COURT ORDER
2015-0649

RFP No. 2015-012-6466 Request for Proposal for Substance Abuse Treatment Services —
Contract Execution

On a motion made by Commissioner Dr. Theresa M. Daniel, District 1, and seconded by
Commissioner Dr. Elba Garcia, District 4, the following order was passed and adopted by the

Commissioners Court of Dallas County, State of Texas:

BRIEFING DATE: 4/21/2015
FUNDING SOURCE: Grant, Escrow, and General Fund

Be it resolved and ordered that the Dallas County Commissioners Court does hereby authorize
and approve the execution of the attached contracts for substance abuse services between
Dallas County and Homeward Bound, Inc., Nexus Recovery Center, and Recovery Healthcare
Corporation under RFP No. 2015-012-6466 Request for Proposal for Substance Abuse
Treatment Services and authorize the County Judge to execute all related documents on behalf

of Dallas County.

Done in open court May 5, 2015, by the following vote:

IN FAVOR: Honorable Clay Lewis Jenkins, County Judge
Commissioner Dr. Theresa M. Daniel, District 1
Commissioner John Wiley Price, District 3
Commissioner Dr. Elba Garcia, District 4

OPPOSED: None

ABSTAINED: None

ABSENT: Commissioner Mike Cantrell, District 2

Recommended by: Gloria McCulloch
Originating Department: Purchasing



COMMISSIONERS COURT BRIEFING

DATE: 4/21/2015

SUBMITTING DEPARTMENT: Purchasing

THROUGH:

SUBJECT: RFP No. 2015-012-6466 Request for Proposal for Substance Abuse Treatment
Services — Execute Final Contract for Award

BACKGROUND:

On April 7, 2015, by authorization of the Commissioners Court under Court Order 2015-0489,
the Purchasing Department entered into contract negotiations with Homeward Bound, Inc.,
Nexus Recovery Center, and Recovery Healthcare Corporation for the aforementioned
solicitation. Contract negotiations have been ongoing and final contracts have been executed
by Homeward Bound, Inc., Nexus Recovery Center, and Recovery Healthcare Corporation and
are attached. The purpose of this briefing is to recommend Dallas County execute the
contracts.

OPERATIONAL IMPACT:

The purpose of these contracts is to provide inpatient and outpatient substance abuse treatment
and counseling services to adult offenders charged with a criminal offense and evaluated to be
chemically dependent. The contracts will be for an initial one (1) year term with the option to
extend for three (3) additional one (1) year periods based on performance and funding.

FINANCIAL IMPACT:

The funding for the Substance Abuse Treatment Services will come from Grant, Escrow, and
General Fund. The total amount paid under each contractual agreement shall not exceed the
amount of one hundred seventy-five thousand and 00/100 dollars ($175,000.00) annually. This
Contract’s estimated amount is subject to being either decreased or increased at the County’s
sole discretion. Program funding may vary from year to year based on the availability of
funding.

LEGAL IMPACT:
The District Attorney’s Office — Civil Division has approved the contracts as to form.

PROJECT SCHEDULE:
The initial term of the contracts are effective from the date of final execution by the County
Judge.

M/WBE PARTICIPATION:
The EEO1 forms have been provided to Commissioners Court.

RECOMMENDED BY: | Purchasing PREPARED BY: | Lenora Sevillian
APPROVED BY | Gloria McCulloch
DEPT HEAD:




STRATEGIC PLAN COMPLIANCE:

This RFP complies with Vision 3 of the County’s Strategic Plan — Dallas County is safe, secure
and prepared.

RECOMMENDATION:

The Purchasing Department, in conjunction with the District Attorney’s Office — Civil Division and
the DIVERT Court, recommends that the Commissioners Court approve the execution of the
attached contracts for substance abuse services between Dallas County and Homeward Bound,
Inc., Nexus Recovery Center, and Recovery Healthcare Corporation under RFP 2015-012-6466
Request for Proposal for Substance Abuse Treatment Services and authorize the County
Judge to execute all related documents on behalf of Dallas County.
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COUNTY OF DALLAS  §

STATE OF TEXAS 8
CONTRACT
between
DALLAS COUNTY, TEXAS (“County”)
and
RECOVERY HEALTHCARE CORPORATION (“Contractor”)
for

SUBSTANCE ABUSE TREATMENT SERVICES TO COUNTY PROBLEM SOLVING COURTS
1. PURPOSE

This Contract is entered into by and between Confractor, a 501(¢c)(3) nonprofit corporation, and
County, a governmental entity, in accordance with the Commissioners Court Order, County’s
Reguest for Proposal No. 2015-012-6466 (“‘RFP 2015-012-6468"), Contractor's RFP response
relating to its Substance Abuse Treatment Services dated February 16, 2015 (*Contractor's
Proposal™), and pursuant to the authority granted by the applicable statutes, including those
under the Texas Government Code, Texas Health and Safety Code Chapter 469, and Texas
Code of Criminal Procedure, for substance abuse treatment services relating to the drug court
program {“Program”) for the Dallas County couris, including the Dalias County Divert Court and
the Dallas County Menfal liiness Diversion Court (collectively, the “County Problem Solving
Courts™).

2. TERM
Unless otherwsse stated in this Contract, the Term of this Contract will be fromAgﬂ 30 2015

12 (] 29 2016. This Contract may be extended annually for three additional years
upon mut al wnt’{en agreement of the parties hereto.

3. INCORPORATED DOCUMENTS

All related documents are incorporated herein by reference for all purposes including, without
limitation, the foliowing:

1) RFP 2015-012-6468; and
2) Contractor’'s Response to RFP 2015-012-6466 (“Contractor's Response”).
4. ORDER OF PRECEDENCE OF RELATED DOCUMENTS

In the event of a confiict between this Contract, RFP 2015-012-8468, and Contractor's
Response, the following order of precedence shall apply:

1) this Contract;
2) Contractor's Response; then

3) RFP 2015-012-6466.

CONTRACT BTW DALLAS COUNTY & RECOVERY HEALTHCARE CORPORATION-~2015 1



5. SCOPE OF SERVICES

A. Contractor shall perform and complete the Services as stated in this Contract, in RFP
2015-012-6466 and in Contractor's Response, ali of which are incorporated herein by
reference for all purposes.

B. Project Managers. Confractor and County at the start of this Contract shall assign
specific or a chain of Project Managers ("Managers”) who can address all administrative,
technical, and contractual issues effectively and efficiently. The Managers will be
responsible for the management and implementation of this Contract and o serve as the
primary contact for each party throughout the Term of this Confract Each party
represents that its Manager is and will be fully qualified and authorized tc perform the
tasks assigned to Manager; provided, however, that any significant deviation from the
intent of this Contract, any increase in cost {o the County, or any extension fo the
deliverable due dates will not be effectively unless signed by the authorized Signatories
for both parties via a formal Amendment to the Contract.

1) Removal of Manager. Upon at ieast fourteen (14) calendar days advance writien
notice, and with the written consent of the other party, which consent shall not be
unreasonably withheld or delayed, either party may replace its Project Manager.

2) County Project Manager (“County Manager”), The County Manager, or the County
Manager's designated representative ("County Represeniative”), will be responsible
for coordinating alt aspects of service relating {o this Contract. Contractor will work
under the direction of the County Manager or County Representative throughout the
Term of the Confract.

The County Manager or County Representative shall decide all questions that may
arise as io the quality and acceptability of any Services performed under this
Contract. If, in the opinion of the County Manager or County Representative, the
performance was unsatisfactory, the County shall notify the Contractor of such-and
the Contractor shall immediately make such performance acceptable to the
reasonable safisfaction of County at no additional cost to County.

3) Contractors Project Manager (“Contractor Manager”). Contractor shall assign or
designate, without additional costs to County, a Contract Manager, for and during
any and all performance of Services by Contractor, who shall be fully qualified and
authorized to perform the tasks assigned to him/her and who shall, without limitation:

a) Be reasonably accessible;

b) Assume group coordination, management, monitoring, adminisirative, and
leadership responsibilities for Contractor personnel that perform the Services;

¢) Have the ability to respond efficiently and effectively to County’s immediate
concerns during the performance of these Services, including the ability to lead
and direct Contractor personne! while they are performing the Services.

C. Persaonnel.

1) Personnel Qualifications. Contractor warrants that all personnel it uses under this

CONTRACT BTW DALLAS COUNTY & RECOVERY HEALTHCARE CORPORATION—2015
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Contract (the “Contractor Personnel”) shall be: employees of Contractor or, i
applicable, Contractor’s subcontractor(s), fully qualified and licensed to perform the
tasks assigned them, and in compliance with all applicabie immigration taws.
Contractor shall identify o County all third party contractors and subcontractors, and
their roles and responsibilities, upon request. Confractor shall be solely responsible
for payment of all wages, benefits, worker's compensation, disability benefits,
unemployment insurance, as well as for withholding any required taxes for all
Contractor Personnel in accordance with applicable federal, state, and local law.
Contractor agrees to promptly {within two (2} business days), provide County with
information regarding individual Contractor Personnel or proposed Contractor
Personnel as County may reasonably request.

a) Compensated Substance Abuse counselors who render clinical services must
have a license from the Texas Depariment of State Health Services ("DSHS”) in
compliance with the Counselor and Qualified Professional ficensure rules;

b} Must maintain Facllity licensure Standards by DSHS for Intensive Residential,
Residential, Defoxification, Qutpatient and/or Intensive status.

2) Personne!l Cooperation. Each party recognizes the importance of cooperation
among their respective employees, and each party will use commercially reasonabie
efforts to ensure positive working relationships between the parties so as to ensure
timely completion of their respective tasks.

3) Replacement or Removal of Contractor Personnel.

a) County Initiated Request of Removal of Contractor Personnel. County may,
upon a written notice to the Coniractor Manager or the person signing this
Contract, require Contractor fo remove an individual immediately from providing
Services for the following reasons: violation of the terms and conditions of this
Contract; violation of County’s work rules and regulations; criminal activity;
violation of state, federal, or municipal statutes; and engagement by said
individua!l in activities that could be detrimental to County or County personnel,
as determined by County in its sole discretion. Contractor shall replace the
removed individual with other Coniractor Personnel as appropriate.

b} Replacement of Contractor Personnel. Contractor shall have the right to make
reasonable and necessary changes to the list of Contractor Personnel in order to
accomplish the purposes of this Contract with prior written notice to the County
Manager. Any changes in the Coniractor Personne! shall be made utilizing
persons of similar background, experience and credentials and shall be for the
benefit of County. Contractor shall not be required to obtain County’'s prior
approval of temporary changes due io vacation or iliness of Contractor
Personnel, but must provide immediate written notice to the County Manager. If
the temporary change in Contractor Personnel is for a period to exceed fifteen
(15) business days, Contractor shall be obligated to seek the County’s approval,
which will not be unreasonably withheld or delayed.

D. Provide detoxification, intensive residential and supporiive residential substance abuse

treatment services to substance abusing offenders (hereinafter called the "Participants™)
that the staff of the Problem Solving Courts have determined to be unable to pay in part

CONTRACT BTW DALLAS COUNTY & RECOVERY HEALTHCARE CORPORATION—2015 3



and/or in total, for these services;

E. Provide all necessary personnel, equipment, materials, supplies, facilities to carry out
the services;

F. Coordinate with County fo identify needs of the Participants that are beyond the scope of
Contractor’s substance abuse freatment services and make appropriate referrals in such
circumstances; :

G. Develop and implement procedures for services to Participants with concurring disorders
and/or mental and physical disabilities; '

H. Establish and maintain County Court-approved writien policies and procedures relating
to services for Participants, including those relating to, without limitation, admission,
discharge, discharge planning, treatment, transportation, safety and security, clinical
supervision, referral activities, house management, documentation of services, incident
reporting and resolution. These policies and procedures shall have the express
approval by the County courts prior to implementation;

1. Provide administrative services to ensure a smooth and maximum participation by
Participants, including:

1) Cooperate and coordinate with County staff at all levels;
2} ‘Provide orientation to Participants regarding services and support reéources;

3) Contact the County Manager by both phone and email within twenty-four (24) hours
of failure of any Participant to comply with the Program, including, without limitation,
his/her freatment plan, participation schedule, failure fo show for initial appointment,
and/or unauthorized departures;

4) Document at least on a weekly basis the Participant’s progress, level of participation
and compliance with treatment goals and objectives and provide, in writing, weekiy
progress reporis to the appropriate Problem Solving Court staff on each Participant
at no additional cost to County;

5) Transport residential Participants to Problem Soiving Court at least once a month to
meet face to face with the Judge for assessment of progress in the treatment
program;

6) Pick up Participants from the Dallas County jail when appropriate;

7) Ensure the safety and security of Participants, while providing substance abuse
freatment services,

8} Refer Participant back to the County for further action if Contractor determines that
Participant needs additional or different freatment services. The process by which
this action will occur will be addressed in the Probiem Solving Court’'s Policies and
Procedures;

9) Submit discharge summary reports fo the applicable Problem Solving Court Case

CONTRACT BTW DALLAS COUNTY & RECOVERY HEALTHCARE CORPORATION—2015 4



Staff immediately upon discharge of Participants from Contractor's program;
10} Comply with County policies and procedures as set forth by the Program:
J. Provide testimonies in courts at the request of County for no additional cost to County;
6. PAYMENT FOR SERVICES

A Confractor agrees to submit to the applicable Problem Solving Court complete, fully
documented and accurate itemized statements of invoices with appropriate/appiicable
attachments, statistical and programmatic documentation reporis, as required by County
for the performed Services no later than the fifteenth {15th) of the calendar month
following the prior month's Services.

B. Each statement shall be in a form acceptabie to the Dallas County Auditor, and shall
include details of the Services rendered as may be reguested by the Auditor for
verification purposes. The statement shall, at a minimum, inciude a description of the
Services, the day(s) and the amount of time during the day(s) that Coniractor performed
the Services, and the total amount billed for Services rendered.

C. After receipt of the statement, the applicable Problem Solving Court shall review the
statement and approve it with any modifications deemed appropriate and thereafter
forward the statement with any modifications to the County Auditor for payment.
Contractor shall hold harmiess and indemnify the County for any discrepancy
between the amount submitted for payment and the actual payment finally
approved by the County.

D. Upon receipt of statement, County agrees to compensate Contractor within thirty (30)
business days at the following rates:

Type of Service Unit Divert Rate
Supportive Outpatient Counseling — Individual Hour $ 54.00
Supportive Outpatient Counseling — Group Hour $ 17.00
intensive Qutpatient Counseling — Individual Hour $ 54.00
intensive Outpatient Counseling — Group Hour $ 17.00

County will make payment to Coniractor upon receipt of a verified and proper billing for
Services aciually rendered. Any paymenis by County to Contractor may be withheld if
the Contractor fails to comply with County’s contract provisions, deliverables, or other
requirements relating to Contractor's performance of work and services under this
Contract. County shall pay Contractor only for those costs that are allowable under
applicabie iaws, including, without limitation, the federal rules, regulafions, cost
principles, and those stated in this Contract. County shall have the right 1o withhold all
or part of any payments o the Contractor to offset any payment or reimbursement made
to Contractor for ineligible expenditures and/or undocumented units of service bilied.

E. Not to Exceed Amount. The maximum amount to be paid under this Contract is one
hundred seventy-five thousand and 00/100 Dollars ($175.000.00). This Contract's
estimated amount is subject to being either decreased or increased at the County’s sole
discretion. Program funding may vary from year to year based on the availability of
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7.

funds.

Contractor agrees that a temporary delay in making payments due to the County's
accounting and disbursement procedures shall not place the County in default of this
Contract and shall not render the County liable for interest or penalties, provided such
delay shall not exceed thirty (30) calendar days after its due date. Any payment not
made within thirty (30} calendar days of its due date shail bear interest in accordance
with Chapier 2251 of the Texas Government Code.

Prior Debis. County shall not be liable for costs incurred or performances rendered by
Contractor before or after the Contract Term; for expenses not billed to County within the
applicable time frames set forth in this Contract; or for any payment for Services or
activities not provided pursuant to the terms of this Contract.

Administrative Controls. Contractor shall establish, document and maintain adequate
administrative and internal controls to ensure that only allowable and valid costs are
billed to County for Services intended under this Contract. Contractor must refund any
expenditures or payments that are not within the scope or intent of this Contract.

EXPENSES

Unless prior written approval by County is obtained, Contractor shall be responsible for all
mileage, parking fees, and/or other expenses related to the fulfilment of the requirements of the
Contract. Upon County’s prior written approval for travel, living, and out of pocket expenses,
County shali reimburse Contractor for mileage and other expenses related to the fulfiliment of
the reguirements of the Contract to the extent that such expenses are reasonably consistent
with County policies for such reimbursements and expenses. '

8.

A.

REPORTING AND ACCOUNTABILITY

Contractor agrees to submit all required documentation and reports on a timely basis
and in accordance with the specified time frames.

Coniractor agrees that all information, data and supporting documentation that relates to
the Services under this Contract shall remain the property of the County.

Shouid County determine it reasonably necessary, Contractor shall make all of its
records and books reasonably related io this Contract available without delay to
authorized County personnel to fulfill inspection or auditing deadlines and purposes or {o
substantiate the provisions of Services under this Contract. Required documents may
include, but are not iimited to, documents pertaining to Services provided for purposes of
programming, creation and modification of data fields, and records of telephone hours of
support provided.

Contractor agrees to make available, at reasonable times and for reasonable periods,
those supporting documents pertaining to Services. All documentis shall be maintained
and kept by Contractor for a minimum of four (4) years and ninety (80) calendar days
after the termination of the Contract period. If any litigation, claim or audit involving
these records begins before the specified period expires, Contractor must keep the
records and documents until the later occurrence of either the end of an additional four
(4) years and ninety (90) calendar days from the date of court filings/audit findings, or
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until all litigation, claims or audit findings are resolved.

E. Disclosure by Contractor to County. Contractor is reguired to disclose to County without
delay the following:

1) Any receipt of funds by Contractor other than, or in addition to, the funds paid by
County for the Services to Participants under this Contract. Both parties agree that
Contractor shall reimburse County for the portion of such funds atiribuied to the
provision of Services under this Contract;

2) Any reduction of compensation rate for Services to other clients. Both parties agree
that Contractor shall charge County the same reduced rates for those Services 1o
Participants; and

3) Report any actions or citations by any other governmental, accrediting or licensing
agencies that may affect Contractor’'s, including its employees’, officers’, and agents’
licensure status or ability to provide the Services hereunder.

8. INDEMNIFICATION

To the fuliest extent authorized by law, Contractor, including its assigns, subconiractors,
officers, directors, empioyees (collectively, “Contractor”) shali forever waive, release,
indemnify and hold harmiess County, its Commissioners, Judge, assigns, officers,
directors, employees {(collectively, “County”) from and against any and all losses,
damages, injuries (including death), causes of action, claims, demands, liabilities,
judgments, suits, losses, damages, fines, assessments, penalties, adverse awards and
expenses (whether based upon tort, breach of contract, patent, trademark or copyright
infringement, or other intellectual property infringement, failure to pay employee taxes or
withholidings, failure to obtain worker's compensation insurance, or otherwise), whether
known or unknown, including, without limitation, legal and related legal fees and
expenses, of any kind or nature arising out of or on account of, or resulting from (1) any
actual or aileged intentional or negligent act or omission of, or defauit in the performance
of, attempted performance of, or failure {o perform, its obligations pursuant to this
Contract by Contractor, (2) Contracior’s involvement in the specified services under this
Contract, (3) any terms, conditions, or underlying provisions of this Contract, inciuding
but not limited to, any premises or special defect known or unknown to County, and any
injury to individuals present during Contractor’s involvement or provision of Services
under the terms and conditions of this Contract, including wiliful acts such as assault,
copyright, licensing and patent infringement relating to any software and/or equipment
provided by Contractor; and wrongful imprisonment or other intentional torts as a result
of incorrect and/or scrambled information downloaded from any software andfor
eguipment provided by Contractor, and (4) the selection, provision, misuse, use or failure
to use, by Contractor or any person or entity, of any medical devices, tocols, supplies,
materials, equipment, or any other devices, tools, supplies, materials, equipment, or
vehicles {whether owned or supplied by County, or any other person or entity) in
conneciion said work or operations;

AND FURTHER, Contractor, to the fullest extent aliowed by law, agrees {o waive, release,
indemnify and hold harmless County against any and all losses, damages, injuries
(including death), causes of action, claims, demands, liabilities, judgments, suits, fines,
assessments, penalties, adverse awards and/or other expenses, of any kind or nature
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whatsocever (whether based upon tort, breach of contract, patent, trademark or copyright
infringement, or other intellectual property infringement, failure to pay employee taxes or
withholdings, failure to obtain worker's compensation insurance, or otherwise),
including, without limitation, legal and related legal fees and expenses, of any kind or
nature that are incurred by or sought to be imposed on County arising out of or on
account of, or resulting from injury (including death), whether known or unknown,
including, but not iimited to, exposure to any disease, by any manner or method
whatsoever, or damage {o property (whether real, personal or inchoate), arising out of or
in any way related (whether directly or indirectly, causally or otherwise) to the Contract
and/or the performance of, attempted performance of, or failure to perform, operation or
work by County, its contractors, or its subcontractors, and/or any other person or entity.
This indemnification shall apply, whether or not any such injury or damage has been
brought on any theory of liability, intentional wrongdoing, strict product liability,
County’s nedgligence, or breach of non-delegable duty. Contractor further agrees to
defend {at the election of County) at its sole cost and expense against any claim,
demand, action or suit for which indemnification is provided herein.

