CASP ABA Practice Guidelines
Terms and Conditions for Health Funders

These CASP ABA Practice Guidelines Terms and Conditions for Health Funders (“Terms and
Conditions”) apply to and govern the access and use of Licensed Products and Training Services defined in an
order form (collectively, the “Services”) submitted by the Licensee identified in such order form (“Order
Form”), on behalf of itself and of any of Licensee’s Affiliates identified in the Order Form (collectively, herein
“Licensee”) to Council of Autism Service Providers (“CASP”). Licensee and CASP are each a “Party” and
together they are the “Parties” to an agreement formed by the fully executed Order Form incorporating and
subject to these Terms and Conditions (together the Order Form and these Terms and Conditions are the
“Agreement”). Capitalized terms not defined in these Terms and Conditions have the meaning defined in the
applicable Order Form. In the event of any conflict of interpretation between the Order Form and these Terms
and Conditions, these Terms and Conditions shall control.

1. License.

1.1 Grant of Rights. Subject and conditioned upon Licensee’s (including all Authorized Users”) compliance
with the terms and the terms and conditions of this Agreement and Licensee’s payment of all Fees, CASP hereby
grants to Licensee during the Term (as defined in the Order Form) a non-exclusive, non-transferable, non-
sublicensable license in the United States of America (“U.S.”), including all U.S. territories and possessions, all
U.S. states, the District of Columbia, and Puerto Rico (the "Territory"), solely for use by Authorized Users to:
(a) access and use the Licensed Products solely to inform Licensee’s independent decisions affecting the
approval, denial, coverage, or utilization of health care services under a health care service plan provided by
Licensee or, if and to the extent identified in the Order Form, a health care service plan of Licensee’s Customer(s)
for which Licensee provides services under a written agreement (collectively, the “Purposes”); and (b) to make
a reasonable number of copies of the Licensed Products solely for the foregoing Purposes. For the avoidance of
doubt, the Licensed Products are licensed, not sold. An “Authorized User” is an employee of a Licensee
(including any of Licensee’s Affiliates) who (x) is authorized by Licensee to use the Licensed Products and (y)
has completed the training provided by CASP pursuant to the Training Services defined in the Order Form.
Licensee shall be fully responsible and liable for its Authorized User’s compliance with this Agreement,
including but not limited to completing the training and using the Licensed Products consistent with the training.

1.2 Reservation of Rights. CASP reserves all rights not expressly granted to Licensee under this Agreement.
Except for the limited rights and licenses expressly granted under this Agreement, nothing in this Agreement
grants, by implication, waiver, estoppel, or otherwise, to Licensee or any third party any intellectual property
rights or other right, title, or interest in or to the Licensed Products.

1.3 Restrictions on Use. Licensee shall not use the Licensed Products for any purposes other than Purpose
and as licensed herein. Without limiting the foregoing and except as otherwise expressly set forth in this
Agreement, Licensee shall not at any time, directly or indirectly: (i) copy, modify, or create derivative works of
the Licensed Products, in whole or in part; (ii) rent, lease, lend, sell, sublicense, assign, distribute, publish,
transfer, or otherwise make available the Licensed Products; (iii) remove any proprietary notices from the
Licensed Products; or (iv) use the Licensed Products in any manner that is contrary to the instructions provided
during the Training Services or CASP ABA Practice Guidelines training materials, or otherwise violates any
intellectual property right or other right of any person, or that violates any applicable law.

2. Training Services. CASP shall provide the Training Services to Licensee and its Authorized Users as
set forth in the Order Form. CASP shall perform the Training Services in a professional and workmanlike manner
in accordance with commercially reasonable industry standards for similar services and shall devote adequate
resources to meet its obligations under this Agreement. Licensee acknowledges and agrees that CASP makes no
warranty regarding the results to be attained by using the Training Services.




