extent Contractor is permitted by the manufacturers to make such assignments to TCCO. Such assignment is subject to all of the terms and conditions imposed by the manufacturers with respect thereto. 
	 
	Contractor will not take any action substantially or materially inconsistent with any of the terms and conditions set forth in the Contract without the written approval of TCCO. 
	 
	ARTICLE XIV: INTELLECTUAL PROPERTY 
	 
	SECTION 14.01 INFRINGEMENT AND MISAPPROPRIATION 
	 
	If neither of the alternatives set forth in (1) or (2) above are available to the Contractor on commercially reasonable terms, Contractor may require that TCCO return the allegedly infringing Deliverable(s) in which case Contractor will refund all amounts paid for all such Deliverables and reimburse TCCO for any related direct and indirect damages incurred by TCCO due to the infringing Deliverable(s). 
	SECTION 14.02 EXCEPTIONS 
	Contractor is not responsible for any claimed breaches of the warranties set forth in Section 14.01 to the extent caused by: 
	 
	 
	 
	 
	SECTION 15.01 NOTICE OF LEGAL MATTER OR LITIGATION 
	Contractor shall notify TCCO of any litigation or legal matter related to or affecting this Contract within seven (7) calendar days of becoming aware of the litigation or legal matter. 
	 
	SECTION 15.02 PROPERTY DAMAGE 
	 
	 
	During the period Deliverables are in transit and in possession of Contractor, its carriers or TCCO prior to being accepted by TCCO, Contractor will bear the risk of loss or damage thereto, unless such loss or damage is caused by the negligence or intentional misconduct of TCCO. After TCCO accepts a Deliverable, the risk of loss or damage to the Deliverable will be borne by TCCO, except loss or damage attributable to the negligence or intentional misconduct of Contractor’s agents, employees or subcontractor
	SECTION 15.04 LIMITATION OF TCCO’S LIABILITY 
	 
	TCCO’S LIABILITY TO CONTRACTOR UNDER THE CONTRACT WILL NOT EXCEED THE TOTAL CHARGES TO BE PAID BY TCCO TO CONTRACTOR UNDER THE CONTRACT, INCLUDING CHANGE ORDER REQUEST PRICES AGREED TO BY THE PARTIES OR OTHERWISE ADJUDICATED. 
	 
	 
	 
	 
	NOT IN CONFORMITY WITH THE TERMS OF ANY APPLICABLE LICENSE AGREEMENT. 
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