Approval and accepiance of Coniractor's Services by County shall not constitute nor be
deemed a release of the responsibility and liability of Contractor for the accuracy and
competency of their Services; nor shall such approval and acceptance be deemed fo be
an assumption of such responsibility by the County for any defect, error or omission in
the Services performed by Contractor in this regard. Contractor shall defend, hold
harmless and indemnify the County for damages resulting from such defects, errors or
omissions.

No Indemnification by County. Contractor acknowledges and agrees that Dallas County
does not have the ability under Article Xi, Section 7 of the Texas Constitution {o
indemnify Contractor or any other third party for damages arising under this Contract.

Survival. The provisions of this Section 9 shall survive termination, expiration and/or
canceiiation of this Contract, or any determination that this Contract or any portion
‘hereof is void, voidable, invalid or unenforceable.

10,  INSURANCE

A Without limiting any of the other obligations or liabilities of the Contractor and each of its
subconiractors, Coniractor agrees that it will have and maintain, and will require its
subconiractors to have and maintain, at Coniractor's and the subcontractors’ own
respective expense, in full force and effect minimum insurance for themselves, inciuding
their officers, empioyees, agenis, representiatives, volunteers and subcontractors
(collectively, “Contractor”) with companies approved by the State of Texas and
satisfactory to County.

B. As a condition precedent to commencement of any work, within ten (10) caiendar days
after the Effective Date of this Contract, Contractor shall fumnish 1o the Dallas Couniy
Director of Purchasing (at the same address given below under this Insurance heading)
the following minimum insurance coverage that show the County as the certificate holder
and covers the period of the Term of this Contract and any renewals;

1) Statutory Workers' Compensation Insurance that meets the requirements of the
Texas Workers' Compensation Act, Title 5, Subtitle A of the Texas Labor Code, or, if
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self-insured, then Contractor must provide to County evidence of a cerfificate issued
by the Workers' Compensation Commission approving such self-insurance. |f
Contractor has no emplovee (as defined by the Texas Workers' Compensation Act)
Confractor_shall provide County with a sworn Affidavit in lieu of a Certificate of
Insurance, which Affidavit shall be attached and incorporated into this Coniract by
reference for all purposes, and which shall state that there is no employee. In the
event that any work is subcontracted, Contractor shall require the subcontractors to
similarly provide Workers’ Compensation Insurance for all of the subcontractors’
employees, uniess such employees are afforded protection by the Contractor.
Contractor shall bear the burden of all workers’ compensation coverage for all of its
subcontractors and subcontractors’ employees who do not have workers’
compensation coverage. Contractor also represents that the coverage will be based
on proper reporting of classification codes and payroll amounts, and that all coverage
agreements will be filed with an appropriate insurance carrier, or in the case of self
insurance, with the Texas Workers’ Compensation Commission. Providing false or
misleading information may subject Contractor to administrative penalties, criminal
penaliies, civil penalties or other civil actions.

Types of Coverage Limits of Liability

Workers’ Compensation Statutory

Employer's Liability
Bodily injury by Accident $500,000.00 Each Accident
Bodily injury by Disease $500,000.00 Each Employee
Bodily injury by Disease 3500,000.00 Policy Limit

2) Professional Liability Insurance or Errors and Omissions Insurance. Contractor shall
indemnify County for damages resulting from defects, errors or omissions and shall
secure, pay for and maintain in full force and effect during the Term of this Contract
and any subsequent exiensions hereto and thereafter for an additional five (5) years
from the effective date of cancellation, termination or expiration of this Contract or
any subsequent extensions hereto, sufficient errors and omissions insurance in a
minimum amount of One Million dollars and 00/100 Dollars ($1,000,000.00} covering
all individuals performing under this Contract, with certificates of insurance
evidencing such coverage to be provided to the County.

3) Commercial General Liability Insurance, including Contractual Liability Insurance.
Contractor shall maintain Commercial General Liability Insurance coverage,
including Contractual Liability Insurance, for the following: (a) Premises operations;
(b) Independent contractors or consultants; (c) Products/Completed operations; (d)
Personal injury; () Contractual liability; (f) Explosion, collapse and underground; (g)
Broad form property damage, fo include fire legal liability. Such insurance shall carry
a limit not less than One Milion and 00/100 Dollars ($1,000,000.00) for each
occurrence with a general aggregate of Two Million and 00/100 Dollars
($2,000,000.00) and products and completed operations aggregate of Two Million
and 00/100 Dollars ($2,000,000.00). There shall not be any policy exclusion or
limitations for personal injury, advertising liability, medical payments, fire damage,
legal liability, broad form property damage, andfor liability for independent
contractors and volunfeers, or such addilional coverage or increase in iimits,
including those contained within any bid specifications.
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4) Commercial Automobile Liability Insurance. Any liability associated with the use or
operation of a vehicle by Contractor, its agents or employees, in connection with the
petformance of Services under this Contract shall not be the responsibility of the
County.

C. Contractor agrees that, with respect to the above referenced insurance, all insurance
contracts/policies will contain the following required provisions:

1) Additional Insureds. Name County, including its officers, elected officials, employees
and authorized agents, as additional insureds (as the interest of each insured may
appear) as 1o all applicable coverage.

2} This insurance shall not be canceled, materially changed, or non-renewed until after
thirty (30) calendar days prior written notice o the County.

3) Provide for an endorsement that the “other insurance” clause shall not apply to the
County where the County is an additional insured on the policy.

4) Provide for notice to the County fo the person and at the address shown below by
certified mail, return receipt requested, and full postage paid, sent to:

Dalias County Director of Purchasing
Records Building, 6" Floor

5098 Main Street, Room 623

Dallas, Texas 75202-5799

5) Contractor agrees to waive subrogation, and each applicable policy of insurance
shall state a waiver of subrogation, against County, including its elected officials,
officers, employees, volunteers, agents and representatives, for snjunes including
death, property damage and/or any other loss.

D. Contractor shall be solely responsible for all cost of any insurance as required here, any
and all deductible or self-insured amount, which in no event shall exceed ten percent
(10%) of the amount insured and in the event that an insurance company shouid deny
coverage.

E. It is the intent of these requirements and provisions that Contracior's insurance covers
all cost and expense so that the County, including its elected officials, officers,
employees, volunteers, agents and representatives will not sustain any expense, cost,
Hability or financial risk as a result of the performance of Services under this Contract.

F. insurance certificates. The certificates of insurance shall list the County as the
certificate holder. Any and all copies of Cerlificates of Insurance shall reference this
Contract for which the insurance is being supplied. Al insurance policies or duly
executed certificates for the same required to be carried by Contractor under this
Contract, together with satisfactory evidence of the payment of the premium thereof,
shall be delivered fo the Dalfas County Director of Purchasing located at the Dallas
County Records Building, 509 Main Street, 6" Floor, Dallas, Texas 75202 within ten (10)
calendar days of execution and/or renewal of this Coniract and upon renewals and/or
material changes of such policies, but not less than fifteen (15) calendar days prior to the
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expiration of the term of such coverage, or such non-delivery shall constitute a defauit of
this Contract subject to immediate termination at County’s sole discretion.

G. All insurance coverage shall be on a per occurrence basis or a per claim basis if
Contractor provides for five (5} year tail coverage, unless specifically approved in writing
and executed by the County’s Director of Purchasing and Risk Manager.

H. All insurance required to be carried by Contractor and/or subcontractors under this
Contract must be acceptabie to the County in form and content, in its sole discretion. All
policies shall be issued by an insurance company acceptable and satisfactory to County
and authorized to do business in the State of Texas. Acceptance of or the verification of
insurance by County shall not relieve or decrease the liability of the Contractor.

. Minimum insurance is a condition precedent fo any work performed under this Contract
and for the eniire Term of this Confract, including any renewals or extensions. In
addition to any and all other remedies County may have upon Contractor's failure to
provide and maintain any insurance or policy endorsements 1o the exient and within the
time herein required, or such insurance lapses, is reduced below minimum requirements
or is prematurely terminated for any reason, County shall have the right to:

1} Order Contractor to stop work hereunder, which shall not constitute a Suspension of
Work;

2} Withhold any paymeni(s) which become due to Contractor until Contractor
demonstrates compliance with the requiremenis and assurance and proof
acceptabie to County that there is no liability to County for failure to provide such
required insurance;

3) At its sole discretion, declare a material breach of this Contract, which, at County’s
discretion, may resuit in:

a) termination of this Confract;
b) demand on any bond, as applicabie;

¢) the right of the County to compilete this Contract by contracting with the “next low
proposal.” Contractor will be fully iiable for the difference between the original
Contract price and the actual price paid, which amount is payable to County by
Contractor on demand; or

d) any combination of the above;

J. Approval, disapproval or failure io act by the County regarding any insurance supplied
by Contractor shall not relieve Contractor of full responsibility or liability for damages and
accidents as set forth herein. Neither shall bankruptcy, insolvency or denial of liability by
any insurance company exonerate the Contractor from liability.

K. Acceptance of the Services, or failure to act by Couniy shall not consiitute nor be
deemed a release of the responsibility and liability of Contractor, its employees,
associates, agents or subcontractors for the accuracy and competency of their Services;
nor shall such acceptance be deemed an assumption of responsibility or liability by
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Couniy for any defect in the Services performed by Contractor, ifs employees,
subconiractors, and agents.

L. Nothing herein contained shall be construed as iimiting in any way the extent to which
Coniractor may be held responsible for payments of damages to persons or property
resuliing from Contractor's or its subconiractor's performance of the work covered under
this Contract,

M. Survival. The provisions of this Section shall survive termination and/or expiration of this
Contract, or any determination that this Contract or any portion hereof is void, voidable,
invalid or unenforceable.

N. insurance Lapse. Pursuant to Section 94.73 of the Dallas County Code, if the
Contractor fails to maintain the insurance required under the Contract continuously at all
times during the period stated in the Contract, or otherwise has a lapse in any of the
reguired insurance coverage, including workers’ compensation coverage, the Contractor
shall reimburse the County for any and all costs, including attorney’s fees incurred by the
County in curing said defaull. In the event of any insurance lapse, the County shall
retain five percent (5%) of the value of the total Contract Sum for a period of six (6)
months from the date of the cure of the insurance lapse or the date the Contract has
ended, whichever is later, o cover the County's potential exposure to liability during the
period of the insurance lapse.

In the event that the Confractor does not maintain insurance as required by the Coniract,
the Contractor shall immediately cure such lapse at the Contractor's sole cost and
expense, and pay the County in full for all costs and expenses incurred by the County
under the Contract as a result of the Contractor’s failure to maintain insurance, including,
but not limited to, any and all costs and reasonabie atiorney’s fees relating fo the
County’s efforts to cure such lapse in insurance coverage. Such costs and attorney’s
fees, which shall not exceed One Thousand Five Hundred and 00/100 Dollars
($1500.00), shall be automatically deducted from monies owed to the Contractor by the
County under the Contract. If the monies owed to the Contractor under the Contract are
less than the amount required to cure the lapse in coverage, the Coniractor shali pay
such monies to the County upon written demand. Moreover, upon any lapse of the
required insurance by the Contractor, the County shall immediately retain five percent
(5%) of the total value of the Contract to cover the County’s potential exposure to liability
during the period of such insurance iapse. The five percent (5%) retainage shall be
immediately deducted from any moenies due to the Contracfor by the County under the
Contract and held by the County for a period of six (6) months from the date of the cure
of the insurance lapse or a period of six (6) months from the date the Contract has
terminated, expired, or otherwise ended, whichever is later. If no claim is received by or
lawsuits filed against the County for any applicable matters, accidents or injuries that
occurred during the lapse of insurance, the retainage shall be promptly returned to the
Contractor upon written request. Notwithstanding the foregoing, in the event a claim is
received by or lawsuit is filed against the County for applicable matters, accidents, or
injuries that occurred during the Contractor’s insurance lapse, the County shall use the
retainage to defend, pay costs of defense, or setitle any and ali such claims, lawsuits, or
judgments, with any and all amounts in excess of the retainage to be paid by the
Contractor upon writien demand by the County.
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11.  TERMINATION / SUSPENSION

A Suspension. Should County desire to suspend the Services, but not terminate the
Contract, County shall issue a written order o stop work. The written order shall set out
the terms of the suspension. Contractor shall stop all Services as set forth in this
Contract and will cease to incur costs to County during the term of the suspension.
Contractor shali resume work when notified to do so by County in a written authorization
to proceed. i a change in the ferms and conditions of payment for Services of this
Confract is necessary because of a suspension, a mutually agreed Contract amendment
will be executed in accordance with this Contract.

B. Termination. County may, at its option and without prejudice to any other remedy to
which it may be entitled to at law or in equity, or elsewhere under this Contract,
terminate this Contract, in whole or part, by giving thirty (30) calendar days prior written
notice thereof io Confractor with the understanding that all Services being performed
under this Contract shall cease upon the date specified in such notice. County shall
compensate the Conftractor in accordance with the terms of this Contract for the
Services performed prior to the date specified in such notice. In the event of
cancellation, Contractor shall cease any and all Services under this Contract on the date
of termination and to the extent specified in the notice of fermination. Upon receipt of
such notice, Contractor shall not incur any new obligations or perform any addifional
Services and shall cancel any outstanding obligations or Services to be provided. To the
extent funds are available and reimbursement is permitted, County will reimburse
Contractor for non-canceled obiigations that were incurred prior to the termination date.
Upon termination of this Contract as herein above provided, any and all unspent funds
that were paid by County to Contractor under this Contract and any and all County data,
documents and information in Contractor’'s possession shall be returned to County within
five {5) business days of the date of termination. In no event shali County’s termination
of this Contract, for any reason, subject County to liability. '

1) Without Cause: This Contract may be terminated, in whoie or in part, without cause,
by County upon thirty (30) calendar days prior written notice to Coniractor.

2) With Cause: County reserves the right to terminate this Contract immediately, in
whoie or in part, at its sole discretion, for the following reasons:

a) Lack of, or reduction in, funding or resources;

b}y Non-Performance. Contractor's non-performance of the specifications of this
Contract or non-compliance with the terms of this Coniract shall be a basis for
termination of the Contract by the County. Termination, in whole or in part, by
the County under this Section may be made at County's option and without
prejudice to any other remedy to which County may be entitled to at iaw or in
equily, or elsewhere under this Contract, by giving thirty (30) days writien nofice
to Contractor with the undersianding that all Services being performed under this
Contract shali cease upon the date specified in such notice. County shall not pay
for work, equipment, Services or supplies that are unsatisfactory or unauthorized.
At County’s sole discretion and with written notice by County, Coniractor may be
given a reasonable opportunity prior to termination to correct any deficiency in
the work or Services performed under this Contract. County will consider a
reasonable time to be thirly (30) calendar days to cure any problems and/for

CONTRACT BTW DALLAS COUNTY & RECOVERY HEALTHCARE CORPORATION—2015 13



9)

h)

deficiencies with Contractor's performance, such problems andfor deficiencies
being determined by County. Nothing herein, however, shall be construed as
negating the basis for termination for non-performance and shall in no way limit
or waive County’s right to terminate this Contract under any other provisions
herein.

Contractor's improper, misuse or inept performance of Services under this
Contract;

Contractor’s failure io comply with the ferms and provisions of this Contract;

Contractor's submission of invoices, data, statements and/or reporis that are
incorrect, incomplete and/or false in any way;

In County’s sole discretion, if termination is necessary to protect the health and
safety of clients;

if Contractor becomes or is declared insolvent or bankrupt, or is the subject of
any proceedings relating to its liquidation or insoivency or for the appointment of
a receiver or similar officer, has a receiver of its assets or property appointed or
makes an assignment for the benefit of all or substantially all of its creditors,
instifutes or causes to be instifuted any proceeding in bankruptcy or
recrganization or rearrangement of its affairs, enters into an agreement for the
composiiion, extension, or adjustment of all or substantially all of its obligations,
or has a material change in its key employees; and/or

Contractor's inability to perform under this Contract due to judicial order,
injunction or any other court proceeding. ‘

12, NOTICE

Any nofice to be given under this Coniract shall be deemed fo have been given if reduced to
writing and delivered in person or mailed by overnight or Registered Mail, postage pre-paid, to
the party who is to receive such notice, demand or request at the addresses set forth below.
Such notice, demand or request shall be deemed to have been given three (3) business days
subseqguent to the date it was so delivered or mailed,

To: County: To Contractor:
Keta Dickerson, Program Manager Larry Vanderwoude, President/CEQ
Dallas County Divert Court Recovery Healthcare Corporation
133 N. Industrial Bivd., 5" Floor A18 9090 North Stemmons Freeway, Suite A
Dallas, TX 75207 Dallas, TX 75247
(214) 819-1400
w/a copy to:
Chong Choe

Assistant District Attorney
411 Elm Street, 5th Fioor
Dalias, TX 75202

CONTRACT BTW DALLAS COUNTY & RECOVERY HEALTHCARE CORPORATION—2015 14



Lenora Sevillian

Purchasing Contracts Supervisor
Dallas County Purchasing Depariment
509 Main Street, 6th Floor, Room #623
Dallas, TX 75202

13. SEVERABILITY

If any provision of this Contract is construed to be illegal or invalid, this will not affect the legality
or validity of any of the other provisions in this Contract. The illegal or invalid provision will be
deemed stricken and deleted, but all other provisions shall contmue and be given effect as if the
iliegal or invalid provisions had never been incorporated.

14. SOVEREIGN IMMUNITY

This Contract is expressly made subject to County’s Sovereign immunity, Title 5 of the
Texas Civil Practices and Remedies Code, and all applicabie federal and state laws. The
parties expressiy agree that no provision of this Confract is in any way intended to
constitute a waiver of any immunities from suit or from liability that the County has by
operation of law. Nothing in this Contract is intended to benefit any third party
beneficiary.

15. COMPLIANCE WITH LAWS AND VENUE

In providing Services required by this Contract, Contractor must observe and comply with all
applicable federal, state, and local statutes, ordinances, rules, regulations, grant requirements,
licenses, legal certifications, or inspections required for the Services, facilities, equipment, or
materials. This Contract shall be governed by Texas law and exclusive venue for any legal
action arising from this Contract shali lie in Dallas County, Texas.

16. AMENDMENTS AND CHANGES IN THE LAW

No modification, amendment, novation, renewal or other alteration of this Contract shall be
effective unless mutually agreed upon in writing and executed by the parties hereto. Any
alteration, addition or deletion to the terms of this Confract which are required by changes in
federal or state law are automatically incorporated herein without writien amendment to this
Contract and shall be effective on the date designated by said iaw.

17. ENTIRE AGREEMENT

This Contract, including alt Exhibits and any attachments, constitutes the entire agreement
between the parties hereto and supersedes any other agreement concerning the subject matter
of this transaction, whether oral or written.

18. BINDING EFFECT
This Contract and the respective rights and obligations of the parties hereto shall inure to the

benefit and be binding upon the successors and assigns of the parties hereto, as well as the
parties themselves.

CONTRACT BTW DALLAS COUNTY & RECOVERY HEALTHCARE CORPORATION—2015 i3



19. GOVERNMENT FUNDED PROJECT

If Contract is funded in part by either the State of Texas or the federal government, the
Contractor agrees to timely comply without additional cost or expense to County, unless
otherwise specified herein, to any statute, rule, regulation, grant, contract provision or other
state or federal law, rule, regulation, or other similar restriction that imposes additional or greater
requirements than stated herein and that is directly applicable to the Services rendered under
the terms of this Contract.

20. DEFAULT/CUMULATIVE RIGHTS/MITIGATION

It is not a waiver of default if the non-defaulting party fails to immediately declare a default or
delays in taking any action. The rights and remedies provided by this Contract are cumulative,
and either party’'s use of any right or remedy will not preciude or waive its right to use any other
remedy. These rights and remedies are in addition to any other rights the parties may have by
law, statute, ordinance or otherwise. Contractor has a duty to mitigate damages.

21. FISCAL FUNDING CLAUSE

Notwithstanding any provisions contained herein, the obligations of the County under this
Contract are expressly contingent upon the availability of funding for each item and obligation
contained herein for the term of the Contract and any extensions thereto. Contractor shall have
no right of action against County in the event County is unable to fulfill its obligations under this
Contract as a result of lack of sufficient funding for any item or obligation from any source
utilized to fund this Contract or failure to budget or authorize funding for this Contract during the
current or future fiscal years. in the event that County is unabie to fulfill its obligations under this
Coniract as a result of lack of sufficient funding, or if funds become unavailable, County, at its
sole discretion, may provide funds from a separate source or may terminate this Contract by
written nofice to Confractor at the earliest possible time prior to the end of its fiscal year.

22. COUNTERPARTS, NUMBER/GENDER AND HEADINGS

This Contract may be executed in multipie counterparts, each of which shall be deemed an
original, but all of which shall constitute one and the same instrument. Words of any gender
used in this Contract shall be held and construed to inciude any other gender and words in the
singular shall include the piural and vice versa, unless the context clearly requires otherwise.
Headings herein are for the convenience of reference only and shall not be considered in any
interpretation of this Contract.