3. Medical Necessity Determinations. Licensee shall not use any of the following terms: "CASP", "The
Council of Autism Service Providers", "The Applied Behavior Analysis Practice Guidelines for the Treatment
of Autism Spectrum Disorder”, "CASP ABA Practice Guidelines", or any derivative or analogous terms in any
correspondence (written or electric) with Licensee’s members and shall not include selections of the Licensed
Products when issuing medical necessity decisions without: (i) including in bold, full-sized language in a cover
letter stating that “Licensee's use and interpretation of The Council of Autism Service Provider’s ABA Practice
Guidelines does not imply that The Council of Autism Service Providers has either participated in or concurs
with the disposition of a claim for benefits.", and (ii) "This excerpt is provided for use in connection with the
review of a claim for benefits and may not be reproduced or used for any other purpose."

4. Fees and Payment. Licensee shall pay CASP the fees ("Fees") set forth in the Order Form which is
hereby incorporated into this Agreement without offset or deduction. Licensee shall make all payments
hereunder in US dollars on or before the due date set forth in the Order Form. If Licensee fails to make any
payment when due, in addition to all other remedies that may be available: (i) CASP may charge interest on the
past due amount at the rate of 1.5% per month; and (ii) Licensee shall reimburse CASP for all reasonable costs
incurred by CASP in collecting any late payments or interest, including attorneys' fees, court costs, and collection
agency fees. Licensed Products will not be released to Licensee until all Fees are paid in full. Fees paid under
this Agreement are non-refundable.

5. Taxes. All Fees and other amounts payable by Licensee under this Agreement are exclusive of taxes
and similar assessments. Licensee is responsible for all sales, use, and excise taxes, and any other similar taxes,
duties, and charges of any kind imposed by any federal, state, or local governmental or regulatory authority on
any amounts payable by Licensee hereunder, other than any taxes imposed on CASP’s income.

6. Auditing Rights and Required Records. Licensee agrees to maintain complete and accurate records in
accordance with generally accepted accounting principles during the Term and for a period of two years after
the termination or expiration of this Agreement with respect to matters necessary for accurately determining
amounts due hereunder. CASP may, at its own expense, on reasonable prior notice, periodically inspect and
audit Licensee's records with respect to matters covered by this Agreement, provided that if such inspection and
audit reveals that Licensee has underpaid CASP with respect to any amounts due and payable during the Term,
Licensee shall promptly pay the amounts necessary to rectify such underpayment, together with interest in
accordance with Section 4. Licensee shall pay for the costs of the audit if the audit determines that Licensee's
underpayment equals or exceeds 10% for any quarter. Such inspection and auditing rights will extend throughout
the Term of this Agreement and continue for a period of two years after the termination or expiration of this
Agreement.

7. Ownership and Protection.

7.1 Acknowledgment of Ownership. Except for the licenses expressly granted to Licensee in this
Agreement, Licensee acknowledges that all right, title, and interest in and to the Licensed Product, as well as
any derivative modifications or improvements, are solely owned by CASP. If Licensee acquires any rights in the
Licensed Products by operation of law or otherwise, Licensee hereby irrevocably assigns such rights to CASP
without further action by either party. Licensee agrees not to dispute or challenge or assist any person or entity
in disputing or challenging CASP’s rights in and to the Licensed Products.

7.2 Protection of the Licensed Products.

(a) Notification. Licensee shall, at its sole expense, maintain any copies of the Licensed Products
within Licensee's possession, custody, or control under first-class conditions and shall take all measures specified
by CASP to protect and safeguard the Licensed Products. Licensee shall immediately notify CASP in writing
with reasonable detail of any: (i) actual, suspected, or threatened infringement of the Licensed Products; (ii)
actual, suspected, or threatened claim that use of the Licensed Products infringes the rights of any third party; or
(iii) other actual, suspected, or threatened claim to which the Licensed Products may be subject.



(b) Actions. With respect to any of the matters listed in Section 7.2(a): (i) CASP has exclusive
control over, and conduct of, all claims and proceedings; (ii) Licensee shall provide CASP with all assistance
that CASP may reasonably require in the conduct of any claims or proceedings; and (iii) CASP shall bear the
cost of any proceedings and will be entitled to retain all sums recovered in any action for its own account.

8. Use of CASP Name. Notwithstanding the permissions outlined in Section 3 of this Agreement, Licensee
will not use the name, trade name, trademark or other designation of CASP party in connection with any
products, promotion, advertising, press release, or publicity without the prior written permission of CASP.