23. PREVENTION OF FRAUD AND ABUSE

Contractor shall establish, maintain and utilize internal management procedures sufficient to
provide for the proper, effective management of all activities funded under this Contract. Any
known or suspected incident of fraud or program abuse involving Contractor's employees or
agents shall be reported immediately by the County to the Office of the Inspector General for
appropriate action. Moreover, Contractor warrants to be not listed on a local, county, state or
federal consolidated list of debarred, suspended and ineligible contractors and grantees.
Contractor and County agree that every person who, as part of their employment, receives,
disburses, handles or has access to funds coliected pursuant fo this Contract does not
participate in accounting or operating functions that would permit them to conceal accounting
records and the misuse of said funds. Contractor shall, upon notice by County, refund
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expenditures of the Contractor that are contrary 1o this Contract and deemed inappropriate by
the County.

24, INDEPENDENT CONTRACTOR

Contractor, including its agents or employees, is an independent contractor and not an agent,
servant, joint enterpriser, joint venturer or empioyee of the County, and is responsible for its own
acts, forbearance, negligence and deeds, and for those of its agents or employees in
conjunction with the performance of work covered under this Contract.

25, ASSIGNMENT

Contractor assures that it will not transfer or assign its interest in this Contract without prior
written consent of County. Contractor understands that in the event that all or substantially all of
Contractor's assets are acquired by another entity, Contractor is still obiigated to fulfill the terms
and conditions of this Contract. Couniy approval to transfer or assign Contractor's interest in
this Contract to an entity that acquires all or substantially all of Contractor's assets is subject to
formal approval by the County Commissioners Court. In the event of the assighment or sale of
Contractor's assets, the County, at its option, may terminate this Contract and at no cost fo the
County retain the use of any of the deliverables and other items provided under this Contract.

26. SUBCONTRACTING

Contractor may not enter into agreements with subcontractors for delivery of the designated
Services outlined in this Contract without prior written consent of the County, which consent
shall not be unreasonably withheld. The costs of all subcontracted services are included in the
fees paid herein. Subcontracts, if any, entered inic by the Contractor will be in writing and
subject to all requirements herein. Contractor agrees that Coniractor is solely responsible to
County for the performance of this Contract. Contractor shall pay all subcontractors in a timely
manner. County shall have the right to prohibit Contractor from using any subcontractor.

27. CONTRA PROFERENTUM

The doctrine of contra proferentum shall not apply to this Agreement. i an ambiguity exists in
this Agreement, the Agreement shall not be construed against the party who drafted the
Agreement and such party shall not be responsible for the language used.

28. CONFIDENTIAL INFORMATION AND OWNERSHIP

A. Qwnership of County Data. Aill County data shall remain the property of County. The
County data shall not be otherwise used, disclosed, sold, assigned, leased or provided,
or commercially exploited by or on behalf of Coniractor and its personnel, including,
without limitation, employees, officers, agents, subcontractors, invitees, third party
vendors, or assigns (collectively, "Contractor’), to any third party in any respect without
County’'s written consent. Contractor shall not delete or destroy any County data or
media on which County data resides without prior written authorization of County (acting
through the County Commissioners Court}. At no cost to County, Contractor shall upon
request promptly return fo County, in the format and on the media in use as of the date
of the request, any and all requested portion of any County data it may possess or
control.
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B. Contractor shall not disclose privileged or confidential communications or information
acquired in the course of the performance of the Services under this Contract, unless
authorized by law. Confractor agrees to safeguard and adhere to all confidentiality,
privacy and security requirements according o this Confract and the applicable federai,
state and local rules and regulations for all information deemed confidential.

C. Confidentiality. “Confidential Information” means information designated as confidential
or which would be recognized as confidential by a reasonable person from its nature and
the circumstances surrounding its disclosure. Confidential Information includes, without
limiting the generality of the foregoing, County software, County data, the terms of this
Confract, and information; (1) relating 1o disclosing Pariy’s business, policies, strategies,
operations, finances, plans or opportunities, including the identity of, or particulars about,
the County's clients, customers or service providers; (2) marked or otherwise identified
as confidential, restricted, secret or proprietary, including, without limiting the generality
of the foregoing, information acquired by inspection or oral disclosure provided such
information acquired by inspection or oral disclosure was identified as confidential at the
time of disclosure or inspection; (3) financial/operating risk patterns and specific audit
sampie techniques of County; or (4) recognized by statute as confidential, including
information relating to individual health, mental health, sexually transmitted diseases,
and HIV-AIDS.

D. Exceptions. Notwithstanding the foregoing, Confidential Information does not include
information that the receliving Party can esiablish: (1) has become generally available to
the public or commonly known in either Party's business other than as a result of a
breach by the receiving Party of any obligation {o the disclosing Party; (2) was known fo
the receiving Party prior to disclosure to the receiving Party by the disciosing Party by
reason other than having been previously disclosed in confidence to the receiving Party;
(3) was disclosed to the receiving Party on a non-confidential basis by a third party who
did not owe an obligation of confidence to the disclosing Party with respect to the
disclosed information; (4) was independently developed by the receiving Party without
any recourse o any part of the Confidential Information; or (5) in the case of County, any
information reiated to the Services which County has publicly disclosed in connection
with this Contract, including, without iimitation, information of an operational, technicai or
financial nature related to County.

E. Use of Confidential Information. During the term of this Contract, the receiving Party
may: {1) disclose Confidential Information received from the disclosing Pariy only fo its
employees, agents, officers, directors, attorneys, and subcontractors who have a need
to know such information exclusively for the purpese of performing pursuant to this
Contract and who have executed a nondisclosure agreement containing provisions no
less restrictive than those contained herein, or who are subject to other equivaient
means to ensure confidentiality; (2) reproduce the Confidential Information received from
the disclosing Party only as required to perform pursuant to this Contract; and (3)
disclose Confidential Information as required by law, provided the receiving Party gives
the disclosing Party prompt notice prior to such disclosure to aliow the disciosing Party
to make a reasonable effort to obtain a protective order or otherwise protect the
confidentiality of such information. Except as otherwise specifically provided in this
Contract, the receiving Party shail not during the term and after expiration or eariier -
termination of this Contract: (1) disclose, in whole or in part, any Confidential information
received directly or indirectly from the disclosing Party; or (2) seli, rent, iease, fransfer,
encumber, pledge, reproduce, publish, market, transmit, translate, modify, reverse
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engineer, compile, disassemble or otherwise use the Confidential Information in whole or
in part.

F. Care. The receiving Party shall exercise the same care in preventing unauthorized
disclosure or use of the Confidential Information that it takes to . protect its own
information of a similar nature, but in no event less than reasonable care.

G. Return of Confidential Information. Immediately upon the disclosing Party's request, and
at the expiration or earlier termination of this Contract or any other applicable renewal or
extension hereto, the receiving Party shall return or destroy all materials containing
Confidential Information, including without limitation, all originals, copies, reproductions
and summaries, and all copies of Confidential Information present on magnetic media,
optical disk, volatie memory or other storage device, in a manner that assures the
Confidential Information is rendered unrecoverabile.

H. Notwithstanding the foregoing, County agrees, to the extent permitted by the Pubilic
information Act, to keep confidential {and store in a secure area with iimited access) and
will not copy, pubiish, seli, exchange, disclose, or provide fo others or use any
information, documents or data, provided to or disclosed to County, or any information
related to this Confract, including, but not limited fo, any exhibif, attachment,
amendment, addendum, or other incorporated document, for any purposes other than
performing County's obligations under this Coniract, unless prior written notification is
given by County that such specified item will be released under the Public information
Act.

L. Confidential or Proprietary Marking. Any information or documents the Contractor uses
in the performance of the Services provided under this Contract that Contractor
considers confidential or proprietary or that contains trade secrets must be clearly
marked accordingly. This marking must be explicit as to the designated information.
The designation, however, may not necessarily guarantee the non-release of the
documents or information under the Texas Public Information Act or otherwise required
by law.

J. County Software. County shall identify the County software, if any, that Contractor is
authorized to use to perform the Services pursuant fo this Contract and specify the rights
of Contractor to use the County software for the benefit of the County.

K. Contractor Software. Contractor shall identify any Contractor software that will be used
to provide the Services under this Contract. Without the fully informed written consent of
the County {acting through the County Commissioners Court, County Commissioners
Court Administrator, or County Contract Manager), Confractor shall not use in
performing the Services pursuant to this Contract any Contractor software that is not
commercially available to County.

L. Use of Concepts. Nothing in this Contract shall restrict a party from the use of any
ideas, concepts, know-how, methods or techniques that such party, individually or jointly,
develops or discloses under this Coniract or obtains from third parties, except to the
exfent that such use infringes the other party’s patent rights, copyrights or other
intellectual property rights or involves a disclosure or use of the other party’'s Confidential
Information. '
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29.

Security. To the extent Contractor has access to County faciliies and systems,
Contractor will comply with the security procedures that are in effect during the Term of
this Contract for the security of County’'s facilities and County data. In the event that
Contractor personne! may have the ability to defeat systems security provisions on
devices containing related and unrelated confidential information or data, Contractor
covenants that it shall not access such County data or information or assert waiver of
these confidentiality requirements by virtue of Contractor's access.

Survival. The provisions of this Section shalf survive cancellation, termination and/or
expiration of this Contract, or any determination that this Contract or any portion hereof
is void, voidable, invalid or unenforceable.

ASSURANCES

Contractor agrees to establish safeguards io prohibit employees from using their
positions for a purpose that constituies or presents the appearance of personal or
organizational conflict of interest or personal gain.

Contractor assures that neither it nor its employees, volunteers, agents or officers shall
receive personal benefits, commission, consideration, or gains in performance of the
Services outiined in this Contract. Furthermore, Contractor agrees fo disclose prior to
commencement of a particutar assignment any materialffinancial interests that it or a
third party may have in the Services required under this Contract.

No-Discrimination. This Contract is subject to applicable federal and state faws and
executive orders, including the Fair Labor Standards Act of 1938, relating to equal
opportunity and nondiscrimination in employmeni. Neither Contractor nor its agents or
subcontractors shall discriminate in their employment practices against any person by
reason of disability, age, race, creed, national origin, color, religion, sex, political
affiliation, or veteran status. In addition Contractor assures that no person will, on the
grounds of disability, age, race, creed, national origin, color, religion, sex, political
affiliation, or veteran status, be excluded from, be denied the benefit of or be subjected
to discrimination under any program or activity funded in whole or in part under this
Contract. Contractor agrees to comply, and fo cause its agents and subcontractors to
comply, with the provisions of said faws and orders to the extent any such laws and
orders are applicable in the performance of this Contract.

Contractor assures that funds received pursuant to this Contract will not be used for
lobbying the Texas legislature or any governmental agency in connection with a
particular contract,

Contractor shall pay all subcontractors in a timely manner. County shall have no liability
to any subcontraciors in the event Coniractor does not pay or delays payment fo any
subconiractors. At fermination or expiration of this Contract, Contractor shall deliver to
County an affidavit of all bilis paid. Final payment shall be contingent upon receipt of
such affidavits as resolution of all accounting for which County is or may be liable under
this Contract.

Under Section 231.006, Texas Family Code, Contractor certifies {o County that the
owner(s) of at least a 258% interest in the organization is not delinquent in any child
support obligation that renders him/her ineligible to receive payment under the terms of
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30.

this Coniract. Coniractor hereby acknowledges that this Contract may be terminated
and payment may be withheld if this Certification is inaccurate.

Contractor certifies that neither it nor any of its principais is presently debarred,
suspended, proposed for debarment, declared ineligible, or voluntarily excluded from
participating in this Contract by any Federal department or agency.

Coniractor assures that it shall not receive personal benefits or gains in performance of
the Services outlined in this Confract. Furthermore, Contractor agrees fo disclose prior
to commencement of a particular assignment any material/financial interests that it or a
third party may have in the Services required under this Contract.

Best Efforts to Minimize Costs to County. Contractor shall use its best efforts to
complete each assigned task in as economical a manner as possible and to minimize
any charges incurred in connection therewith to the maximum extent possible, consistent
with Contractor’'s other obligations under this Coniract.

Failure to comply with any of these assurances or any other requirements specified
within this Contract will put Contractor in default and/or breach of this Coniract and may
result, at the sole discretion of County, in the disallowance of funds and the withholding
of future awards, in addition to any other remedies permitted by law.

Governmental Consent. Contractor warrants that no consent, approval, or withholding of
objection is required from any governmental authority with respect to the entering into or
the performance of this Contract.

Corporate Good Standing. Contractor represents and warrants that it: (1) is @ non-profit
corporation duly incorporated, validly existing and in good standing; (2) has all requisite
corporate power and authority to execute, deliver and perform its obligations hereunder;
{3) is duly licensed, authorized or qualified fo do business and is in good standing in
every jurisdiction in which a license, authorization or qualification is required for the
ownership or leasing of ifs assets or the transaction of business of the character
transacted by it except when the failure to be so licensed, authorized or qualified would
not have a material adverse effect on Coniractor's ability to fulfill its obligations
hereunder.

CONTRACTOR’S WARRANTIES

No Actions, Suits, or Proceedings. Contractor warrants that there are no actions, suits,
or proceedings, pending or threatened, that will have a material adverse effect on
Contractor's ability to fulfill its obligations under this Contract. Contractor further
warrants that it wili notify County immediately if Contractor becomes aware of any action,
suit, or proceeding, pending or threatened, which will have a material adverse effect on
Contractor's ability to fulfill the obligations under this Contract.

Warranty of Coniractor's Capability. Contractor warrants that it is financially capable of
fulfilling ali requirements of this Contract and that Contractor is a validly organized entity
that has the authority to enter into this Contract. Contractor warrants that it is not
prohibited by any loan, contract, financing arrangement, trade covenant, or similar
restriction from entering into this Contract.
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C. Professional Quality. Contractor warrants tc County that all materials and Services will
be of professional quality conforming to generally accepted practices, and that all
Services provided under this Contract will be performed in a manner consistent with that
degree of care, qualification and skill ordinarily exercised by members of the same
profession currently practicing under similar circumstances. If there are no applicable or
recognized professional standards in the applicable area or areas of experiise required
to perform such Services, then Contracior will perform all Services in a good and
professional manner that meets County’s goals and objectives as stated herein as well
as otherwise adds value to and/or improves the performance of County's expectations,
objectives and purposes as stated in this Contract. Any work that is determined by
County to be less than professional quality will be corrected without charge. This
warranty extends for ninety {90) business days past termination or expiration of this
Contract. This warranty is limited to rework of the unsatisfactery product without change
to the original specifications and without regard to the amount of the effort expended on
the original work product.

31.  TRANSITION SERVICES REQUIRED OF CONTRACTOR

Upon notice of termination and/or expiration of this Contract, the County shall immediately have
the right to audit any and alt records of Contractor relating to this Contract. Moreover, upon
termination and/or expiration date of this Contract, Contractor agrees to transition the Services
provided herein in a cooperative manner and provide anything requested from the County at no
additional cost, including, but not limited fo the following, upon date of termination and/or
expiration: (i) all Contract and Services documentation identified in a complete, neat and orderiy
manner; and (ii}) good faith pledge to cooperate with County upon transition of Services to
another contractor or County depariment providing the same or similar Services; and (iii) final
accounting of ali income from the Contract; and (iv) downloading and removal of ali County
information from the Contracior's eguipment and software; and (v) removal of Contractor’s
Services without affecting the integrity of County’'s systems; and (vi) all records and County
property. This provision shall survive Contract termination.

32. TAX

Dallas County, as a county of the State of Texas, is exempt from the payment of Texas siate
and local sales, excise, and use taxes pursuant to Tex. Tax Code § 151.309, and shall therefore
not be iiable or responsible to the Contractor for the payment of such taxes under this Contract.

The fees paid to Contractor pursuant to this Contract are inciusive of any applicable sales, use,
personal property or other taxes atfributable to periods on or after the applicable effective date
of this Coniract and based upon or measured by Contractor's cost in acquiring or providing
products and/or Services and refated materiais and supplies furnished or used by Contractor in
performing its obligations hereunder, including all personal property and use taxes, if any, due
on equipment or software owned by Contractor.

Contractor accepts full and exclusive liability for the payment of any and all contributions or
taxes for Social Security, Workers’ Compensation Insurance, Unemployment Insurance, or
Retirement Benefits, Pensions, or annuities now or hereafter imposed under any siate or federal
laws which are measured by the wages, salaries, or other remuneration pay to persons
employed by Coniractor for work performed under the terms of this Coniract and agrees to
indemnify and save harmless the County from any such contribution or taxes or liability.
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33. SIGNATORY WARRANTY

The undersigned signatories for the parties hereby represent and warrant that they are officers
of their respective organizations for which they have executed this Contract and that they have
full and complete authorities to enter into this Contract on behalf of their respective
arganizations and that the executions thereof are the acts of the parties involved and have been
delivered and constitute legal, valid and binding obligations of the respective parties.

COUNTY (Dailas County}: CONTRACTOR
{Recovgry Healthcare Corporation)

% "‘“7 ff;//f%//w

BY: Clay Lewis Jenkins : arry "Vanderwoude
Dallas County Judge President/CEO

DATE: _ May 5, 2015 DATE: %‘f/

Recommendegd:

BY: {__~

! éﬂ‘-/y/——’ /E%L/M

*Approved as to Form:

BY: Chong Chod
Assistant District Attorney

*By law, the District Attorney’s Office may only advise or approve contracts or legal documents on behalf
of its clients. It may not advise or approve a contract or legal document on behalf of other parties. Our
review of this document was conducted solely from the legal perspective of our citent. Our approval of
this document was offered solely for the benefit of our client. Other parties should not rely on this
approval, and should seek review and approval by their own respective attorney(s).
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COUNTY OF DALLAS  §

STATE OF TEXAS 8
CONTRACT
between
DALLAS COUNTY, TEXAS (“County”)
and
NEXUS RECOVERY CENTER, INC. (“Contractor”)
for

SUBSTANCE ABUSE TREATMENT SERVICES TO COUNTY PROBLEM SOLVING COURTS
1. PURPOSE

This Contract is entered into by and between Contractor, a 501(c)(3) nonprofit corporation, and
County, a governmental entity, in accordance with the Commissioners Court Order, County’s
Request for Proposai No, 2015-012-6466 ("RFP 2015-012-64668"), Contractor's RFP response
relating to its Substance Abuse Treatment Services dated February 18, 2015 (“Contractor's
Proposal™), and pursuant {o the authority granted by the applicable statutes, including those
under the Texas Government Code, Texas Health and Safety Code Chapter 469, and Texas
Code of Criminal Procedure, for substance abuse treaiment services relating to the drug court
program (“Program”) for the Dallas County courts, including the Dallas County Divert Court and
the Dallas County Mental lliness Diversion Court (collectively, the “County Problem Solving
Courts™).

2. TERM

Uniess oherwsse stated in this Contract, the Term of this Contract will be from %&! 30, 2015
Aoril 249 ., 2016. This Contract may be extended annually for three &dditional years
upon mu al wnﬁen agreement of the parties herefo.

3. INCORPORATED DOCUMENTS

All related documents are incorporated herein by reference for all purposes including, without
limitation, the following:

1) RFP 2015-012-6466; and
2} Contractor's Response to RFP 2015-012-6466 (“Contractor's Response”).
4. ORDER OF PRECEDENCE OF RELATED DOCUMENTS

in the event of a conflict between this Contract, RFP 2015-012-6466, and Contractor's
Response, the foliowing order of precedence shall apply:

1) this Contract;
2) Contractor’'s Response; then

3)  RFP 2015-012-6466.
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5. SCOPE OF SERVICES

A. Contractor shall perform and complete the Services as stated in this Contract, in RFP
2015-012-6466 and in Coniractor's Response, all of which are incorporated herein by
reference for all purposes.

B. Project Managers. Contractor and County at the start of this Contract shall assign
specific or a chain of Project Managers ("Managers”) who can address all administrative,
technical, and contractual issues effectively and efficiently. The Managers will be
responsible for the management and implementation of this Contract and te serve as the
primary contact for each party throughout the Term of this Contract. Each party
represents that its Manager is and will be fully qualified and authorized to perform the
tasks assigned {o Manager, provided, however, that any significant deviation from the
intent of this Coniract, any increase in cost {0 the County, or any extension to the
deliverable due dates will not be effectively unless signed by the authorized Signatories
for both parties via a formal Amendment to the Contract.

1} Removal of Manager. Upon at least fourteen (14) calendar days advance written
notice, and with the written consent of the other party, which consent shali not be
unreasonably withheid or delayed, either party may replace its Project Manager.

2} County Project Manager (“County Manager’). The County Manager, or the County
Manager's designated representative ("County Representative”), will be responsible
for coordinating all aspecis of service relating fo this Contract. Contractor will work
under the direction of the County Manager or County Representative throughout the
Term of the Contract.

The County Manager or County Representative shall decide all questions that may
arise as fo the gqualily and acceptability of any Services performed under this
Contract. |f, in the opinion of the County Manager or County Representative, the
performance was unsatisfactory, the County shall notify the Contractor of such and
the Contractor shall immediately make such performance acceptable to the
reasonable satisfaction of County at no additional cost to County.

3) Contractor's Project Manager (“Contractor Manager”). Contractor shall assign or
designate, without additional costs {0 County, a Contract Manager, for and during
any and all performance of Services by Contractor, who shall be fully qualified and
authorized to perform the tasks assigned fo him/her and who shall, without limitation:

a) Be reasonably accessible;

b) Assume group coordination, management, monitoring, administrative, and
leadership responsibilities for Contractor personnel that perform the Services;

c) Have the ability to respond efficiently and effectively to County’s immediate
concerns during the performance of these Services, inciuding the ability 1o lead
and direct Contractor personnei while they are performing the Services.

C. Personnel.

1) Personnel Qualifications. Contractor warrants that all personnel it uses under this
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Contract (the "Contractor Personnel”} shall be: employees of Confractor or, if
applicable, Contractor's subcontractor(s), fully qualified and licensed to perform the
tasks assigned them, and in compliance with all applicable immigration laws.
Contractor shall identify to County all third party contractors and subcontractors, and
their roles and responsibilities, upon request. Contractor shall be solely responsible
for payment of all wages, benefits, worker's compensation, disability benefits,
unemployment insurance, as well as for withhoiding any required faxes for all
Contractor Personnel in accordance with applicabie federal, state, and local law.
Contractor agrees to promptly (within two (2) business days), provide County with
information regarding individual Contractor Personnel or proposed Contractor
Personnel as County may reasonably request.

a) Compensated Substance Abuse counselors who render clinical services must
have a license from the Texas Department of State Health Services ("DSHS”) in
compliance with the Counselor and Qualified Professional licensure rules;

by Must maintain Facility Licensure Standards by DSHS for iIntensive Residential,
Residential, Detoxification, Outpatient and/or Intensive status.

2) Personnel Cooperation. FEach party recognizes the importance of cooperation
among their respective employees, and each party will use commercially reasonable
efforts to ensure positive working relationships between the parties so as to ensure
timely completion of their respective fasks.

3) Replacement or Removal of Coniractor Personnel.

a) County Initiated Request of Removal of Contractor Personnel. County may,
upon a written notice to the Contractor Manager or the person signing this
Contract, require Contractor {o remove an individual immediately from providing
Services for the following reasons: violation of the terms and conditions of this
Coniract; violation of County’s work rules and regulations; criminal activity;
violation of state, federal, or municipal statutes; and engagement by said
individual in activities that could be deirimental fo County or County personnel,
as determined by County in its sole discretion. Contractor shall replace the
removed individual with other Contractor Personnel as appropriate.

b) Replacement of Contractor Personnel. Contractor shall have the right to make
regsonable and necessary changes to the list of Contractor Personnel in order to
accomplish the purposes of this Contract with prior written notice to the County
Manager. Any changes in the Contractor Personnel shall be made utilizing
persons of similar background, experience and credentials and shall be for the
benefit of County. Contractor shall not be required to obtain County’'s prior
approval of temporary changes due to vacation or iliness of Contractor
Personnel, but must provide immediate writien notice to the County Manager, If
the temporary change in Contractor Personnel is for a period fo exceed fifieen
{18) business days, Contractor shall be obligated to seek the County’s approval,
which will not be unreasonably withheid or delayed.

D. Provide detoxification, intansive residential and supportive residential substance abuse

treatment services to substance abusing offenders (hereinafter called the “Participants”)
that the staff of the Problem Solving Courts have determined to be unable to pay in part
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andfor in total, for these services;

E. Provide all necessary personnel, equipment, materials, supplies, facilities to carry out
the services;

F. Coordinaie with County 1o identify needs of the Participanis that are beyond the scope of
Contractor’s substance abuse treatment services and make appropriate referrais in such
circumstances;

G. Develop and implement procedures for services to Participants with concurring disorders

and/or mental and physical disabilities;

H. Establish and maintain County Court-approved writien policies and procedures relating
to services for Participants, including those relating to, without limitation, admission,
discharge, discharge planning, treatmeni, transportation, safety and security, clinical
supervision, referral activities, house management, documentation of services, incident
reporting and resolution. These policies and procedures shall have the express
approval by the County courts prior to implementation;

Provide administrative services to ensure a smooth and maximum participation by
Participants, including:

1) Cooperate and coordinate with County staff at all levels;
2) Provide orientation to Participants regarding services and support resources;

3) Contact the County Manager by both phone and email within twenty-four (24) hours
of failure of any Participant to comply with the Program, including, without limitation,
hisfher treatment plan, pariicipation scheduie, failure to show for initial appointment,
and/or unauthorized departures;

4) Document at least on a weekly basis the Parlicipant's progress, level of participation
and compliance with treatment goals and objectives and provide, in writing, weekly
progress reports to the appropriate Probiem Solving Court staff on each Participant
at no additional cost to County;

5) Transport residential Participants to Problem Solving Court at least once a month to
meet face fo face with the Judge for assessment of progress in the treatment
program;

6) Pick up Participants from the Dallas County jail when appropriate;

7) Ensure the safety and security of Participants, while providing substance abuse
freatment services;

8) Refer Participant back to the County for further action if Contractor determines that
Participant needs additional or different freatment services. The process by which
this action will occur will be addressed in the Problem Solving Court's Policies and
Procedures;

9) Submit discharge summary reports to the applicable Problem Solving Court Case
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Staff immediately upon discharge of Participants from Contractor's program;
10) Comply with County policies and procedures as set forth by the Program;
J. Provide testimonies in courts at the request of County for no-additional cost to County;

6. PAYMENT FOR SERVICES

A. Contractor agrees to submit to the applicable Problem Solving Court complete, fully
documented and accurate itemized statements of invoices with appropriate/applicable
attachments, stafistical and programmatic documentation reports, as required by County
for the performed Services no later than the fifteenth (15th) of the calendar month
following the prior month's Services.

B. Each statement shall be in a form acceptable to the Dalias County Auditor, and shall
include details of the Services rendered as may be regquested by the Auditor for
verification purposes. The statement shall, at a minimum, include a description of the
Services, the day(s) and the amount of time during the day(s) that Contractor performed
the Services, and the total amount billed for Services rendered.

C. After receipt of the statement, the applicable Problem Solving Court shall review the
statement and approve it with any modifications deemed appropriate and thereafter
forward the statement with any modifications to the County Auditor for payment.
Contractor shall hold harmless and indemnify the County for any discrepancy
between the amount submitied for payment and the actual payment finally
approved by the County.

D. Upon receipt of statement, County agrees to compensate Contractor within thirty {30)
business days at the following rates:

Type of Service Unit Divert Rate

intensive Residential Day $ 85.00

Women and Children Residential Day $189.00
(for women w/accompanying children)

Detoxification Day $180.00

Quipatient Counseling — Individual Hour $ 54.00

Outpatient Counseling — Group Hour $ 17.00

County will make payment to Contractor upon receipt of a verified and proper billing for
Services actually rendered. Any payments by County to Contractor may be withheld if
the Coniractor fails to comply with County’s contract provisions, deliverables, or other
requirements reiating to Contractor's performance of work and services under this
Contract. County shall pay Contractor only for those costs that are allowable under
applicabie laws, including, without limitation, the federal rules, regulations, cost
principles, and those stated in this Contract. County shall have the right to withhold all
or part of any payments to the Contractor to offset any payment or reimbursement made
to Contractor for ineligible expenditures and/or undocumented units of service billed.

E. . Noito Exceed Amount. The maximum amount to be paid under this Contract is one
hundred seventy-five thousand and 00/100 Dollars ($175,000.00). This Contract's
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7.

estimated amount is subject to being either decreased or increased at the County’s sole

~discretion. Program funding may vary from year {0 year based on the availability of

funds.

Contractor agrees that a temporary delay in making payments due {o the County's
accounting and disbursement procedures shall not place the County in default of this
Coniract and shall not render the County liable for interest or penaities, provided such
delay shall not exceed thirty (30) calendar days after its due daie. Any payment not
made within thirty (30) calendar days of its due date shall bear interest in accordance
with Chapter 2251 of the Texas Government Code.

Prior Debts. County shall not be liable for costs incurred or performances rendered by
Contractor before or after the Contract Term; for expenses not billed to County within the
applicable time frames set forth in this Contract; or for any payment for Services or
activities not provided pursuant to the terms of this Coniract.

Administrative Controls. Contractor shall establish, document and maintain adequate
administrative and internal conirols to ensure that only aliowable and valid costs are
billed to County for Services intended under this Contract. Contractor must refund any
expenditures or payments that are not within the scope or intent of this Contract.

EXPENSES

Unless prior written approval by County is obtained, Contractor shall be responsible for all

mileage, parking fees, and/or other expenses related to the fulfiliment of the requirements of the

Contract. Upon County's prior writien approval for travel, living, and out of pocket expenses,

County shall reimburse Contractor for mileage and other expenses related to the fulfillment of

the requirements of the Contract to the extent that such expenses are reasonably consistent
with County policies for such reimbursements and expenses.

8.

A

REPORTING AND ACCOUNTABILITY

Contractor agrees to submit alf required documentation and reports on a timely basis
and in accordance with the specified time frames.

Coniractor agrees that all information, data and supporting documentiation that relates to
the Services under this Coniract shall remain the property of the County.

Shouid County determine it reasonably necessary, Contractor shall make all of iis
records and books reasonably related fo this Contract available without delay to
authorized County personnel to fulfill inspection or auditing deadlines and purposes or io
substantiate the provisions of Services under this Contract. Required documents may
include, but are not limited 1o, documents pertaining to Services provided for purposes of
programming, creation and modification of data fields, and records of telephone hours of
support provided.

Coniractor agrees fo make available, at reasonable times and for reasonable periods,
those supporting documents pertaining to Services. All documents shall be maintained
and kept by Contractor for & minimum of four (4) years and ninety (90) calendar days
after the termination of the Contract period. If any litigation, claim or audit involving
these records begins before the specified period expires, Contractor must keep the
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records and documents until the later occurrence of either the end of an additional four
(4) years and ninety (80) calendar days from the date of court filings/audit findings, or
until all litigation, claims or audit findings are resolved.

E. Disclosure by Contractor to County. Contractor is required to disclose to County without
delay the following:

1) Any receipt of funds by Contractor other than, or in addition to, the funds paid by
County for the Services to Participanis under this Contract. Both parties agree that
Confractor shall reimburse County for the portion of such funds attributed to the
provision of Services under this Coniract;

2}y Any reduction of compensation rate for Services to other clients. Both parties agree
that Contractor shall charge County the same reduced rates for those Services to
Participants; and

3) Report any actions or citations by any other governmental, accrediting or licensing
agencies that may affect Contractor’s, including its employees’, officers’, and agents’
licensure status or ability to provide the Services hereunder.

9. INDEMNIFICATION

To the fullest extent authorized by law, Contractor, including its assigns, subcontractors,
officers, directors, employees {collectively, “Contractor”} shall forever waive, release,
indemnify and hold harmless County, its Commissioners, Judge, assigns, officers,
directors, employees (collectively, “County”} from and against any and all losses,
damages, injuries (inciuding death), causes of action, claims, demands, liabilities,
judgments, suits, losses, damages, fines, assessments, penalties, adverse awards and
expenses {whether based upon tort, breach of contract, patent, trademark or copyright
infringement, or other intellectual property infringement, faliure to pay employee taxes or
withholdings, faiture to obtain worker's compensation insurance, or otherwise), whether
known or unknown, including, without limitation, iegal and related legal fees and
expenses, of any kind or nature arising ouf of or on account of, or resulting from (1} any
actual or alleged intentiona! or negligent act or omission of, or default in the performance
of, attempted performance of, or failure to perform, its obligations pursuant to this
Contract by Contractor, (2) Contractor’s involvement in the specified services under this
Contract, (3) any terms, conditions, or underlying provisions of this Contract, including
but not limited to, any premises or special defect known or unknown to County, and any
injury to individuais present during Contractor’s involvement or provision of Services
under the terms and conditions of this Contract, including willful acts such as assault,
copyright, licensing and patent infringement relating to any software and/or equipment
provided by Contractor; and wrongful imprisonment or other intentional torts as a result
of incorrect andfor scrambled information downloaded from any software andior
equipment provided by Contractor, and (4) the selection, provision, misuse, use or failure
to use, by Contractor or any person or entity, of any medical devices, tools, supplies,
materials, equipment, or any other devices, tools, supplies, materials, equipment, or
vehicles (whether owned or supplied by County, or any other person or entity) in
connection said work or operations;

AND FURTHER, Contractor, to the fullest extent allowed by law, agrees to waive, release,
indemnify and hoid harmiess County against any and all losses, damages, injuries
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{including death), causes of action, claims, demands, Habilities, judgments, suits, fines,
assessments, penalties, adverse awards and/or other expenses, of any kind or nature
whatsocever (whether based upon tort, breach of contract, patent, trademark or copyright
infringement, or other intellectual property infringement, failure to pay empioyee taxes or
withholdings, failure to obtain worker's compensation insurance, or otherwise),
including, without limitation, legal and related legal fees and expenses, of any kind or
nature that are incurred by or sought to be imposed on County arising out of or on
account of, or resulting from injury {including death), whether known or unknown,
including, but not limited to, exposure to any disease, by any manner or method
whatsoever, or damage to property {whether real, personal or inchoate), arising out of or
in any way related (whether directly or indirectly, causally or otherwise) to the Contract
and/or the performance of, attempted performance of, or failure to perform, operation or
work by County, its contractors, or its subcontractors, and/or any other person or entity.
This indemnification shall apply, whether or not any such injury or damage has been
brought on any theory of liability, intentional wrongdoing, strict product liability,
County’s negligence, or breach of non-delegable duty. Contractor further agrees to
defend (at the election of County) at its sole cost and expense against any claim,
demand, action or suit for which indemnification is provided herein.

Approval and acceptance of Contractor’s Services by County shall not constitute nor be
deemed a release of the responsibility and liability of Contractor for the accuracy and
competency of their Services; nor shail such approval and acceptance be deemed to be
an assumption of such responsibility by the County for any defect, error or omission in
the Services performed by Contractor in this regard. Contractor shall defend, hold
harmless and indemnify the County for damages resulting from such defects, errors or
omissions.

No Indemnification by County. Contractor acknowledges and agrees that Dallas County
does not have the ability under Article Xl, Section 7 of the Texas Constitution fo
indemnify Contractor or any other third party for damages arising under this Coniract.

Survival. The provisions of this Section § shall survive termination, expiration and/or
cancellation of this Contract, or any defermination that this Confract or any portion
hereof is void, voidable, invalid or unenforceable.

10. INSURANCE

A Without limiting any of the other obligations or liabilities of the Contractor and each of its
subcontractors, Contractor agrees that it will have and maintain, and will require its
subcontractors to have and maintain, at Contractor's and the subcontractors’ own
respective expense, in full force and effect minimum insurance for themselves, inciuding
their officers, employees, agents, representatives, volunteers and subcontractors
{collectively, “Contractor’} with companies approved by the Staie of Texas and
satisfactory to County.

B. As a condition precedent to commencement of any work, within ten (10) calendar days
after the Effective Date of this Coniract, Contractor shall furnish to the Dallas County
Director of Purchasing (at the same address given below under this Insurance heading)
the following minimum insurance coverage that show the County as the certificate holder
and covers the period of the Term of this Contract and any renewals:
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1) Statutory_Workers' Compensation Insurance that meets the requirements of the
Texas Workers' Compensation Act, Title 5, Subtitie A of the Texas Labor Code, or, if
self-insured, then Contractor must provide to County evidence of a ceriificate issued
by the Workers’ Compensation Commission approving such self-insurance. If
Contractor has no emplovee {(as defined by the Texas Workers' Compensation Act),
Contractor shall provide County with a sworn Affidavit in lieu of a Certificate of
Insurance, which Affidavii shall be attached and incorporated into this Contract by
reference for all purposes, and which shall state that there is noc employee. Iin the
event that any work is subcontracted, Contracior shall require the subcontractors to
similarly provide Workers’ Compensation Insurance for all of the subconiraciors’
employees, unless such employees are afforded protection by the Contractor.
Contractor shall bear the burden of all workers’ compensation coverage for all of its
subcontractors and subcontractors’ employees who do not have workers’
compensation coverage. Coniractor also represenis that the coverage will be based
on proper reporting of classification codes and payroll amounts, and that all coverage
agreements will be filed with an appropriate insurance carrier, or in the case of self
insurance, with the Texas Workers’ Compensation Commission. Providing false or
misieading information may subject Contractor to administrative penalties, criminal
penalties, civil penalties or other civil actions.

Types of Coverage Limits of Liability

Workers’ Compensation Statutory

Employer’s Liability
Bodily injury by Accident $500,000.00 Each Accident
Bodily iniury by Disease $500,000.00 Each Employee
Bodily injury by Disease $500,000.00 Policy Limit

2) Professional Liability Insurance or Errors and Omissions Insurance. Contractor shall
indemnify County for damages resulting from defects, errors or omissions and shall
secuwre, pay for and mainfain in full force and effect during the Term of this Contract
and any subsequent extensions hereto and thereafter for an additional five (5) years
from the effective date of canceliation, termination or expiration of this Contract or
any subseguent extensions hereto, sufficient errors and omissions insurance in a
minimum amount of One Million dollars and 00/100 Dollars ($1,000,000.00) covering
all individuais performing under this Contract, with certificates of insurance
evidencing such coverage o be provided to the County.

3) Commercial General Liabifity Insurance, including Contractual Liabifity Insurance.
Contractor shali maintain Commercial Genera!l Liability insurance coverage,
including Contractual Liability insurance, for the following: (a) Premises operations;
{b) Independent confractors or consultants; (¢) Products/Completed operations; (d)
Parsonal injury, {e) Contractual liability; (f) Explosion, collapse and underground; (g)
Broad form property damage, to include fire legal liability. Such insurance shall carry
a limit not less than One Million and 00/100 Dollars {$1,000,000.00) for each
occurrence with a general aggregaie of Two Milion and 00/100 Dollars
($2,000,000.00) and products and compieted operations aggregate of Two Million
and 00/100 Dollars ($2,000,000.00). There shall not be any policy exciusion or
iimitations for personal injury, advertising liability, medical payments, fire damage,
legatl liability, broad form property damage, and/or liability for independent
contractors and volunteers, or such additional coverage or increase in limits,
including those contained within any bid specifications.
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4) Commercial Automobile Liabifity Insurance. Any liability associated with the use or
operation of a vehicle by Contractor, its agenis or employees, in connection with the
performance of Services under this Coniract shall not be the responsibility of the
County.

C. Contractor agrees that, with respect to the above referenced insurance, all insurance
contracts/policies will contain the following required provisions:

1) Additional Insureds. Name County, including its officers, elected officials, employees
and authorized agents, as additional insureds {as the interest of each insured may
appear) as fo all applicable coverage.

2) This insurance shall not be canceled, materially changed, or non-renewed until after
thirty (30) calendar days prior written notice toc the County.

3) Provide for an endorsement that the “other insurance” biause shall not apply to the
Couniy where the County is an additionail insured on the policy.

4) Provide for notice to the County to the person and at the address shown below by
certified mail, return receipt requested, and full postage paid, sent to:

Dallas County Director of Purchasing
Records Building, 8" Floor

509 Main Street, Room 623

Dallas, Texas 75202-5799

5} Contractor agrees o waive subrogation, and each applicable policy of insurance
shall state a waiver of subrogation, against County, including its elected officials,
officers, employees, volunieers, agents and representatives, for injuries, including
death, property damage and/or any other loss.

D. Contracior shall be solely responsible for all cost of any insurance as required here, any
and all deductible or self-insured amount, which in no event shall exceed ten percent
(10%) of the amount insured and in the event that an insurance company should deny
coverage.

E. it is the intent of these requirements and provisions that Contractor’s insurance covers
all cost and expense so that the County, including its elected officials, officers,
employees, volunteers, agenis and representatives will not sustain any expense, cost,
liability or financial risk as a result of the performance of Services under this Contract.

F. insurance certificates. The certificates of insurance shall lisi- the County as the
certificaie holder. Any and all copies of Cerlificates of Insurance shall reference this
Contract for which the insurance is being supplied. All insurance policies or duly
executed certificates for the same required to be carried by Contracior under this
Contract, together with satisfaciory evidence of the payment of the premium thereof,
shall be delivered to the Dallas County Director of Purchasing located at the Dallas
County Records Building, 509 Main Street, 6" Floor, Daflas, Texas 75202 within ten (10)
calendar days of execution andfor renewal of this Confract and upon renewals and/or
material changes of such policies, but not less than fifieen (15) calendar days prior fo the
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expiration of the term of such coverage, or such non-delivery shali constitute a defaulf of
this Contract subject to immediate termination at County’s sole discretion.

G. All insurance coverage shall be on a per occurrence basis or a per claim basis if
Contractor provides for five (5) year tail coverage, unless specifically approved in writing
and executed by the County’s Director of Purchasing and Risk Manager.

H. All insurance required to be carried by Contractor and/or subconiractors under this
Contract must be acceptable fo the County in form and content, in its sole discretion. All
policies shall be issued by an insurance company acceptable and satisfactory to County
and authorized to do business in the State of Texas. Acceptance of or the verification of
insurance by County shall not relieve or decrease the liability of the Contractor.

L. Minimum insurance is a condition precedent to any work performed under this Contract
and for the entire Term of this Confract, including any renewals or extensions. In
addition to any and all other remedies County may have upon Contractor's failure to
provide and maintain any insurance or policy endorsements o the extent and within the
time herein required, or such insurance lapses, is reduced below minimum requirements
or is prematurely terminated for any reason, County shall have the right to:

1) Order Contractor to stop work hereunder, which shall not constitute a Suspension of
Work;

2) Withhold any payment(s) which become due to Contractor untii Coniractor
demonstrates compliance with the requirements and assurance and proof
acceptable to County that there is no liability to County for failure to provide such
required insurance;

3) At its sole discretion, declare a material breach of this Contract, which, at County’s
discrefion, may resulf in:

a) termination of this Contract;
b) demand on any bond, as applicable,

c) the right of the County to complete this Coniract by contracting with the “next low
proposal.” Contractor will be fully liable for the difference between the original
Contract price and the actual price paid, which amount is payable to County by
Contractor on demand; or

d) any combination of the above;

J. Approval, disapproval or failure to act by the County regarding any insurance supplied
by Contractor shall not relieve Contractor of full responsibility or liabiiity for damages and
accidents as set forth herein. Neither shall bankruptcy, insolvency or denial of liability by
any insurance company exonerate the Contractor from liability.