9. Confidentiality. Each party (the "Receiving Party") acknowledges that, in connection with this
Agreement, it will gain access to information that is treated as confidential by the other party (the "Disclosing
Party"), including information about its business affairs, confidential intellectual property, trade secrets, third-
party confidential information, and other sensitive or proprietary information, including the financial terms of
the Agreement and business operations and strategies, marketing, creative elements, artwork, visual
representations, research material and data, specifications, processes, and technological developments
(collectively, "Confidential Information").

9.1 Exclusions. Confidential Information does not include information that, at the time of disclosure: (a) is
or becomes generally available to and known by the public other than as a result of, directly or indirectly, any
breach of this Section 9 by the Receiving Party; (b) is or becomes available to the Receiving Party on a non-
confidential basis from a third-party source, provided that such third party is not and was not prohibited from
disclosing such Confidential Information; or (¢) was known by or in the possession of the Receiving Party before
being disclosed by or on behalf of the Disclosing Party.

9.2 Responsibilities of Receiving Party. The Receiving Party shall: (i) protect and safeguard the
confidentiality of the Disclosing Party's Confidential Information with at least the same degree of care as the
Receiving Party would protect its own Confidential Information, but in no event with less than a commercially
reasonable degree of care; (ii) not use the Disclosing Party's Confidential Information, or permit it to be accessed
or used, for any purpose other than to exercise its rights or perform its obligations under this Agreement; and
(iii) not disclose any such Confidential Information to any person or entity.

9.3 Permitted Disclosures. Notwithstanding anything herein to the contrary, the Receiving Party may
disclose Confidential Information (A) to the Receiving Party's officers, employees, agents, consultants, and legal
advisors who need to know the Confidential Information to assist the Receiving Party, or act on its behalf, to
exercise its rights or perform its obligations under the Agreement; or (B) pursuant to applicable federal, state, or
local law or regulation, or a valid order issued by a court or governmental agency of competent jurisdiction,
provided that the Receiving Party shall first provide the Disclosing Party with: (1) prompt written notice of such
requirement so that the Disclosing Party may seek, at its sole cost and expense, a protective order or other
remedy; and (2) reasonable assistance, at the Disclosing Party's sole cost and expense, in opposing such
disclosure or seeking a protective order or other limitations on disclosure.

10. Representations and Warranties.

10.1  Mutual Representations and Warranties. Each party represents and warrants to the other party that: (a)
it is duly organized, validly existing, and in good standing as a corporation or other entity as represented herein
under the laws of its jurisdiction of incorporation or organization; (b) it has the full right, power, and authority
to enter into this Agreement and to perform its obligations hereunder; (c) the execution of this Agreement by its
representative whose signature is set forth at the end hereof has been duly authorized by all necessary
organizational actions of the party; and (d) when executed and delivered by such party, this Agreement will
constitute the legal, valid, and binding obligation of such party, enforceable against such party in accordance
with its terms.




10.2  CASP's Representations and Warranties. CASP represents and warrants, solely to and for the benefit of
Licensee, that it owns the Licensed Products in connection with Licensee's uses permitted hereunder in the
Territory.

10.3  Licensee's Representations and Warranties. Licensee represents and warrants and covenants that: (a)
Licensee will not engage or participate in any activity or course of action that could diminish or tarnish the image
or reputation of the Licensed Products or CASP, or cause confusion as to the ownership of the Licensed Products;
and (b) The Licensee's use of the Licensed Products will not violate any laws, regulations, or ordinances.
Licensee shall ensure that its use of the Licensed Products is marked with the appropriate copyright notices
specified by CASP in a prominent position in the order and manner provided by CASP. Licensee shall abide by
the copyright laws and what are considered to be sound practices for copyright notice provisions in the Territory.
Licensee shall not use any copyright notices that conflict with, confuse, or negate the notices CASP provides
and requires hereunder.