K. Acceptance of the Services, or failure to act by County shall not constitute nor be
deemed a release of the responsibility and liability of Confractor, its employees,
associates, agents or subconitractors for the accuracy and competency of their Services;
nor shall such acceptance be deemed an assumption of responsibility or liability by
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County for any defect in the Services performed by Contractor, its employeses,
subcontractots, and agents.

L. Nothing herein contained shall be construed as limiting in any way the extent to which
Contractor may be held responsible for payments of damages to persons or property
resulting from Contractor's or its subcontractor’s performance of the work covered under
this Contract.

M. Survival. The provisions of this Section shall survive termination and/or expiration of this
Contract, or any determination that this Contract or any portion hereof is void, voidable,
invalid or unenforceabie.

N. Insurance Lapse. Pursuant to Section 94.73 of the Dallas County Code, if the
Contractor fails to maintain the insurance required under the Contract continuously at all
times during the period stated in the Contract, or otherwise has a lapse in any of the
required insurance coverage, including workers’ compensation coverage, the Contractor
shall reimburse the County for any and all costs, including attorney’s fees incurred by the
County in curing said defaull. In the event of any insurance lapse, the County shali
retain five percent (5%) of the value of the total Contract Sum for a period of six (8)
months from the date of the cure of the insurance lapse or the date the Contract has
ended, whichever is later, to cover the County’s potential exposure to liability during the
period of the insurance lapse.

In the event that the Contractor does not maintain insurance as required by the Contract,
the Contractor shall immediately cure such lapse at the Coniractor's sole cost and
expense, and pay the County in full for all costs and expenses incurred by the County
under the Contract as a result of the Contractor’s faiiure to maintain insurance, including,
but not limited to, any and all cosis and reasonabie attorney’s fees relating to the
County's efforts to cure such lapse in insurance coverage. Such costs and attorney’s
fees, which shall not exceed One Thousand Five Hundred and 00/100 Doliars
($1500.00), shall be automatically deducted from monies owed to the Coniractor by the
County under the Contract. if the monies owed to the Contractor under the Contract are
less than the amount required to cure the lapse in coverage, the Contfractor shall pay
such monies to the County upon written demand. Moreover, upon any lapse of the
required insurance by the Contractor, the County shall immediately retain five percent
(5%) of the total value of the Contract to cover the County’s potential exposure to-liability
during the period of such insurance lapse. The five percent (5%) retainage shall be
immediately deducted from any monies due to the Contractor by the County under the
Contract and held by the County for a period of six (6) months from the date of the cure
of the insurance lapse or a period of six (6) months from the daie the Contract has
terminated, expired, or otherwise ended, whichever is later. If no claim is received by or
fawsuits filed against the County for any appilicable matters, accidenis or injuries that
occurred during the lapse of insurance, the retainage shall be promptly returned to the
Contractor upon written request. Notwithstanding the foregoing, in the event a claim is
received by or iawsuit is filed against the County for applicable matters, accidents, or
injuries that occurred during the Coniractor's insurance lapse, the County shall use the
retainage to defend, pay costs of defense, or settle any and all such claims, lawsuits, or
judgments, with any and all amounts in excess of the retainage to be paid by the
Contractor upon written demand by the County.
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11. TERMINATION / SUSPENSION

A, Suspension. Should Couniy desire fo suspend the Services, but not terminate the
Contract, County shall issue a written order {o stop work. The written order shall set out
the terms of the suspension. Contractor shall stop all Services as set forth in this
Contract and will cease to incur costs to County during the term of the suspension.
Contractor shall resume work when notified to do so by County in a written authorization
fo proceed. If a change in the terms and conditions of payment for Services of this
Coniract is necessary because of a suspension, a mutually agreed Contract amendment
will be executed in accordance with this Contract.

B. Termination. County may, at its option and without prejudice to any other remedy to
which it may be entitled to at law or in equity, or eisewhere under this Contract,
terminate this Contract, in whole or part, by giving thirty (30) calendar days prior written
notice thereof to Contractor with the understanding that all Services being performed
under this Contract shall cease upon the date specified in such nolice. County shall
compensate the Confractor in accordance with the terms of this Contract for the
Services performed prior {0 the date specified in such notice. In the event of
cancellation, Contractor shall cease any and all Services under this Contract on the date
of termination and to the extent specified in the notice of termination. Upon receipt of
such notice, Contractor shall not incur any new obligations or perform any additional
Services and shall cance! any outstanding obligations or Services 1o be provided. To the
extent funds are available and reimbursement is permitted, Counity will reimburse
Contractor for non-canceled obligations that were incurred prior to the termination date.
Upon termination of this Contract as herein above provided, any and all ungpent funds
that were paid by County to Contractor under this Contract and any and all County data,
documents and information in Contractor’s possession shall be returned io County within
five (5) business days of the date of termination. In no event shall County’s termination
of this Contract, for any reason, subject County fo liability.

1) Without Cause: This Contract may be terminated, in whole or in part, without cause,
by_ County upon thirty {30) calendar days prior written notice fo Contractor.

2) With Cause: County reserves the right to terminate this Contract immediately, in
whole or in part, at its sole discretion, for the following reasons:

a) Lack of, or reduction in, funding or resources;

b) Non-Performance. Contractor's non-performance of the specifications of this
Contract or non-compliance with the terms of this Contract shall be a basis for
termination of the Contract by the County. Termination, in whoie or in part, by
the County under this Section may be made at County's option and without
prejudice o any other remedy to which County may be entitled io at law or in
equity, or elsewhere under this Contract, by giving thirty (30} days written notice
to Contractor with the understanding that ali Services being performed under this
Contract shall cease upon the date specified in such notice. County shall not pay
for work, equipment, Services or supplies that are unsatisfactory or unauthorized.
At County’s sole discretion and with written notice by County, Contractor may be
given a reasonable opportunity prior to termination to correct any deficiency in
the work or Services performed under this Coniract. County will consider a
reasonable time io be thirty (30) calendar days to cure any problems and/or
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. deficiencies with Contractor's performance, such problems andfor deficiencies
being determined by Couniy. Nothing herein, however, shall be construed as
negating the basis for termination for non-performance and shall in no way fimit
or waive County’s right to terminate this Contract under any cother provisions
herein.

¢} Contractor's improper, misuse or inept performance of Services under this
Contract;

d) Contractor’s failure to comply with the terms and provisions of this Contract;

g) Contractor's submission of invoices, data, statements and/or reports that are
incorrect, incomplete and/or faise in any way;

f) In County’s sole discretion, if termination is necessary to protect the health and
safety of clients;

g} If Contractor becomes or is declared insolvent or bankrupt, or is the subject of
any proceedings relating to its liquidation or insolvency or for the appointment of
a receiver or similar officer, has a receiver of ifs assets or property appointed or
makes an assignment for the benefit of all or substantially all of its creditors,
institutes or causes to be instituted any proceeding in bankruptcy or
reorganization or rearrangement of its affairs, enters info an agreement for the
composition, extension, or adjustment of all or substantially all of its obligations,
or has a maierial change in its key employees; andjor

h) Contractor’s inability to perform under this Contract due to judicial order,
injunction or any other court proceeding.

12. NOTICE

Any notice to be given under this Contract shall be deemed to have been given if reduced to
writing and delivered in person or mailed by overnight or Registered Mail, postage pre-paid, to
the party who is to receive such notice, demand or request at the addresses set forth below.
Such notice, demand or request shall be deemed to have been given three (3) business days
subseguent to the date it was so delivered or mailed.

To: County: To Contractor:
Keta Dickerson, Program Manager A. Rebecca Crowell, Executive Director
Dalias County Divert Court Nexus Recovery Center, Inc.
133 N. Industrial Bivd., 5" Floor A18 8733 La Prada Drive
Daillas, TX 75207 Dallas, TX 75228
(214) 321-01586
w/a copy to:
Chong Choe

Assistant District Attorney
411 Elm Street, 5th Floor
Dallas, TX 75202
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Lenora Sevillian

Purchasing Contracts Supervisor
Dallas County Purchasing Department
509 Main Street, 6th Floor, Room #0623
Dallas, TX 75202

13. SEVERABILITY

if any provision of this Contract is construed to be illegal or invalid, this wil! not affect the legality
or validity of any of the other provisions in this Contract. The illegai or invalid provision will be
deemed stricken and deleted, but all other provisions shall continue and be given effect as if the
Hlegatl or invalid provisions had never been incorporated.

14,  SOVEREIGN IMMUNITY

This Contract is expressly made subject to County’s Sovereign Immunity, Title 5 of the
Texas Civil Practices and Remedies Code, and all applicable federal and state laws. The
parties expressly agree that no provision of this Contract is in any way intended to
constitute a waiver of any immunities from suit or from liability that the County has by
operation of law. Nothing in this Contract is intended to benefit any third party
beneficiary.

15. COMPLIANCE WITH LAWS AND VENUE

in providing Services required by this Contract, Contractor must observe and comply with ali
applicable federal, state, and local statutes, ordinances, rules, regulations, grant reguiremenis,
licenses, legal certifications, or inspections required for the Services, facilities, equipment, or
materials. This Contract shall be governed by Texas law and exclusive venue for any legal
action arising from this Contract shall lie in Dalias County, Texas.

16. AMENDMENTS AND CHANGES IN THE LAW

No modification, amendment, novation, renewal or other alteration of this Contract shall be
effective unless mutually agreed upon in writing and executed by the parties hereto. Any
alteration, addition or deletfion to the terms of this Contract which are reguired by changes in
federal or state law are automatically incorporated herein without written amendment fo this
Contract and shall be effective on the date designated by said law.

17. ENTIRE AGREEMENT

This Coniract, including all Exhibits and any attachmenis, constituies the entire agreement
between the parties hereto and supersedes any other agreement concemmg the subject matter
of this fransaction, whether oral or written.

18. BINDING EFFECT

This Contract and the respective rights and obligations of the parties hereto shall inure to the

benefit and be binding upon the successors and assigns of the parties hereto, as well as the
parties themselves.
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18. GOVERNMENT FUNDED PROJECT

if Contract is funded in part by either the State of Texas or the federal government, the
Contractor agrees io timely comply without additional cost or expense to County, unless
~ otherwise specified herein, fo any statute, rule, regulation, grant, contract provision or other
state or federal law, rule, regulation, or other similar restriction that imposes additional or greater
requirements than stated herein and that is directly applicable to the Services rendered under
the terms of this Contract.

20, DEFAULT/CUMULATIVE RIGHTS/MITIGATION -

it is not a waiver of default if the non-defaulting party fails to immediately declare a default or
delays in taking any action. The rights and remedies provided by this Contract are cumuiative,
and either party’s use of any right or remedy will not preclude or waive its right to use any other
remedy. These rights and remedies are in addition fo any other rights the parties may have by
law, statufe, ordinance or otherwise. Confractor has a duty to mitigate damages.

21.  FISCAL FUNDING CLAUSE

Notwithstanding any provisions contained herein, the obligations of the County under this
Contract are expressly contingent upon the availability of funding for each item and obligation
contained herein for the term of the Contract and any extensions thereto. Contractor shall have
no right of action against County in the event County is unable to fulfill its obligations under this -
Contract as a result of lack of sufficient funding for any item or obligation from any source
utilized to fund this Contract or faiiure to budget or authorize funding for this Contract during the
current or future fiscal years. In the event that County is unabie to fulfill its obiigations under this
Contract as a result of lack of sufficient funding, or if funds become unavailable, County, at its
sole discretion, may provide funds from a separate source or may terminate this Contract by
written notice to Contractor at the earliest possibie time prior to the end of its fiscal year.

22. COUNTERPARTS, NUMBER/GENDER AND HEADINGS

This Contract may be executed in multiple counterparts, each of which shall be deemed an
original, but all of which shall constitute one and the same instrument. Words of any gender
used in this Contract shall be heid and construed to include any other gender and words in the
singular shall include the plural and vice versa, uniess the context clearly requires otherwise.
Headings herein are for the convenience of reference only and shall not be considered in any
interpretation of this Contract.

23. PREVENTION OF FRAUD AND ABUSE

Contractor shall establish, maintain and utilize internal management procedures sufficient io
provide for the proper, effective management of all activities funded under this Contract. Any
known or suspected incident of fraud or program abuse involving Contractor's employees or
agents shall be reported immediately by the County to the Office of the Inspector General for
appropriate action. Moreover, Contractor warrants to be not listed on a local, county, state or
federal consolidated list of debarred, suspended and ineligible contractors and grantees.
Contractor and County agree that every person who, as part of their employment, receives,
disburses, handles or has access to funds collected pursuant to this Contract does not
participate in accounting or operating functions that would permit them to conceal accounting
records and the misuse of said funds. Contractor shall, upon notice by County, refund
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- expenditures of the Contractor that are contrary to this Contract and deemed inappropriate by
the County.

24, INDEPENDENT CONTRACTOR

Contractor, including its agents or employees, is an independent contractor and not an agent,
servant, joint enterpriser, joint venturer or employee of the County, and is responsibie for its own
acts, forbearance, negligence and deeds, and for those of iis agents or employees in
conjunction with the performance of work covered under this Confract.

25, ASSIGNMENT

Contractor assures that it will not transfer or assign its interest in this Contract without prior
written consent of County. Contractor understands that in the event that all or substantially ali of
Contractor's assets are acquired by another entity, Contractor is still obligated to fulfili the terms
and conditions of this Contract. County approval to transfer or assign Contractor's interest in
this Contract to an entity that acquires all or substantialiy all of Contractor's assets is subject fo
formal approval by the County Commissioners Court. In the event of the assignment or sale of
Contractor's assets, the County, at its option, may terminate this Contract and at no cost 1o the
County retain the use of any of the deliverables and other items provided under this Contract.

26. SUBCONTRACTING

Contractor may not enter intc agreements with subcontractors for delivery of the designated
Services oufiined in this Contract without prior written consent of the County, which consent
shall not be unreasonably withheld. The costs of all subcontracted services are included in the
fees paid herein. Subcontracts, if any, entered into by the Confractor will be in writing and
subject to all requirements herein. Contractor agrees that Contractor is solely responsible to
County for the performance of this Contract. Contractor shali pay ali subcontractors in a timely
manner. County shall have the right to prohibit Contractor from using any subcontractor.

27. CONTRA PROFERENTUM

The doctrine of contra proferentum shall not apply o this Agreement. If an ambiguity exists in
this Agreement, the Agreement shall not be construed against the party who drafted the
Agreement and such party shall not be responsible for the language used.

28. CONFIDENTIAL INFORMATION AND OWNERSHIP

A Ownership of County Data. Al County data shall remain the property of County. The
County data shall not be otherwise used, disclosed, sold, assigned, leased or provided,
or commercially exploited by or on behalf of Contractor and iis personnel, inciuding,
without limitation, employees, officers, agents, subcontractors, invitees, third party
vendors, or assigns (collectively, “Contractor”), to any third party in any respect without
County's written consent. Contractor shall not delete or destroy any County data or
media on which County data resides without prior written authorization of County (acting
through the County Commissioners Court). At no cost to County, Contractor shak upon
request promptly return to County, in the format and on the media in use as of the date
of the request, any and all requested portion of any County data it may possess or
conirol.
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C.

Contractor shall not disclose privileged or confidential communications or information
acquired in the course of the performance of the Services under this Contract, unless
authorized by law. Contractor agrees to safeguard and adhere fo all confidentiality,
privacy and security requirements according to this Contract and the applicable federal,
state and local rules and regulations for all information deemed confidential.

Confidentiality. “Confidential information” means information designated as confidential
or which would be recognized as confidential by a reasonable person from its nature and
the circumstances surrounding its disclosure. Confidential Information includes, without
fimiting the generality of the foregoing, County software, County data, the terms of this
Contract, and information: (1) relating fo disclosing Party's business, policies, strategies,
operations, finances, plans or opportunities, including the identity of, or particulars about,
the County's clients, customers or service providers; (2) marked or otherwise identified
as confidential, restricted, secret or proprietary, including, without limiting the generality
of the foregoing, information acquired by inspection or orai disclosure provided such
information acquired by inspection or oral disclosure was identified as confidential at the
time of disclosure or inspection; (3) financial/operating risk patterns and specific audit
sample techniques of County; or (4) recognized by statute as confidential, including
information relating to individual health, mental health, sexually transmitted diseases,
and HIV-AIDS.

Exceptions. Notwithstanding the foregoing, Confidential Information does not include
information that the receiving Party can establish: (1) has become generally available to
the pubiic or commonly known in either Party’s business other than as a result of a
breach by the receiving Party of any obligation to the disclosing Party; (2) was known to
the receiving Party prior to disclosure to the receiving Party by the disclosing Party by
reason other than having been previously disclosed in confidence to the receiving Party;
(3) was disciosed to the receiving Party on a non-confidential basis by a third party who
did not owe an obligation of confidence to the disclosing Party with respect to the
disclosed information; (4) was independently developed by the receiving Party without
any recourse to any part of the Confidential information; or (5) in the case of County, any
infformation related to the Services which County has pubiicly disclosed in connection
with this Contract, including, without limitation, information of an operational, technical or
financial nature related to County.

Use of Confidential Information. During the term of this Contract, the receiving Party
may: {1) disclose Confidentiai Information received from the disclosing Party only to its
employees, agents, officers, directors, attorneys, and subcontractors who have a need
to know such information exciusively for the purpose of performing pursuant fo this
Coniract and who have executed a nondisclosure agreement containing provisions no
less resfrictive than those contained herein, or who are subject to other equivalent
means {o ensure confidentiality; (2) reproduce the Confidential Information received from
the disciosing Party only as required io perform pursuant to this Contract; and (3)
disciose Confidential information as required by law, provided the receiving Party gives
the disclosing Party prompt notice prior tc such disclosure 1o allow the disclosing Party
to make a reasonable effort to obtain a protective order or otherwise protect the
confidentiality of such information. Except as otherwise specifically provided in this
Contract, the receiving Party shall not during the term and after expiration or earlier
termination of this Contract: (1) disclose, in whole or in part, any Confidentiaf Information
received directly or indirectly from the disclosing Party; or (2) sell, rent, lease, transfer,
encumber, pledge, reproduce, publish, market, transmit, translate, modify, reverse
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engineer, compile, disassemble or otherwise use the Confidential Information in whole or
in part.

F. Care. The receiving Parly shall exercise the same care in preventing unauthorized
disclosure or use of the Confidential Information that it takes to profect its own
information of a similar nature, but in no event less than reasonable care.

G. Return of Confidential Information. Immediately upon the disclosing Party’s request, and
at the expiration or earlier termination of this Contract or any other applicable renewal or
extension hereto, the receiving Party shall return or destroy all materials containing
Confidential information, including without limitation, all originals, copies, reproductions
and summaries, and all copies of Confidential Information present on magnetic media,
optical disk, volatile memory or other storage device, in a manner that assures the
Confidential Information is rendered unrecoverable.

H. Notwithstanding the foregoing, County agrees, to the extent permitted by the Public
information Act, to keep confidential (and store in a secure area with iimited access} and
will not copy, publish, sell, exchange, disclose, or provide to others or use any
information, documents or data, provided to or disclosed to County, or any information
related fo this Contract, including, but not limited fo, any exhibit, attachment,
amendment, addendum, or other incorporated document, for any purposes other than
performing County's obligations under this Contract, unless prior written notification is
given by County that such specified item will be released under the Fubiic Information
Act.

. Confidential or Proprietary Marking. Any information or documents the Contractor uses
in the performance of the Services provided under this Contract that Contractor
considers confidential or proprietary or that coniains frade secrets must be clearly
marked accordingly. This marking must be explicit as to the designated information.
The designation, howsever, may not necessarily guarantee the non-release of the
documents or information under the Texas Public information Act or otherwise required
by law. '

J County Software. County shall identify the County software, if any, that Contractor is
authorized fo use to perform the Services pursuant to this Contract and specify the rights
of Contractor to use the County software for the benefit of the County.

K. Contractor Software. Contractor shall identify any Contractor sofiware that will be used
to provide the Services under this Contract. Without the fully informed written consent of
the County (acting through the County Commissioners Court, County Commissioners
Court Administraior, or County Contract Manager), Contracior shall not use in
performing the Services pursuant to this Contract any Contractor software that is not
commercially available to County.

L. Use of Concepis. Nothing in this Contract shall restrict a party from the use of any
ideas, concepts, know-how, methods or technigues that such parly, individually or jointly,
develops or discloses under this Contract or obtains from third parties, except to the
extent that such use infringes the other parly's patent rights, copyrights or other
intellectual property rights or involves a disclosure or use of the other party’s Confidential
information.
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28.

Security. To the extent Contractor has access to County facilities and systems,
Contractor will comply with the security procedures that are in effect during the Term of
this Contract for the security of County’s facilities and County data. In the event that
Contractor personnel may have the ability to defeat systems security provisions on
devices containing related and unrelated confidential information or data, Contractor
covenants that it shall not access such County data or information or assert waiver of
these confidentiality requirements by virfue of Contractor's access.

Survival. The provisions of this Section shall survive cancellation, termination and/or
expiration of this Contract, or any determination that this Contract or any portion hereof
is void, voidable, invalid or unenforceable.

ASSURANCES

Contractor agrees to establish safeguards fo prohibit employees from using their
positions for a purpose that constitutes or presents the appearance of personal or
organizational conflict of interest or personal gain.

Contractor assures that neither it nor its employees, volunieers, agents or officers shali
receive personal benefits, commission, consideration, or gains in performance of the

- Services outlined in this Contract. Furthermore, Contractor agrees to disclose prior fo

commencement of a particular assignment any materialffinancial interests that it or a
third party may have in the Services required under this Confract.

No-Discrimination. This Contract is subject to applicable federal and state laws and
executive orders, including the Fair Labor Standards Act of 1938, relating to equal
opportunity and nondiscrimination in empioyment. Neither Contractor nor ifs agents or
subconfractors shall discriminate in their employment practices against any person by
reason of disability, age, race, creed, national origin, color, religion, sex, political
affiliation, or veteran status. In addition Contractor assures that no person will, on the
grounds of disability, age, race, creed, national origin, color, religion, sex, political
affiliation, or veteran status, be excluded from, be denied the benefit of or be subjecied
to discrimination under any program or activity funded in whole or in part under this
Contract. Confractor agrees to comply, and to cause its agents and subcontractors to
comply, with the provisions of said laws and orders to the extent any such laws and
orders are applicable in the performance of this Contract.

Contractor assures that funds received pursuant to this Confract will not be used for
lobbying the Texas legislature or any governmental agency in connection with a
particular contract,

Contfractor shall pay all subcontraciors in a timely manner. County shail have no liability
to any subcontractors in the event Contractor does not pay or delays payment fo any
subconiractors. At termination or expiration of this Contract, Contractor shall deliver to
County an affidavit of all bills paid. Final payment shall be contingent upon receipt of
such affidavits as resolution of all accounting for which County is or may be liable under
this Contract.

Under Section 231.008, Texas Family Code, Confractor certifies to County that the
owner(s) of at least a 25% interest in the organization is not delinquent in any child
support obligation that renders him/her ineligible to receive payment under the terms of
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30.

this Contract. Contracior hereby acknowiedges that this Contract may be terminated
and payment may be withheld if this Certification is inaccurate.

Coniractor certifies that neither it nor any of its principals is presently debarred,
suspended, proposed for debarment, declared ineligible, or voluntarily exciuded from
participating in this Contract by any Federal department or agency.

Contractor assures that it shall not receive personal benefits or gains in performance of
the Services outlined in this Confract. Furthermore, Contractor agrees to disclose prior
to commencement of a particular assignment any materialffinancial interests that it or a
third party may have in the Services required under this Contract.

Best Efforts to Minimize Costs to County. Contractor shall use its best efforts fo
compiete each assigned fask in as economical a manner as possible and to minimize
any charges incurred in connection therewith to the maximum extent possible, consisient
with Contractor’'s other obligations under this Contract.

Failure to comply with any of these assurances or any other requiremenis specified
within this Contract will put Contractor in default and/or breach of this Contract and may
resulf, at the sole discretion of County, in the disaliowance of funds and the withhoiding
of future awards, in addition to any other remedies permitted by law.

Governmental Conseni. Coniractor warrants that no consent, approval, or withholding of
obiection is required from any governmental authority with respect fo the entering info or
the performance of this Contract.

Corporate Good Standing. Contractor represents and warrants that it: {1} is a non-profit
corporation duly incorporated, validly existing and in good sianding; (2) has all requisite
corporate power and authority to execute, deliver and perform its obligations hereunder;
(3) is duly licensed, authorized or qualified to do business and is in good standing in
every jurisdiction in which a license, authorization or gualification is required for the
ownership or leasing of its assets or the transaction of business of the character
transacted by it except when the failure to be so licensed, authorized or gualified would
not have a material adverse effect on Contractor's ability to fulfill its obligations
hereunder.

CONTRACTOR’S WARRANTIES

No Actions, Suits. or Proceedings. Coniractor warrants that there are noe actions, suits,
or proceedings, pending or threatened, that will have a material adverse effect on
Contractor's ability to fulfill its obligations under this Contract. Contractor further
warrants that it will notify County immediately if Contractor becomes aware of any action,
suit, or proceeding, pending or threatened, which will have a material adverse effect on
Contractor’s ability to fulfill the obligations under this Coniract.

Warranty of Coniractor's Capability. Contractor warrants that it is financially capable of
fulfilling all requirements of this Contract and that Contractor is a validly organized entity
that has the authority to enier into this Contract. Contractor warrants that it is not
prohibited by any loan, confract, financing arrangement, frade covenant, or similar
restriction from entering into this Contract.
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C. Professional Quality. Contractor warrants to County that all materials and Services will
be of professional quality conforming to generally accepted praclices, and that all
Services provided under this Contract will be performed in a manner consistent with that
degree of care, qualification and skill ordinarily exercised by members of the same
profession currently practicing under similar circumstances. If there are no applicable or
recognized professional standards in the applicable area or areas of expertise required
to perform such Services, then Contractor will perform all Services in a good and
professional manner that meets County’'s goals and objectives as stated herein as well
as otherwise adds value to and/or improves the performance of County's expectations,
obiectives and purposes as stated in this Contract. Any work that is determined by
County to be less than professional quality will be corrected without charge. This
warranty extends for ninety {90} business days past termination or expiration of this
Contract. This warranty is limited to rework of the unsatisfactory product without change
to the original specifications and without regard to the amount of the effort expended on
the original work product.

31 TRANSITION SERVICES REQUIRED OF CONTRACTOR

Upon notice of termination and/or expiration of this Contract, the County shall immediately have
the right to audit any and all records of Contractor relating o this Contract. Moreover, upon
termination and/or expiration date of this Contract, Contractor agrees to transition the Services
provided herein in a cooperative manner and provide anything requested from the County at no
additional cost, including, but not limited to the following, upon date of termination andfor
expiration: (i) all Contract and Services documentation identified in a complete, neat and orderly
manner; and (ii) good faith pledge tc cooperate with County upon {ransition of Services fo
another contractor or County department providing the same or similar Services; and (iii) final
accounting of all income from the Contract; and (iv) downloading and removal of all County
information from the Contractor's equipment and software; and (v} removal of Contractor's
Services without affecting the integrity of County’s systems; and (vi) all records and County
property. This provision shall survive Contract termination.

32. TAX

Dallas County, as a county of the State of Texas, is exempt from the payment of Texas state
and local sales, excise, and use taxes pursuant to Tex. Tax Code § 151.309, and shall therefore
not be liable or responsible to the Contractor for the payment of such taxes under this Contract.

The fees paid to Contractor pursuant {o this Coniract are inclusive of any applicable sales, use,
personal property or other taxes aitributable to periods on or after the applicable effective date
of this Contract and based upon or measured by Conftractor's cost in acquiring or providing
products and/or Services and related materials and supplies furnished or used by Contractor in
performing its obligations hereunder, including all personal property and use taxes, if any, due
on equipment or software owned by Contractor.

Contractor accepts full and exclusive liability for the payment of any and all contributions or
taxes for Social Security, Workers’ Compensation insurance, Unemployment Insurance, or
Retirement Benefits, Pensions, or annuities now or hereafter imposed under any state or federal
faws which are measured by the wages, salaries, or other remuneration pay o persons
employed by Contractor for work performed under the terms of this Contract and agrees to
indemnify and save harmless the County from any such contribution or taxes or liability.
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33. SIGNATORY WARRANTY

The undersigned signatories for the parties hereby represent and warrant that they are officers
of their respective organizations for which they have executed this Confract and that they have
full and complete authorities to enter into this Contract on behalf of their respective
organizations and that the executions thereof are the acts of the parties involved and have been
delivered and constitute iegal, valid and binding obligations of the respective parties.

COUNTY {Dallas County): CONTRACTOR (Nexus Recovery Center, Inc.}:

BY:. Clay Lewis Jenkins Y. A Rebecca Crowell
Dallas County Judge Executiye Director
paTe;  May 5, 2015 DATE: E"}’ 10/

Recomme/iy‘/{/
/ /’L/f\

AN

*Approved as to Form:

BY: Chong
Assista istrict Atiorney

*By law, the District Attorney’s Office may only advise or approve contracts or legal documents on behalf
of its clients. It may not advise or approve a contract or legal document on behaif of other parties. Our
review of this document was conducted solely from the legal perspective of cur client. Cur approval of
this document was offered solely for the benefit of our client. Other parties should not rety on this
approval, and should seek review and approval by their own respactive attorney(s).
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COUNTY OF DALLAS  §

STATE OF TEXAS §
CONTRACT
between
DALLAS COUNTY, TEXAS (“County”)
and
HOMEWARD BOUND, INC. (“Confractor”)
for

SUBSTANCE ABUSE TREATMENT SERVICES TO COUNTY PROBLEM SOLVING COURTS
1. PURPOSE

This Contract is entered into by and between Contractor, a 501(c)(3) nonprofit corporation, and
County, a governmental entity, in accordance with the Commissioners Court Order, County’s
Request for Proposal No. 2015-012-6466 ("RFP 2015-012-6466"), Contractor's RFP response
relating to its Substance Abuse Treatment Services dated February 16, 2015 (“Contractor's
Proposal”}, and pursuant to the authority granted by the applicable statuies, including those
under the Texas Government Code, Texas Health and Safety Code Chapter 469, and Texas
Code of Criminal Procedure, for substance abuse freatment services relating to the drug court
program (“Program”) for the Dallas County courts, including the Dallas County Divert Court and
the Dallas County Mental lliness Diversion Court (collectively, the "County Problem Solving
Courts”).

2. TERM

Unless otherwise stated in this Contract, the Term of this Contract will be from ‘
through APr| , 2016. This Contract may be exiended annually for three 4
upon mutual written agreement of the parties hereto.

3. INCORPORATED DOCUMENTS

All related documents are incorporated herein by reference for all purposes including, without
limitation, the following:

1) RFP 2015-012-6466; and
2) Contractor's Response to RFP 2015-012-6466 (“Contractor's Response”™).
4. ORDER OF PRECEDENCE OF RELATED DOCUMENTS

In the event of a conflict between this Contract, RFP 2015-012-6466, and Coniractor’s
Response, the following order of precedence shall apply:

1) this Contract;
2) Contractor's Response; then

3) RFP 2015-012-6466.
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5. SCOPE OF SERVICES

A Contractor shall perform and complete the Services as stated in this Contract, in RFP
2015-012-6466 and in Contractor's Response, all of which are incorporated herein by
reference for all purposes.

B. Proiect Managers. Contractor and County at the start of this Contract shall assign
specific or a chain of Project Managers (“Managers”) who can address all administrative,
technical, and contractual issues effectively and efficiently. The Managers will be
responsible for the management and implementation of this Contract and to serve as the
primary contact for each party throughout the Term of this Contract. Each party
represents that its Manager is and will be fully qualified and authorized to perform the
tasks assigned to Manager; provided, however, that any significant deviation from the
infent of this Contract, any increase in cost fo the County, or any exiension fo the
deiiverable due dates will not be effectively unless signed by the authorized Signatories
for both parties via a formal Amendment to the Contract.

1} Removal of Manager. Upon at least fourteen (14) calendar days advance written
notice, and with the written consent of the other party, which consent shall not be
unreasonably withheld or delayed, either party may replace its Project Manager.

2) County Project Manager (“County Manager”). The County Manager, or the County
Manager's designated representative ("County Representative”), will be responsible
for coordinating all aspects of service relating to this Contract. Contractor will work
under the direction of the County Manager or County Representative throughout the
Term of the Confract.

The County Manager or County Representative shall decide all questions that may
arise as to the quality and acceptability of any Services performed under this
Contract. If, in the opinion of the County Manager or County Representative, the
performance was unsatisfactory, the County shall notify the Contractor of such and
the Coniractor shall immediately make such performance acceptable to the
reasonable satisfaction of County at no additionat cost to County.

3) Contractor's Project Manager (“Coniractor Manager”). Contractor shall assign or
designate, without additional costs fo County, a Contract Manager, for and during
any and alt performance of Services by Coniracior, who shall be fully gualified and
authorized to perform the tasks assigned to him/her and who shall, without limitation:

a) Be reasonably accessible;

b) Assume group coordination, management, monitoring, administrative, and
leadership responsibilities for Contractor personnel that perform the Services;

c) Have the ability to respond efficiently and effectively to County's immediate
concerns during the performance of these Services, including the ability to lead
and direct Contractor personnel while they are performing the Services.

C. Personnel.

1) Personnel Qualifications. Contractor warrants that all personnel it uses under this
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Contract (the “Contractor Personnel”) shall be: employees of Contractor or, if
applicable, Contractor's subcontractor(s), fully qualified and licensed to perform the
tasks assigned them, and in compliance with all applicable immigration laws.
Contractor shall identify to County all third party contractors and subcontractors, and
their roles and responsibilities, upon request. Contractor shall be solely responsible
for payment of all wages, benefits, worker's compensation, disability benefits,
unemployment insurance, as well as for withholding any required taxes for all
Contractor Personnel in accordance with applicable federal, state, and local law.
Contractor agrees to promptly (within two (2) business days), provide County with
information regarding individual Contractor Personnel or proposed Contractor
Personnel as County may reasonably request.

a) Compensated Substance Abuse counselors who render clinical services must
have a license from the Texas Department of State Health Services (“DSHS") in
compliance with the Counselor and Qualified Professionai licensure rules;

b) Must maintain Facility Licensure Standards by DSHS for Intensive Residential,
Residential, Detoxification, Outpatient and/or Intensive status.

2) Personnel Cooperation. Each party recognizes the importance of cooperation
among their respective employees, and each party will use commercially reasonable
efforts to ensure positive working relationships between the parties so as to ensure
timely completion of their respective tasks.

3) Replacement or Removal of Contracfor Personnel.

a) County Initiated Request of Removal of Contractor Personnel. County may,
upon a written notice to the Contractor Manager or the person signing this
Contract, require Contractor to remove an individual immediately from providing
Services for the following reasons: viclation of the terms and conditions of this
Contract; violation of County’s work rules and regulations; criminal activity;
violation of state, federal, or municipal statutes; and engagement by said
individual in activities that could be detrimental to County or County personnel,
as determined by County in its sole discretion. Conftractor shall replace the
removed individua! with other Confractor Personnel as appropriate.

b) Replacement of Contractor Personnel. Contractor shall have the right fo make
reasonable and necessary changes to the list of Contractor Personnel in order to
accomplish the purposes of this Contract with prior written notice to the County
Manager. Any changes in the Contractor Personnel shall be made utilizing
persons of similar background, experience and credentials and shall be for the
benefit of County. Contractor shall not be required to obtain County's prior
approval of temporary changes due to vacation or iliness of Contractor
Personnel, but must provide immediate written notice {o the County Manager. f
the temporary change in Contractor Personnel is for a period o exceed fifteen
(15) business days, Contractor shall be obligated to seek the County’s approval,
which will not be unreasonably withheld or delayed.

D. Provide detoxification, intensive residential and supporiive resideniial substance abuse

treatment services to substance abusing offenders (hereinafter called the “Participants”)
that the staff of the Probiem Solving Courts have determined to be unable to pay in part
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and/or in iotal, for these services;

E. Provide all necessary personnel, equipment, materials, supplies, facilities to carry out
the services;

F. Coordinate with County to identify needs of the Participants that are beyond the scope of
Contractor's subsiance abuse treatment services and make appropriate referrals in such
circumstances;

G Develop and implement procedures for services to Participants with concurring disorders

and/or mental and physical disabilities;

H. Establish and maintain County Court-approved written policies and procedures relating
to services for Participants, including those relating to, without limitation, admission,
discharge, discharge planning, ireatment, transportation, safety and security, clinical
supervision, referral activities, house management, documentaiion of services, incident
reporting and resolution. These policies and procedures shall have the express
approval by the County courts prior to implementation;

I Provide administrative services to ensure a smooth and maximum participation by
Participants, including:

1) Cooperate and coordinate with County staff at all levels;
2) Provide orientation to Participants regarding services and support resources;

3) Contact the County Manager by both phone and email within twenty-four (24) hours
of failure of any Participant to comply with the Program, inciuding, without lmitation,
hisfher freatment plan, participation schedule, failure to show for initial appointment,
and/or unauthorized depariures;

4) Document at least on a weekly basis the Participant’s progress, level of participation
and compliance with freatment goals and objectives and provide, in writing, weekly
progress reports to the appropriate Problem Solving Court staff on each Participant
at no additional cost to County;

5) Transport residential Participants to Problem Solving Court at least once a month to
meet face to face with the Judge for assessment of progress in the freatment
program;

6) Pick up Participants from the Dallas County iail when appropriaie;

7) Ensure the safety and security of Participants, while providing substance abuse
freatment services;

8) Refer Participant back io the County for further action if Contracior determines that
Participant needs additional or different treatment services. The process by which
this action will occur will be addressed in the Problem Solving Court’s Policies and
Procedures;

9) Submit discharge summary reports to the applicable Problem Solving Court Case
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Siaff immediately upon discharge of Participants from Contractor's program;
10) Comply with County policies and procedures as set forth by the Program;
J. Provide testimonies in courts at the request of County for no additional cost to County;
6. PAYMENT FOR SERVICES

Al Caontractor agrees to submit to the applicable Problem Solving Court complete, fuilly
documented and accurate itemized statements of invoices with appropriate/applicable
attachments, sfatistical and programmatic documentation reports, as required by County
for the performed Services no later than the fifteenth (15th) of the calendar month
following the prior month's Services.

B. Each statement shall be in a form acceptable to the Dallas County Auditor, and shall
include details of the Services rendered as may be requested by the Auditor for
verification purposes. The statement shall, at a minimum, include a description of the
Services, the day(s) and the amount of time during the day(s) that Coniractor performed
the Services, and the iotal amount billed for Services rendered.

C. After receipt of the statement, the applicable Problem Solving Court shali review the
statement and approve it with any modifications deemed appropriate and thereafter
forward the statement with any meodifications o the County Auditor for payment.
Contractor shall hold harmless and indemnify the County for any discrepancy
between the amount submitted for payment and the actual payment finally
approved by the County.

D. Upon receipt of statement, County agrees to compensate Contractor within thirty (30)
business days at the following rates:

Type of Service Unit Divert Rate
Residential (Half-Way House) Day $ 41.00
Intensive Residential Day $ 85.00
Detoxification Day $180.00
Supportive Qutpatient Counseling — Individual Hour $ 58.00
Supportive Outpatient Counseling — Group Hour $ 18.00
Intensive Outpatient Counseling ~ Individual Hour $ 58.00
Intensive Outpatient Counseling — Group Hour $ 18.00

County will make payment to Contractor upon receipt of a verified and proper billing for
Services actually rendered. Any payments by County to Contractor may be withheld if
the Contractor fails {o comply with County’'s contract provisions, deliverables, or other
requirements relating to Contractor's performance of work and services under this
Contract. County shall pay Contractor only for those costs that are allowable under
applicable laws, including, without limitation, the federal rules, regulations, cost
principles, and those stated in this Contract. County shall have the right to withhold all
or part of any payments to the Contractor to offset any payment or reimbursement made
to Contractor for ineligible expenditures and/cr undocumented units of service billed.

E. Not to Exceed Amount. The maximum amount {0 be paid under this Contract is one
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7.

hundred seventy-five thousand and 00/100 Doliars ($175,000.00). This Contract's
estimated amount is subject to being either decreased or increased at the County's sole
discretion. Program funding may vary from vear {o year based on the availability of
funds. '

Contractor agrees that a temporary defay in making payments due to the County's
accounting and disbursement procedures shall not place the County in default of this
Contract and shall not render the County liable for inferest or penalties, provided such
delay shall not exceed thirty (30) calendar days after its due date. Any payment not
made within thirty (30} calendar days of its due date shall bear interest in accordance
with Chapter 2251 of the Texas Government Code.

Prior Debts. County shall not be liable for costs incurred or performances rendered by
Contractor before or after the Contract Term; for expenses not billed o County within the
applicable time frames set forth in this Contract, or for any payment for Services or
actl\nhes not provided pursuant to the terms of this Contract.

Administrative Controls. Contractor shall establish, document and maintain adequate
administrative and internal controls to ensure that only allowable and valid costs are
billed fo County for Services intended under this Contract. Contractor must refund any
expenditures or payments that are not within the scope or intent of this Contract.

EXPENSES

Unless prior written approval by County is obtained, Contractor shall be responsibie for all
mileage, parking fees, and/or other expenses related to the fulfiliment of the requirements of the
Contract. Upon County's prior written approval for fravel, living, and out of pocket expenses,
County shall reimburse Contractor for mileage and other expenses related to the fulfiliment of
the requirements of the Contract to the extent that such expenses are reasonably consistent
with County policies for such reimbursemenis and expenses.

8.

A

REPORTING AND ACCOUNTABILITY

Contractor agrees to submit all required documentation and reports on a timely basis
and in accordance with the specified time frames.

Contractor agrees that all information, data and supporting documentation that relates fo
the Services under this Contract shall remain the property of the County.