10.4 Disclaimer of Representations and Warranties. EXCEPT AS EXPRESSLY PROVIDED IN THIS
SECTION 10, THE CASP ABA PRACTICE GUIDELINES ARE PROVIDED “AS IS” AND WITHOUT
WARRANTY OF ANY KIND. WITHOUT NARROWING THE FOREGOING, CASP HEREBY
DISCLAIMS ALL WARRANTIES, WHETHER EXPRESS, IMPLIED, STATUTORY, OR OTHERWISE,
WITH RESPECT TO THE LICENSED PROPERTY, INCLUDING SPECIFICALLY ANY IMPLIED
WARRANTY OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE, NON-
INFRINGEMENT, AND WARRANTIES THAT MAY ARISE OUT OF COURSE OF DEALING, COURSE
OF PERFORMANCE, USAGE, OR TRADE PRACTICE. THE LICENSED PRODUCTS ARE PROVIDED
FOR INFORMATIONAL PURPOSES ONLY AND DO NOT REPRESENT PROFESSIONAL OR LEGAL
ADVICE. MANY VARIABLES INFLUENCE AND DIRECT THE PROFESSIONAL DELIVERY OF
APPLIED BEHAVIOR ANALYSIS (ABA) SERVICES FOR PERSONS WITH AUTISM, AND THE
LICENSED PRODUCTS MAY NOT ADDRESS THE SPECIFIC NEEDS OF ALL PATIENTS IN ALL
CIRCUMSTANCES. THE LICENSED PRODUCTS ARE NOT INTENDED TO BE A SUBSTITUTE FOR
THE INDEPENDENT CLINICAL JUDGMENT OF THE INDIVIDUAL PATIENT’S TREATING
PROVIDER(S) BASED ON ALL THE FACTS AND CIRCUMSTANCES PRESENTED. CASP DOES NOT
ASSUME ANY LIABILITY OR RESPONSIBILITY FOR THE APPLICATION OF THE LICENSED
PRODUCTS IN THE DELIVERY OF ABA SERVICES. THE LICENSED PRODUCTS DO NOT REFLECT
OR CREATE ANY AFFILIATION AMONG THOSE WHO PARTICIPATED IN THEIR DEVELOPMENT.
CASP DOES NOT WARRANT OR GUARANTEE THAT THE LICENSED PRODUCTS WILL APPLY OR
SHOULD BE APPLIED IN ALL SETTINGS. CASP MAKES NO WARRANTY AS TO RESULTS TO BE
ATTAINED BY ATTENDING CASP TRAINING SESSIONS OR USING THE CASP ABA PRACTICE
GUIDELINES TRAINING MATERIALS.

11. Indemnification.

11.1 Licensee Indemnification. Licensee shall indemnify, defend, and hold harmless CASP and its officers,
directors, employees, agents, affiliates, successors, permitted assigns, and licensees (each an “Indemnified
Party”) from and against any losses, damages, liabilities, deficiencies, claims, actions, judgments, settlements,
interest, awards, penalties, fines, costs, or expenses of whatever kind, including reasonable attorneys' fees and
the cost of enforcing any right to indemnification hereunder and the cost of pursuing any insurance providers,
arising out of or in connection with any third-party claim, suit, action, or proceeding arising from or relating to
Licensee’s, any Licensed Entity’s (inclusive of all directors, officers, employees, members, or agents of the
foregoing) actual or alleged (a) acts or omissions, negligence, violation of applicable laws or regulations, or
intentional misconduct, including without limitation their use of the Licensed Products; (b) material breach of
this Agreement (each a “Third-Party Claim”).

11.2  Indemnification Procedure. The Indemnified Party shall promptly notify Licensee on becoming aware
of a Third-Party Claim under this Section 11.2. Licensee shall promptly assume control of the defense and
investigation of the Third-Party Claim, with counsel reasonably acceptable to the Indemnified Party, and the




Indemnified Party shall reasonably cooperate with Licensee in connection therewith, in each case, at Licensee's
sole cost and expense. The Indemnified Party may participate in the defense of such Third-Party Claim, with
counsel of its own choosing and at its own cost and expense. Licensee will not settle any Third-Party Claim
without the Indemnified Party's prior written consent. If Licensee fails or refuses to assume control of the defense
of such Third-Party Claim, the Indemnified Party will have the right, but no obligation, to defend against such
Third-Party Claim, including settling such Third-Party Claim after giving notice to Licensee, in each case, in
such manner and on such terms as the Indemnified Party may deem appropriate. If the Indemnifying Party
chooses to exercise this right to defend against such Third-Party Claim, Indemnifying Party does not waive its
right to compensation from Licensee. Neither the Indemnified Party's failure to perform any obligation under
this Section 11.2 nor any Indemnified Party's act or omission in the defense or settlement of any such Third-
Party Claim will relieve Licensee of its obligations under this Section 11.2, except to the extent that Licensee
can demonstrate that it has been materially prejudiced as a result thereof.