Should County determine it reasonably necessary, Contractor shall make all of its
records and books reasonably related to this Contract available without delay to
authorized County personnel to fulfili inspection or auditing deadlines and purposes or o
substantiate the provisions of Services under this Contract. Required documenis may
include, but are not limited to, documents pertaining to Servicas provided for purposes of
programming, creation and modification of data fields, and records of telephone hours of
support provided.

Contractor agrees to make available, at reasonable times and for reasonable periods,
those supporting documents pertaining to Services. All documents shall be maintained
and kept by Contractor for a minimum of four (4) years and ninety (90) calendar days
after the termination of the Contract period. If any litigation, claim or audit involving
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these records begins before the specified period expires, Contractor must keep the
records and documents until the later occurrence of either the end of an additional four
{4) years and ninety (80) calendar days from the date of court filings/audit findings, or
until all litigation, claims or audit findings are resolved.

E. Disclosure by Contractor 1o County. Contractor is required to disclose to County without
delay the following:

1) Any receipt of funds by Contractor other than, or in addition to, the funds paid by
County for the Services to Participants under this Contract. Both pariies agree that
Contractor shall reimburse County for the portion of such funds attributed to the
provision of Services under this Coniraci;

2) Any reduction of compensation rate for Services to other clients. Both parties agree
that Confractor shall charge County the same reduced rates for those Services fo
Parficipanis, and

3) Report any actions or citations by any other governmental, accrediting or licensing
agencies that may affect Contractor’s, including its employees’, officers’, and agents’
licensure status or ability to provide the Services hereunder,

a. iINDEMNIFICATION

To the fuliest extent authorized by law, Confractor, including ifs assigns, subcontractors,
officers, directors, employees (collectively, “Contractor”) shall forever waive, release,
indemnify and hold harmless County, its Commissioners, Judge, assigns, officers,
direciors, employees (collectively, “County”) from and against any and all losses,
damages, injuries (including death), causes of action, claims, demands, liabilities,
judgments, suits, losses, damages, fines, assessments, penalties, adverse awards and
expenses (whether based upon fort, breach of confract, patent, trademark or copyright
infringement, or other intellectual property infringement, failure to pay employee taxes or
withholdings, failure fo obtain worker's compensation insurance, or otherwise), whether
known or unknown, including, without limitation, legal and related legal fees and
expenses, of any kind or nature arising out of or on account of, or resulting from (1) any
actual or alieged intentional or negligent act or omission of, or default in the performance
of, attempted performance of, or failure to perform, its obligations pursuant to this
Contract by Contractor, (2) Contractor’s involvement in the specified services under this
Contract, {3) any terms, conditions, or underlying provisions of this Contract, including
but not limited to, any premises or special defect known or unknown to County, and any
injury to individuais present during Contractor’s involvement or provision of Services
under the terms and conditions of this Contract, including wiliful acts such as assault,
copyright, licensing and patent infringement relating to any software and/or equipment
provided by Contractor; and wrongful imprisonment or other intentional torts as a result
of incerrect and/or scrambled information downloaded from any software and/or
equipment provided by Contractor, and (4} the selection, provision, misuse, use or failure
to use, by Contractor or any person or entity, of any medical devices, tools, supplies,
materials, equipment, or any other devices, tools, supplies, materials, equipment, or
vehicles (whether owned or suppliied by County, or any other person or entity} in
connection said work or operations;

AND FURTHER, Contractor, to the fullest extent allowed by law, agrees to waive, release,
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indemnify and hold harmless County against any and all losses, damages, injuries
{(including death), causes of action, claims, demands, liabilities, judgments, suits, fines,
assessments, penalfies, adverse awards and/or other expenses, of any kind or nature
whatsoever (whether based upon tort, breach of contract, patent, trademark or copyright
infringement, or other intellectual property infringement, failure to pay employee taxes or
withholdings, failure to obtain worker's compensation insurance, or otherwise),
including, without limitation, legal and related legal fees and expenses, of any kind or
nature that are incurred by or sought to be imposed on County arising out of or on
account of, or resulting from injury {including death), whether known or unknown,
including, but not limited to, exposure to any disease, by any manner or method
whatsoever, or damage to property (whether real, personal or inchoate), arising out of or
in any way related (whether directiy or indirectly, causally or otherwise) to the Contract
and/or the performance of, attempted performance of, or failure to perform, operation or
work by County, its contractors, or its subcontractors, and/or any other person or entity.
This indemnification shall apply, whether or not any such injury or damage has been
brought on any theory of liability, intentional wrongdoing, strict product liability,
Couniy’s negligence, or breach of non-delegable duty. Contractor further agrees to
defend (at the election of County) at its sole cost and expense against any claim,
demand, action or suit for which indemnification is provided herein.

Approval and acceptance of Contractor’s Services by County shall not constitute nor be
deemed a release of the responsibility and liability of Contractor for the accuracy and
competency of their Services; nor shall such approval and acceptance be deemed to be
an assumption of such responsibility by the County for any defect, error or omission in
the Services performed by Contractor in this regard. Contractor shall defend, hold
harmless and indemnify the County for damages resulting from such defects, errors or
omissions.

No indemnification by County. Contractor acknowledges and agrees that Dalias County
does not have the ability under Article Xl, Section 7 of the Texas Constitution to
indemnify Contractor or any cther third party for damages arising under this Contract.

Survival. The provisions of this Section 9 shall survive termination, expiration and/or
canceliation of this Contract, or any determination that this Conftract or any portion
hereof is void, voidable, invalid or unenforceabie.

10. INSURANCE

A. Without limiting any of the other obligations or liabilities of the Contractor and each of iis
subconiractors, Contractor agrees that it will have and maintain, and will require iis
subcontractors to have and maintain, at Contractor's and the subcontractors’ own
respective expense, in full force and effect minimum insurance for themseilves, including
their officers, employees, agenis, representatives, volunteers and subcontractors
(collectively, “Contractor”) with companies approved by the Siate of Texas and
satisfactory to County.

B. As a condifion precedent to commencement of any work, within ten (10) calendar days
after the Effective Date of this Contract, Contractor shall furnish to the Daflas County
Director of Purchasing {at the same address given below under this Insurance heading)
the following minimum insurance coverage that show the County as the certificate hoider
and covers the period of the Term of this Contract and any renewals:
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1) Statutory Workers' Compensation Insurance that meets the requirements of the
Texas Workers' Compensation Act, Title 5, Subtitle A of the Texas Labor Code, or, if
self-insured, then Contractor must provide to County evidence of a cerfificate issued
by the Workers’ Compensation Commission approving such self-insurance. |If
Contractor has no employee (as defined by the Texas Workers' Compensation Act}.
Coniractor shall provide County with a sworn Affidavit in lieu of a Certificate of
insurance, which Affidavit shall be attached and incorporated into this Contract by
reference for all purposes, and which shail state that there is no employee. In the
event that any work is subcontracted, Contractor shall require the subcontraciors to
similarly provide Workers’ Compensation Insurance for all of the subcontractors’
employees, unless such employees are afforded protection by the Contractor.
Contractor shall bear the burden of all workers’ compensation coverage for all of its
subcontractors and subconiractors’ employees who do not have workers’
compensation coverage. Coniracior also represents that the coverage will be based
on proper reporting of classification codes and payroll amounts, and that all coverage
agreements will be filed with an appropriate insurance carrier, or in the case of self
insurance, with the Texas Workers' Compensation Commission. Providing false or
misieading information may subject Contractor to administrative penalties, criminal
penalties, civil penalties or other civil actions.

Tvpes of Coverage Limits of Liability

Workers’ Compensation Statutory

Employer’s Liability :
Bodily injury by Accident $500,000.00 Each Accident
Bodily injury by Disease $500,000.00 Each Employee
Bodily injury by Disease $500,000.00 Policy Limit

2) Professional Liability Insurance or Errors and Omissions Insurance. Contractor shall
indemnify County for damages resulting from defects, errors or omissions and shall
secure, pay for and maintain in full force and effect during the Term of this Confract
and any subsequent extensions hereto and thereafier for an additional five (5) years
from the effective date of canceliation, termination or expiration of this Contract or
any subseguent extensions hereto, sufficient errors and omissions insurance in a
minimum amount of One Million dollars and 00/100 Dollars ($1,000,000.00) covering
all individuals performing under this Contract, with certificates of insurance
evidencing such coverage to be provided to the County.

3) Commercial General Liability insurance, including Confractual Liability Insurance.
Contractor shall maintain Commercial General Liability Insurance coverage,
including Contractual Liability insurance, for the following: (a) Premises operations;
(b) independent contractors or consultants; (¢) Products/Completed operations; (d)
Personal injury; (e) Confractual liability; (f) Explosion, collapse and underground; (g)
Broad form property damage, to include fire legal liability. Such insurance shali carry
a limit not less than One Million and 00/100 Dollars ($1,000,000.00) for each
occurrence with a general aggregate of Two Million and 00/100 Dollars
($2,000,000.00) and products and completed operations aggregate of Two Million
and 00/10C Dollars ($2,000,000.00). There shall not be any policy exciusion or
limitations for personal injury, advertising liability, medical payments, fire damage,
legal iiability, broad form property damage, and/or liability for independent
confractors and volunteers, or such additional coverage or increase in iimils,
including those contained within any bid specifications.
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4) Commercial Automobile Liability Insurance. Any liability associated with the use or
operation of a vehicle by Contractor, its agents or empioyees, in connection with the
performance of Services under this Contract shall not be the responsibility of the
County.

C. Contractor agrees that, with respect to the above referenced insurance, all insurance
contracts/policies will contain the following required provisions:

1) Additional Insureds. Name County, including its officers, elected officials, employees
and authorized agents, as additional insureds (as the interest of each insured may
appear) as to all applicable coverage.

2) This insurance shall not be canceled, materially changed, or non-renewed until after
thirty (30) calendar day’s prior written notice to the County.

3} Provide for an endorsement that the “other insurance” clause shall not apply o the
County where the County is an additional insured on the policy.

4} Provide for notice to the County to the person and at the address shown below by
certified mail, return receipt requested, and full postage paid, sent to:

Dallas County Director of Purchasing
Records Building, 8" Floor

509 Main Street, Room 623

Dallas, Texas 75202-5799

5) Contractor agrees to waive subrogation, and each applicable policy of insurance
shall state a waiver of subrogation, against County, including its elected officials,
officers, employees, volunteers, agents and represeniatives, for injuries, including
death, properly damage and/or any other loss.

D. Contractor shall be solely responsible for all cost of any insurance as required here, any
and all deductible or self-insured amount, which in no event shall exceed ten percent
{10%) of the amount insured and in the event that an insurance company should deny
coverage.

E. it is the intent of these requirements and provisions that Contractor’'s insurance covers
all cost and expense so that the County, including its elected officials, officers,
employees, volunteers, agents and representatives will not sustain any expense, cost,
liability or financial risk as a result of the performance of Services under this Contract.

F. insurance ceriificates. The certificates of insurance shall list the County as the
certificate holder. Any and all copies of Certificates of insurance shall reference this
Contract for which the insurance is being supplied. Al insurance policies or duly
executed certificates for the same required o be carried by Contractor under this
Contract, together with satisfactory evidence of the payment of the premium therecf,
shall be delivered to the Dallas County Director of Purchasing located at the Dallas
County Records Building, 509 Main Street, 6" Floor, Dallas, Texas 75202 within ten (10)
calendar days of execution and/or renewal of this Contract and upon renewais and/or
material changes of such policies, but not less than fifteen (15) calendar days prior to the
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expiration of the term of such coverage, or such non-delivery shall constitute a defauit of
this Contract subject to immediate termination at County’s sole discretion.

G. All insurance coverage shall be on a per occurrence basis or a per claim basis if
Contractor provides for five (B} year tail coverage, unless specifically approved in writing
and executed by the County’s Director of Purchasing and Risk Manager.

H. All insurance required io be carried by Coniractor and/or subcontractors under- this
Contract must be acceptable to the County in form and content, in its sole discretion. All
policies shall be issued by an insurance company acceptabie and satisfactory to County
and authorized to do business in the State of Texas. Acceptance of or the verification of
insurance by County shall not relieve or decrease the liability of the Contractor.

i Minimum insurance is a condition precedent to any work performed under this Contract
and for the entire Term of this Confract, inciuding any renewals or extensions. In
addition to any and all other remedies County may have upon Contractor's failure to
provide and maintain any insurance or policy endorsements to the extent and within the
time herein required, or such insurance lapses, is reduced below minimum requirements
or is prematurely terminated for any reason, County shall have the right to:

1} Order Contractor to stop work hereunder, which shall not constitute a Suspension of
Work;

2) Withhold any payment(s) which become due to Contractor until Contractor
demonsirates compliance with the requirements and assurance and proof
acceptabie to County that there is no liability to County for failure to provide such
required insurance;

3) Atits sole discretion, declare a material breach of this Contract, which, at County’s
discretion, may result in:

a) termination of this Contract;
b) ‘demand on any bond, as applicable;

¢} the right of the County to complete this Contract by contracting with the “next low
proposal.” Contractor will be fully liable for the difference between the original
Contract price and the actual price paid, which amount is payable to County by
Contfractor on demand; or

d) any combination of the above;

J. Approval, disapproval or failure to act by the County regarding any insurance supplied
by Contractor shali not relieve Contractor of full responsibility or liability for damages and
accidents as set forth herein. Neither shall bankruptcy, insolvency or denial of liability by
any insurance company exonerate the Contractor from liability.

K. Acceptance of the Services, or failure to act by County shall not constitute nor be
deemed & release of the responsibility and liability of Contractor, its empioyees,
associates, agents or subcontractors for the accuracy and competency of their Services;
nor shall such acceptance be deemed an assumption of responsibility or liability by

CONTRACT BTW DALLAS COUNTY & HOMEWARD BOUND—2015 i1



County for any defect in the Services performed by Contractor, its employees,
subcontractors, and agents.

L. Nothing herein contained shall be construed as limiting in any way the extent to which
Contractor may be held responsible for payments of damages to persons or property
resuiting from Contractor's or its subcontractor's performance of the work covered under
this Contract.

M. Survival. The provisions of this Section shall survive termination and/or expiration of this
Contract, or any determination that this Contract or any portion hereof is void, voidable,
invalid or unenforceable.

N. insurance Lapse. Pursuant to Section 94.73 of the Dallas County Code, if the
Contractor fails to maintain the insurance required under the Coniract continuously at all
times during the pericd stated in the Contract, or otherwise has a lapse in any of the
required insurance coverage, including workers’ compensation coverage, the Contractor
shall reimburse the County for any and all costs, including attorney’s fees incurred by the
County in curing said default. In the event of any insurance lapse, the County shall
retain five percent (5%) of the value of the total Contract Sum for a period of six (6)
months from the date of the cure of the insurance lapse or the date the Contract has
ended, whichever is later, to cover the County’s potential exposure to liability during the
period of the insurance lapse.

In the event that the Contractor does not maintain insurance as required by the Contract,
the Contractor shall immediately cure such lapse at the Contractor's sole cost and
expense, and pay the County in full for all costs and expenses incurred by the County
under the Coniract as a result of the Contractor’s failure to maintain insurance, including,
but not limited to, any and all costs and reasonable attorney’s fees relating to the
County's efforts to cure such lapse in insurance coverage. Such costs and atiorney’s
fees, which shall not exceed One Thousand Five Hundred and 00/100 Dollars
($1500.00), shall be automatically deducted from monies owed to the Contractor by the
County under the Contract. If the monies owed to the Contractor under the Contract are
less than the amount required fo cure the lapse in coverage, the Coniractor shall pay
such monies to the County upon written demand. Moreover, upon any lapse of the
required insurance by the Contractor, the County shall immediately retain five percent
(56%) of the total value of the Contract to cover the County’s potential exposure to liability
during the period of such insurance lapse. The five percent (5%) retainage shall be
immediately deducted from any monies due fo the Contractor by the County under the
Contract and held by the County for a period of six {6) months from the date of the cure
of the insurance lapse or a period of six {6) months from the date the Contract has
terminated, expired, or otherwise ended, whichever is later. If no claim is received by or
lawsuits filed against the County for any applicabie matters, accidents or injuries that
occurred during the lapse of insurance, the retainage shall be promptly returned to the
Confractor upon written request. Notwithstanding the foregoing, in the event a claim is
received by or lawsuit is filed against the County for applicable matters, accidents, or

- injuries that occurred during the Contractor's insurance lapse, the County shall use the
retainage to defend, pay costs of defense, or settle any and all such claims, lawsuits, or
judgments, with any and all amounts in excess of the retainage to be paid by the
Contractor upon written demand by the County.

CONTRACT BTW DALLAS COUNTY & HOMEWARD BOUND—2015 12



11.  TERMINATION / SUSPENSION

A. Suspension. Should County desire to suspend the Services, but not terminate the
Contract, County shall issue a written order to stop work. The writien order shall set out
the terms of the suspension. Confractor shall stop all Services as set forth in this
Contract and will cease to incur costs to County during the term of the suspension.
Contractor shall resume work when notified to do so by County in a written authorization
fo proceed. H a change in the terms and conditions of payment for Services of this
Contract is necessary because of a suspension, a mutually agreed Contract amendment
will be executed in accordance with this Contract.

B. Termination. County may, at its option and without prejudice to any other remedy to
which it may be entitled fo at law or in equily, or elsewhere under this Contract,
terminate this Contract, in whole or part, by giving thirty (30) calendar days prior written
notice thereof io Contractor with the understanding that all Services being performed
under this Contract shali cease upon the date specified in such notice. County shall
compensate the Contracior in accordance with the terms of this Contract for the
Services performed prior fo the date specified in such nofice. In the event of
canceliation, Contractor shall cease any and all Services under this Contract on the date
of termination and to the extent specified in the notice of termination. Upon receipt of
such notice, Contractor shall not incur any new obligations or perform any additional
Services and shall cancel any outsianding obligations or Services to be provided. To the
extent funds are available and reimbursement is permitted, County will reimburse
Contractor for non-canceled obligations that were incurred prior to the fermination date.
Upon termination of this Contract as herein above provided, any and all unspent funds
that were paid by County to Contracior under this Confract and any and all County data,
documents and information in Contractor's possession shall be returned to County within
five (5) business days of the date of termination. In no event shall County’s termination
of this Contract, for any reason, subject County to liability.

1) Without Cause: This Contract may be terminated, in whole or in part, without cause,
by County upon thirty (30) calendar days prior written notice to Contractor.

2) With Cause: County reserves the right fo terminate this Contract immediately, in
whole or in part, at its sole discretion, for the following reasons:

a) Lack of, or reduction in, funding or resources;

b} Non-Performance. Contractor's non-performance of the specifications of this
Contract or non-compliance with the terms of this Contract shall be a basis for
termination of the Contract by the County. Termination, in whole or in part, by
the County under this Section may be made at County's option and without
prejudice to any other remedy to which County may be entitled to at law or in
equity, or elsewhere under this Confract, by giving thirty (30) days written notice
to Contracior with the understanding that ali Services being performed under this
Contract shall cease upon the date specified in such notice. County shall not pay
for work, equipment, Services or supplies that are unsatisfactory or unauthorized.
At County’s sole discretion and with written notice by County, Contractor may be
given a reasonable opportunity prior {o {ermination to correct any deficiency in
the work or Services performed under this Contract. County will consider a
reasonable time to be thirty (30) calendar days to cure any problems and/or
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deficiencies with Contractor's performance, such problems and/or deficiencies
being determined by County. Nothing herein, however, shall be construed as
negating the basis for termination for non-performance and shall in no way limit
or waive County’s right to terminate this Coniract under any other provisions
herein.

c) Contractor's improper, misuse or inept performance of Services under this
Contract;

d) Contractor’s failure to comply with the terms and provisions of this Contract;

e) Contractor's submission of invoices, data, statements and/or reports that are
incorrect, incomplete and/or false in any way;

f} In County’s sole discretion, if termination is necessary to protect the health and
safety of clients;

g) If Contractor becomes or is declared insoivent or bankrupt, or is the subject of
any proceedings relating to its liquidation or insolvency or for the appointment of
a receiver or similar officer, has a receiver of its assets or property appointed or
makes an assignment for the benefit of all or substantially all of its creditors,
instifules or causes o be instituted any proceeding in bankruptcy or
recrganization or rearrangement of its affairs, enters intc an agreement for the
composition, extension, of adjustment of all or substantially all of its obligations,
or has a material change in its key employees; and/or

h) Contractor's inability to perform under this Contfract due to judiciai order,
injunction ar any other court proceeding.

12. NOTICE

Any notice to be given under this Contract shali be deemed to have been given if reduced fo
writing and deiivered in person or mailed by overnight or Registered Mail, postage pre-paid, o
the party who is to receive such notice, demand or request at the addresses set forth below.
Such notice, demand or request shall be deemed to have been given three (3) business days
subsequent io the date it was so delivered or mailed.

To: County: To Contractor:
Keta Dickerson, Program Manager Douglas W. Denton, Executive Director
Dalias County Divert Court Homeward Bound, Inc.
133 N. Industrial Blvd., 5" Floor A18 233 W. Tenth St.
Dallas, TX 75207 Dallas, TX 75208
(214) 941-3500
w/a copy to:
Chong Choe

Assistant District Attorney
411 Elm Street, 5th Floor
Daltag, TX 75202
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Lenora Sevillian

Purchasing Contracts Supervisor
Dallas County Purchasing Department
508 Main Street, 6" Floor, Room #623
Dallas, TX 75202

13. SEVERABILITY

if any provision of this Contract is construed to be illegal or invaiid, this will not affect the legality
or validity of any of the other provisions in this Contract. The illegal or invalid provision will be
deemed stricken and deleted, but all other provisions shall continue and be given effect as if the
illegal or invalid provisions had never been incorporated.

i4. SOVEREIGN IMMUNITY

This Contract is expressly made subject to County’'s Sovereign Immunity, Title 5 of the
Texas Civil Practices and Remedies Code, and all applicable federal and state laws. The
parties expressly agree that no provision of this Contract is in any way intended to
constitute a waiver of any immunities from suit or from liability that the County has by
operation of law. Nothing in this Contract is intended to benefit any third party
“beneficiary.