12. Term and Termination.

12.1  Term. The term of this Agreement commences as of the date specified on the Order Form (“Effective
Date”) and, unless terminated earlier as provided herein, will remain in force for a period of one year (the
"Term"). This Agreement can be renewed or extended upon execution of an amendment agreed upon in writing
by both parties.

12.2  Termination for Cause. Either party may terminate this Agreement on written notice to the other party
if the other party materially breaches this Agreement and fails to cure such breach within 30 days after receiving
written notice thereof.

12.3  Bankruptey, Insolvency, or Financial Distress. Either party may terminate this Agreement by written
notice to the other party if the other party: (a) becomes insolvent or admits its inability to pay its debts generally
as they become due; (b) becomes subject, voluntarily or involuntarily, to any proceeding under any domestic or
foreign bankruptcy or insolvency law that is not fully stayed within seven business days or is not dismissed or
vacated within 45 days after filing; (c) is dissolved or liquidated or takes any corporate action for such purpose;
(d) makes a general assignment for the benefit of creditors; or (¢) has a receiver, trustee, custodian, or similar
agent appointed by order of any court of competent jurisdiction to take charge of or sell any material portion of
its property or business.

12.4  Effect of Termination. On the expiration or termination of this Agreement for any reason, all rights
licensed under this Agreement will revert immediately to CASP and Licensee shall cause to be inactivated and
erased all digital copies of the Licensed Products in its control and possession and return or, at CASP's written
request, destroy, any tangible copies of the Licensed Products. Other than termination by CASP pursuant to
Section 12.2, upon expiration or termination of this Agreement Licensee may retain one archived copy of the
Licensed Products solely for purposes of responding to claims or inquiries relating to the Licensed Products or
to comply with any applicable laws.

12.5  Surviving Rights. Any rights or obligations of the parties in this Agreement which, by their nature,
should survive termination or expiration of this Agreement will survive any such termination or expiration,
including the rights and obligations set forth in this Section 12 and Sections 4, 9, 10, 11, and 13.

13. Remedies.

13.1 Equitable Relief. Licensee acknowledges that a breach by Licensee of this Agreement may cause CASP
irreparable damages, for which an award of damages would not be adequate compensation, and agrees that, in
the event of such breach or threatened breach, CASP will be entitled to seek equitable relief, including a
restraining order, orders for a preliminary or permanent injunction, specific performance, and any other relief
that may be available from any court, in addition to any other remedy to which CASP may be entitled at law or



in equity. Such remedies are not exclusive but are in addition to all other remedies available at law or in equity,
subject to any express exclusions or limitations in this Agreement to the contrary.

13.2  Limitation of Liability. TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, CASP
WILL NOT BE LIABLE UNDER OR IN CONNECTION WITH THIS AGREEMENT FOR ANY
CONSEQUENTIAL, INCIDENTAL, INDIRECT, EXEMPLARY, SPECIAL, PUNITIVE, OR ENHANCED
DAMAGES, OR FOR ANY LOSS OF ACTUAL OR ANTICIPATED PROFITS (REGARDLESS OF HOW
THESE ARE CLASSIFIED AS DAMAGES), WHETHER ARISING OUT OF BREACH OF CONTRACT,
TORT (INCLUDING NEGLIGENCE), OR OTHERWISE (INCLUDING THE ENTRY INTO,
PERFORMANCE, OR BREACH OF THIS AGREEMENT), REGARDLESS OF WHETHER SUCH
DAMAGE WAS FORESEEABLE AND WHETHER CASP HAS BEEN ADVISED OF THE POSSIBILITY
OF SUCH DAMAGES. INNO EVENT SHALL THE TOTAL DAMAGES EXCEED THE TOTAL AMOUNT
PAID BY LICENSEE IN THE PRIOR TWELVE (12) MONTHS PRECEEDING THE CLAIM.

14. General.

14.1  Notices. All notices, demands and other communications regarding this Agreement will be in writing,
and will be deemed properly given if sent (a) by hand delivery, (b) by reputable next business day courier, (c)
by registered or certified U.S. mail, return receipt requested, postage prepaid, to the address set forth below, (d)
by electronic mail transmission, or such other address as one party designates by written notice to the other party
and will be deemed given upon receipt or refusal of delivery. Notices will be sent, in the case of CASP, to 1516
Corley Mill Road, Lexington, South Carolina, 29072 or via email to info@casproviders.org, and, in the case of
Licensee, to the contact listed on the Order Form.

14.2  Interpretation. For purposes of this Agreement: (a) the words "include," "includes," and "including" are
deemed to be followed by the words "without limitation"; (b) the word "or" is not exclusive; and (c) the words
"herein," "hereof," "hereby," "hereto," and "hereunder" refer to this Agreement as a whole. This Agreement is
intended to be construed without regard to any presumption or rule requiring construction or interpretation
against the party drafting an instrument or causing any instrument to be drafted.

14.3  Entire Agreement. This Agreement, including and together with any related attachments, is the sole and
entire agreement of the parties with respect to the subject matter herein, and supersedes all prior and
contemporaneous understandings, agreements, representations, and warranties, whether written or oral, with
respect to such subject matter.

144  Severability. If any term or provision of this Agreement is invalid, illegal, or unenforceable in any
jurisdiction, such invalidity, illegality, or unenforceability will not affect the enforceability of any other term or
provision of this Agreement or invalidate or render unenforceable such term or provision in any other
jurisdiction.

14.5  Assignment. Licensee shall not assign any of its rights or delegate any of its obligations under this
Agreement without the prior written consent of CASP. Any purported assignment or delegation in violation of
this Section 14.5 is null and void. CASP may freely assign or otherwise transfer any of its rights or delegate any
of its obligations under this Agreement. This Agreement is binding upon and inures to the benefit of the parties
hereto and their respective permitted successors and assigns.

14.6  Choice of Law; Venue. This Agreement and all matters arising out of or relating to this Agreement,
including contract, tort, and statutory claims, are governed by, and construed in accordance with, the laws of
South Carolina, without giving effect to any conflict of laws provisions thereof that would require or permit the
application of the laws of a different jurisdiction. Any legal suit, action, or proceeding arising out of or relating
to this Agreement will be instituted exclusively in the federal or state courts, in each case located in Columbia,
South Carolina, and each party irrevocably submits to the exclusive jurisdiction of such courts in any legal suit,
action, or proceeding.




14.7  Relationship of the Parties. Nothing contained in this Agreement will be construed as creating any
agency, partnership, joint venture, or other form of joint enterprise, employment, or fiduciary relationship
between the parties, and neither party has authority to contract for or bind the other party in any manner
whatsoever.

14.8  No Third-Party Beneficiaries. This Agreement is for the sole benefit of the parties hereto and their
respective successors and permitted assigns, and nothing herein, express or implied, is intended to or will confer
upon any third party any legal or equitable right, benefit, or remedy of any nature whatsoever, under or by reason
of this Agreement.

149  Amendment and Modification. No amendment or modification to this Agreement is effective unless it
is in writing and signed by an authorized representative of each party.

14.10 Waiver. No waiver by any party of any of the provisions hereof will be effective unless explicitly set
forth in writing and signed by the waiving party. No waiver by any party will operate or be construed as a waiver
of any failure, breach, or default not expressly identified by such written waiver, whether of a similar or different
character, and whether occurring before or after that waiver. Except as otherwise set forth in this Agreement, no
failure to exercise, or delay in exercising, any right, remedy, power, or privilege arising from this Agreement
will operate or be construed as a waiver thereof. No single or partial exercise of any right, remedy, power, or
privilege hereunder will preclude any other or further exercise thereof or the exercise of any other right, remedy,
power, or privilege.