15. COMPLIANCE WITH LAWS AND VENUE

in providing Services required by this Contract, Contractor must observe and comply with all
applicable federal, state, and local statutes, ordinances, rules, regulations, grani requirements,
licenses, legal certifications, or inspections required for the Services, facilities, equipment, or
materials. This Coniract shall be governed by Texas law and exclusive venue for any legal
action arising from this Confract shall lie in Dallas County, Texas.

16. AMENDMENTS AND CHANGES IN THE LAW

No modification, amendment, novation, renewal or other alieration of this Contract shali be
effective unless muiually agreed upon in writing and executed by the parties herefo. Any
alteration, addition or deletion io the terms of this Contract which are required by changes in
federal or state law are automatically incorporated herein without written amendment to this
Contract and shall be effective on the date designated by said law.

17. ENTIRE AGREEMENT

This Contract, including all Exhibits and any attachments, constitutes the entire agreement
between the parties hereio and supersedes any other agreement concerning the subject matter
of this transaction, whether oral or written.

18.  BINDING EFFECT
This Contract and the respective rights and obligations of the parties hereto shall inure io the

benefit and be binding upon the successors and assigns of the parties hereto, as well as the
parties themselves.
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18. GOVERNMENT FUNDED PROJECT

If Contract is funded in part by either the State of Texas or the federal government, the
Contractor agrees to timely comply without additional cost or expense to County, unless
otherwise specified herein, to any statute, rule, regulation, grant, contract provision or other
state or federal law, rule, regulation, or other similar restriction that imposes additional or greater
requirements than stated herein and that is directiy applicable to the Services rendered under
the terms of this Contract.

20. DEFAULT/CUMULATIVE RIGHTS/MITIGATION

It is not a waiver of default if the non-defaulting party fails to immediately declare a default or
delays in taking any action. The rights and remedies provided by this Contract are cumulative,
and either party’'s use of any right or remedy will not preciude or waive its right to use any other
remedy. These rights and remedies are in addition to any other rights the parties may have by
law, statute, ordinance or otherwise. Contractor has a duty to mitigate damages.

21.  FISCAL FUNDING CLAUSE

Notwithstanding any provisions contained herein, the obligations of the County under this
Contract are expressly contingent upon the availability of funding for each item and obligation
contained herein for the term of the Coniract and any extensions thereto. Contractor shall have
no right of action against County in the event County is unable to fuffill its obligations under this
Coniract as a result of lack of sufficient funding for any item or obligation from any source
utilized to fund this Contract or failure to budget or authorize funding for this Contract during the
current or future fiscal years. in the event that County is unable to fulfill its obligations under this
Contract as a result of lack of sufficient funding, or if funds become unavailable, County, at its
sole discretion, may provide funds from a separate source or may terminate this Coniract by
written notice to Confractor at the earliest possible time prior to the end of its fiscal year.

22. COUNTERPARTS, NUMBER/GENDER AND HEADINGS

This Coniract may be executed in multiple counterparts, each of which shall be deemed an
original, but all of which shall constitute one and the same instrument. Words of any gender
used in this Contract shall be held and construed to include any other gender and words in the
singular shall include the plural and vice versa, unless the coniext clearly requires otherwise.
Headings herein are for the convenience of reference only and shall not be considered in any
interpretation of this Contract.

23. PREVENTION OF FRAUD AND ABUSE

Contractor shall establish, maintain and utiiize internal management procedures sufficient to
provide for the proper, effective management of all activities funded under this Contract. Any
known or suspected incident of fraud or program abuse involving Contractor's employees or
agents shall be reported immediately by the County {o the Office of the Inspector General for
appropriate action. Moreover, Contractor warrants to be not listed on a local, county, state or
federal consoiidated list of debarred, suspended and ineligible contractors and grantees,
Contractor and County agree that every person who, as part of their employment, receives,
disburses, handies or has access to funds collected pursuant to this Confract does not
participate in accounting or operating functions that would permit them to conceal accounting
records and the misuse of said funds. Coniractor shall, upon notice by County, refund
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expenditures of the Contractor that are contrary to this Contract and deemed inappropriate by
the County.

24. INDEPENDENT CONTRACTOR

Contractor, including ifs agents or employees, is an independent contractor and not an agent,
servant, joint enterpriser, joint venturer or employee of the County, and is responsible for its own
acts, forbearance, negligence and deeds, and for those of its agents or employees in
conjunction with the performance of work covered under this Contract.

25,  ASSIGNMENT

Contractor assures that it will not transfer or assign its interest in this Contract without prior
written consent of County. Contractor understands that in the event that all or substantially all of
Contractor's assets are acquired by another entity, Contractor is still obligated to fulfill the terms
and conditions of this Contract. County approval to transfer or assign Contractor’s interest in
this Contract to an entity that acquires all or substantially all of Coniractor's assets is subject to
formal approval by the County Commissioners Court. In the event of the assignment or sale of
Contractor's assets, the County, at its optlion, may terminate this Contract and at no cost to the
County retain the use of any of the deliverables and other items provided under this Confract.

26. SUBCONTRACTING

Coniractor may not enter into agreemenis with subcontractors for delivery of the designated
Services outlined in this Contract without prior written consent of the County, which consent
shall not be unreasonably withheld. The costs of all subcontracted services are inciuded in the
fees paid herein. Subcontracts, if any, entered into by the Confractor will be in writing and
subject to all requirements herein. Contractor agrees that Contractor is solely responsible fo
County for the performance of this Contract. Contractor shall pay all subcontractors in a timely
manner. County shall have the right to prohibit Contractor from using any subcontractor.

27. CONTRA PROFERENTUM

The doctrine of contra proferentum shall not apply to this Agreement. If an ambiguity exists in
this Agreement, the Agreement shall not be construed against the party who drafted the
Agreement and such party shall not be responsible for the language used.

28. CONFIDENTIAL INFORMATION AND OWNERSHIP

A Ownership of County Data. Al County data shall remain the property of County. The
County data shall not be otherwise used, disclosed, sold, assigned, leased or provided,
or commercially exploited by or on behalf of Contractor and its personnel, including,
without limitation, employees, officers, agents, subcontractors, invitees, third party
vendors, or assigns (collectively, “Contractor”), to any third party in any respect without
County's written consent. Coniractor shall not delete or destroy any County data or
media on which County data resides without prior written authorization of County {acting
through the County Commissioners Court). At no cost to County, Confractor shall upon
request promptly retum to County, in the format and on the media in use as of the date
of the request, any and all requested portion of any County data it may possess or
control.
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C.

Contractor shall not disclose privileged or confidential communications or information
acquired in the course of the performance of the Services under this Contract, unless
authorized by law. Contractor agrees to safeguard and adhere to all confidentiality,
privacy and security requirements according to this Contract and the applicable federal,
state and local rules and regulations for all information deemed confidential.

Confidentiality. “Confidential information” means information designated as confidential
or which wouid be recognized as confidential by a reasonabie person from its nature and
the circumstances surrounding its disclosure. Confidential information includes, without
limiting the generality of the foregoing, County software, County data, the terms of this
Contract, and information: (1) relating to disclosing Party’s business, policies, strategies,
operations, finances, plans or opportunities, including the identity of, or particulars about,
the County's clients, customers or service providers; {(2) marked or otherwise identified
as confidential, restricted, secret or proprietary, including, without limiting the generality
of the foregoing, information acquired by inspection or oral disclosure provided such
information acguired by inspection or oral disclosure was identified as confidential at the
time of disclosure or inspection; (3) financial/operating risk patterns and specific audit
sample techniques of County; or (4) recognized by statute as confidential, including
information relating fo individual health, mental health, sexually transmitted diseases,
and HIV-AIDS.

Exceptions. Notwithstanding the foregoing, Confidential information does not inciude
information that the receiving Party can establish: (1) has become generally available to
the public or commonly known in either Party’'s business other than as a result of a

breach by the receiving Party of any obligation to the disclosing Party; (2} was known to

the receiving Party prior to disclosure to the receiving Party by the disclesing Party by
reason other than having been previously disclosed in confidence to the receiving Party;
(3) was disclosed to the receiving Party on a non-confidential basis by a third party who
did- not owe an obligation of confidence fo the disclosing Party with respect {o the
disclosed information; (4) was independently developed by the receiving Party without
any recourse to any part of the Confidential information; or (5) in the case of County, any
information related to the Services which County has publicly disclosed in connection
with this Contract, inciuding, without limitation, information of an operational, technical or
financiai nature related o County.

Use of Confidentiai Information. During the ferm of this Contract, the receiving Parly
may: (1) disclose Confidential Information received from the disclosing Party only to its
employees, agents, officers, direciors, atiorneys, and subcontractors who have a need
to know such information exclusively for the purpose of performing pursuant to this
Contract and who have executed a nondisclosure agreement containing provisions no
less restrictive than those contained herein, or who are subject to other equivalent
means to ensure confidentiality; (2) reproduce the Confidential information received from
the disclosing Party only as required to perform pursuant to this Confract; and {3)
disciose Confidential Information as required by law, provided the receiving Party gives
the disclosing Party prompt notice prior to such disclosure to allow the disclosing Party
to make a reasonable effort to obtain a proteclive order or otherwise protect the
confidentiality of such information. Except as otherwise specifically provided in this
Contract, the receiving Party shall not during the term and after expiration or earlier
termination of this Contract: (1) disclose, in whole or in part, any Confidential Information
received directly or indirectly from the disclosing Party; or (2) sell, rent, iease, transfer,
encumber, pledge, reproduce, publish, market, {ransmif, translate, modify, reverse
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engineer, compile, disassemble or otherwise use the Confidential information in whole or
in part.

F. Care. The receiving Party shall exercise the same care in preventing unauthorized
disclosure or use of the Confidential Information that it takes to protect its own
information of a similar nature, but in no event less than reasonable cara.

G. Return of Confidential information. Immediately upon the disclosing Party’s request, and
at the expiration or earlier termination of this Contract or any other applicable renewal or
extension hereto, the receiving Party shall return or destroy ali materials containing
Confidential Information, including without limitation, all originals, copies, reproductions
and summaries, and all copies of Confidential information present on magnetic media,
optical disk, volatile memory or other storage device, in a manner that assures the
Confidential Information is rendered unrecoverable.

H. Notwithstanding the foregoing, County agrees, io the extent permitted by the Public
information Act, to keep confidential (and store in a secure area with limited access) and
will not copy, publish, sell, exchange, disclose, or provide to others or use any
information, documents or data, provided to or disclosed to County, or any information
related fo this Contract, including, but not limited to, any exhibit, attachment,
amendment, addendum, or other incorporated document, for any purposes other than
performing County’s obligations under this Contract, unless prior written notification is
given by County that such specified item will be released under the Public Information
Act. :

Confidential or Proprietary Marking. Any information or documents the Contractor uses
in the performance of the Services provided under this Coniract that Contractor
considers confidential or proprietary or that contains trade secrets must be clearly
marked accordingly. This marking must be explicit as to the designated information.
The designation, however, may not necessarily guaraniee the non-release of the
documents or information under the Texas Public information Act or otherwise required
by law.

J. County Software. County shall identify the County software, if any, that Contractor is
authorized to use to perform the Services pursuant to this Contract and specify the rights
of Contractor to use the County software for the benefit of the County.

K. Coniractor Software. Contractor shall identify any Contractor software that will be used
to provide the Services under this Contract. Without the fully informed written consent of
the County (acting through the County Commissioners Court, County Commissioners
Court Administrator, or County Contract Manager), Contractor shali -not use in
performing the Services pursuant to this Contract any Contractor software that is not
commercially available to County.

L. Use of Concepts. Nothing in this Contract shall restrict a party from the use of any
ideas, concepts, know-how, methods or techniques that such party, individually or jointly,
develops or discloses under this Contract or obiains from third parties, except to the
extent that such use infringes the other party’s patent rights, copyrights or other
intellectual property rights or involves a disclosure or use of the other party’s Confidential
information.
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29.

Security. To the extent Contractor has access to County facilities and systems,
Contractor will comply with the security procedures that are in effect during the Term of
this Contract for the security of County’s facilities and County data. In the event that
Contractor personnel may have the ability to defeat systems security provisions on
devices confaining related and unrelated confideniial information or data, Contractor
covenants that it shall not access such County data or information or assert waiver of
these confidentiality requirements by virtue of Contractor's access.

Survival. The provisions of this Section shall survive cancellation, termination and/or
expiration of this Contract, or any determination that this Contract or any portion hereof
is void, voidable, invalid or unenforceable.

ASSURANCES

Contractor agrees to establish safeguards fo prohibit employees from using their
positions for a purpose that constitutes or presents the appearance of personal or
organizational conflict of interest or personal gain.

Contractor assures that neither it nor its employees, volunteers, agents or officers shall
receive personal benefits, commission, consideration, or gains in performance of the
Services outlined in this Contract. Furthermore, Confractor agrees to disclose prior to
commencement of a particular assignment any material/financial interests that it or a
third party may have in the Services required under this Contract.

No-Discrimination. This Contract is subject to applicable federal and stafe laws and
executive orders, including the Fair Labor Siandards Act of 1938, relating to egual
opportunity and nondiscrimination in employment. Neither Contractor nor its agents or
subcontractors shall discriminate in their employment practices against any person by
reason of disability, age, race, creed, national origin, color, religion, sex, political
affiliation, or veteran status. In addition Contractor assures that no person will, on the
grounds of disability, age, race, creed, national origin, color, religion, sex, political
affiliation, or veteran status, be excluded from, be denied the benefit of or be subjected
to discrimination under any program or activity funded in whole or in part under this
Contract. Coniractor agrees o comply, and o cause its agents and subconiractors to
comply, with the provisions of said laws and orders io the extent any such laws and
orders are applicable in the performance of this Contract.

Contractor assures that funds received pursuant to this Confract will not be used for
lobbying the Texas legislature or any governmental agency in connection with a
particular contract.

Contractor shall pay all subcontractors in a fimely manner. County shall have no liability
to any subcontraciors in the event Contractor does not pay or delays payment to any
subconiractors. At termination or expiration of this Contract, Contractor shall deliver to
County an affidavit of all bills paid. Final payment shall be contingent upon receipt of
such affidavits as resolution of all accounting for which County is or may be iiable under
this Contract.

Under Section 231.008, Texas Family Code, Contractor certifies to County that the
owner(s) of at least a 25% interest in the organization is not delinguent in any chiid
support obligation that renders him/her ineligible to receive payment under the terms of
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30.

this Contract. Contractor hereby acknowledges that this Contract may be terminated
and payment may be withheld if this Certification is inaccurate.

Coniractor certifies that neither it nor any of its principals is presently debarred,
suspended, proposed for debarment, declared ineligible, or voluntarily excluded from
participating in this Contract by any Federal department or agency.

Contractor assures that it shali not receive personal benefits or gains in performance of
the Services outlined in this Contract. Furthermore, Contractor agrees to disclose prior
to commencement of a particular assignment any material/ffinancial interests that it or a
third party may have in the Services required under this Contract.

Best Efforts to Minimize Costs to County. Contractor shall use its best efforts to
complete each assigned task in as economical 2 manner as possible and to minimize
any charges incurred in connection therewith io the maximum extent possible, consistent
with Contractor's other obligations under this Contract.

Failure to comply with any of these assurances or any other requirements specified
within this Contract will put Contractor in default and/or breach of this Contract and may
result, at the sole discretion of County, in the disaliowance of funds and the withholding
of future awards, in addition fo any other remedies permitted by law.

Governmental Consent. Contractor warrants that no consenti, approval, or withholding of
objection is required from any governmental authority with respect to the entering into or
the performance of this Contract.

Corporate Good Standing. Contractor represents and warrants that it; (1) is a non-profit
corporation duly incorporated, validly existing and in good standing; {(2) has all requisite
corporate power and authority 1o execute, deliver and perform its obligations hereunder;
(3) is duly licensed, authorized or qualified to do business and is in good standing in
every jurisdiction in which a license, authorization or gualification is required for the
ownership or leasing of ifs assets or the transaction of business of the character
transacted by it except when the failure to be so licensed, authorized or qualified would
not have a material adverse effect on Contractor’s ability to fulfill its obligations
hereunder.

CONTRACTOR’S WARRANTIES

No Actions, Suits, or Proceedings. Coniractor warrants that there are no actions, suits,
or proceedings, pending or threatened, that will have a material adverse effect on
Contractor's ability to fulfill its obligations under this Contract. Contractor further
warrants that it will notify County immediately if Contractor becomes aware of any action,
suif, or proceeding, pending or threatened, which will have a material adverse effect on
Contractor’s ability to fulfill the obligations under this Contract.

Warranty of Contracfor's Capability. Coniractor warrants that it is financially capable of
fulfilling all requirements of this Contract and that Contractor is a validly organized entity
that has the authority to enter into this Contract. Contractor warrants that it is not
prohibited by any loan, contract, financing arrangement, trade covenant, or similar
restriction from entering into this Contract.
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C. Professional Quality. Contractor warrants to County that all materials and Services will
be of professional quality conforming to generally accepted practices, and that all
Services provided under this Contract will be performed in a manner consistent with that
degree of care, qualification and skill ordinarily exercised by members of the same
profession currently practicing under similar circumstances. If there are no applicable or
recognized professional standards in the applicable area or areas of expertise required
ic perform such Services, then Coniractor will perform all Services in a good and
professional manner that meets County’'s goals and objectives as stated herein as well
as otherwise adds value to and/or improves the performance of County’s expectations,
objectives and purposes as stated in this Coniract. Any work that is determined by
County to be less than professional quality will be corrected without charge. This
warranty extends for ninety (80) business days past termination or expiration of this
Contract. This warranty is limited o rework of the unsatisfactory product without change
to the original specifications and without regard o the amount of the effort expended on
the original work product.

3. TRANSITION SERVICES REQUIRED OF CONTRACTOR

Upon notice of termination and/or expiration of this Contract, the County shall immediately have
the right fo audit any and all records of Contractor relating to this Coniract, Moreover, upon
termination and/or expiration date of this Contract, Contractor agrees to transition the Services
provided herein in a cooperative manner and provide anything requested from the County at no
additional cost, including, but not limited to the following, upon date of termination and/or
expiration: (i) all Contract and Services documentation identified in a complete, neat and orderly
manner; and (i) good faith pledge to cooperate with County upon fransition of Services to
another contractor or County department providing the same or similar Services; and (jii) final
accounting of all income from the Contract; and (iv) downloading and removal of all County
information from the Contractor's equipment and software; and (v} removal of Contractor's
Services without affecting the integrity of County’s systems; and (vi) all records and County
property. This provision shall survive Contract termination.

32. TAX

Dallas County, as a couniy of the State of Texas, is exempt from the payment of Texas state
and local sales, excise, and use faxes pursuant to Tex. Tax Code § 151.309, and shall therefore
not be liabie or responsibie to the Coniractor for the payment of such taxes under this Confract.

The fees paid to Contractor pursuant fo this Confract are inciusive of any appiicable sales, use,
personal property or other taxes atiributable to periods on or after the applicable effective date
of this Contract and based upon or measured by Contractor’'s cost in acquiring or providing
products and/or Services and related materials and supplies furnished or used by Contractor in
performing its obligations hereunder, including all personal property and use taxes, if any, due
on equipment or software owned by Contractor.

Contractor accepts full and exclusive liability for the payment of any and all contributions or
taxes for Social Security, Workers’ Compensation Insurance, Unemployment Insurance, or
Retirement Benefits, Pensions, or annuities now or hereafter imposed under any state or federal
laws which are measured by the wages, salaries, or other remuneration pay fo persons
employed by Contractor for work performed under the terms of this Contract and agrees to
indemnify and save harmiess the County from any such contribution or taxes or liability.
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33. SIGNATORY WARRANTY

The undersigned signataries for the parties hereby represent and warrant that they are officers
of their respective organizations for which they have executed this Contract and that they have
full and complete authorities fo enter info this Confract on behalf of their respective
organizations and that the executions thereof are the acts of the parties involved and have been
delivered and constitute legal, valid and binding obligations of the respective parties.

COUNTY (Dallas County): MO&TRACTOR (Homeward Bound, Inc.;:
f % Ly ué?‘%r s .

“BY: Clay Lewis Jenkms‘/ V Douglds W. Denton
Dallas County Judge Exectitive Director
DATE: May 5, 2015 DATE: oGy 5T
Recommended:

/ ,
T B

*Approved as to Form:

BY:  Chong Ghye” @
Assista istrict Atforney

*By law, the District Atiorney's Office may only advise or approve contracts or legal documents on behalf
of its clients. It may not advise or approve a contract or legal document on behalf of other parties. Qur
review of this document was conducted solely from the legal perspective of our client. Our approval of
this document was offered solely for the benefit of our client. Other parties should not rely on this
approval, and should seek review and approval by their own respective attorney(s).
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