Exhibit C - Listing of Service Provider Contracts

October 1, 2016 — September 29, 2017

Agency Award Not to Exceed Services Funded
Alosa Health $145,000.00 $179,000.00 | Academic Detailing
Memphis Center
for Reproductive $100,000.00 $175,000.00 Provider Liaison
Health
Friends For Life $76,000.00 $152,000.00 Patient Navigation
Le Bonheur Patient Navigation
Community Health $96,000.00 $147,000.00 9
and Well-Being
Partnership to End . S
AIDS Status $85,000.00 $85,000.00 Patient Navigation
OUTMemphis $53,000.00 $114,000.00 Patient Navigation

TOTAL $555,000.00 $852,000.00

Description of PrEP Services for HIV Prevention

Academic Detailing: In order to bolster the network of providers who understand and are
willing to prescribe PrEP. Academic detail specialists will conduct visits to primary care
physicians in the Memphis MSA to provide PrEP related education and assistance. Academic
detailing combines the interactive one-on-one communication approach of sales with the
evidence based noncommercial information of academia. It supports improved clinical decision
making by fostering one on one interaction between physicians and health professionals trained
to communicate the latest evidence based clinical data.

Provider Liaison: In order to assist providers who are willing to prescribe PrEP a PrEP
Provider Liaison will be established in the Memphis MSA. This individual will be a resource for
healthcare providers and will assist with patient assistance program paperwork, pre-approval
paperwork, and connections to PrEP Navigation and augmented lab services. The PreP
Provider Liaison will aid primary care practitioners and safety net providers with the prescribing
of and ongoing clinical support of PrEP.

Patient Navigation: A significant barrier to PrEP in Memphis is the navigation to required
services and paperwork to access those services. In order to alleviate this barrier, PrEP
Navigators will be funded to navigate clients through complicated medical systems to access
PreP services. These navigators will develop and maintain a directory of providers who are
willing and able to prescribe PrEP, who provide the wrap-around services needed for ongoing
support of individuals on PrEP, and who are culturally competent in serving the target
populations.



This contract (the “Contract™) is entered into this

PRE-EXPOSURE PROPHYLAXIS (PrEP) SERVICES FOR HIV PREVENTION

SERVICE PROVIDER CONTRACT

day of , 2016,

by and between SHELBY COUNTY GOVERNMENT, hereinafter referred to as "COUNTY" and
ALOSA HEALTH, 419 Boylston Street, Boston, MA 02216 hereinafier referred to as “SERVICE

PROVIDER”.

WITNESSETH
WHEREAS, the COUNTY has the need for the provision of professional services to increase

awareness of and access to pre-exposure prophylaxis (PrEP) for the prevention of Human
Immunodeficiency Virus (HIV); and

WHEREAS, the COUNTY issued a Request for Proposals ("RFP") Number 16-005-76,

Pre-Exposure Prophylaxis (PrEP) Services for HIV Prevention, on July 5, 2016, and SERVICE
PROVIDER responded to said RFP on August 3, 2016; and

WHEREAS, the SERVICE PROVIDER has the expertise to provide such services; and

WHEREAS, the parties are desirous of entering into a contract setting forth the terms and

conditions under which the SERVICE PROVIDER will provide said services; and

NOW THEREFORE, for and in consideration of mutual promises and covenants herein

contained, the parties hereto agree as follows:

L

1.1

1.2

1.3

SCOPE OF WORK

This contract is for the provision of professional services to be performed by the SERVICE
PROVIDER. The parties hereby agree that The COUNTY shall have no liability or obligation
to SERVICE PROVIDER or any other person or entity with regard to any obligation not
specifically permitted under the terms of the Contract and/or applicable law.

The COUNTY is designated by the State of Tennessee Department of Health as the Lead
Agency to receive these grant funds for the provision of HIV Prevention Pre-Exposure
Prophylaxis (PrEP) services, as more fully described in the contract with the State of
Tennessee, attached hereto as Exhibit A and fully incorporated by reference, as if stated herein
verbatim.

The SERVICE PROVIDER agrees to:

(a) ensure all employees providing Academic Detailing services under this agreement have
been thoroughly trained on PrEP,

(b) distribute print materials for use by Memphis MSA primary care physicians and safety net
providers,
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(c) schedule and conduct at least twenty (20) office visits per detailer, per month, in order to
provide PrEP related education and assistance, and

(d) ensure that all materials and informational sessions cover the topics of:

(1) basic information about PrEP,

(ii) protocols for prescribing PrEP,
(1i1) practice site champions,

(iv) PrEP navigation, and

v) patient assistance program support.

The SERVICE PROVIDER agrees that at least one representative of the SERVICE
PROVIDER will attend four {4) quarterly service provider meetings as scheduled by the
COUNTY.

TERM AND COMPENSATION

This Contract shall become effective upon the date of the last signature of the parties hereto and
continue through September 29, 2017 with the option to renew for three (3) additional one year
penods with the same terms and conditions and satisfactory performance of all criteria and
subject to the availability of funds for each renewal period. The optional renewal periods will
be upon mutual written consent of both parties. The SERVICE PROVIDER must be prepared to
begin immediately upon receipt of a fully executed contract and written “Notice to Proceed”

from the COUNTY.

The COUNTY agrees to compensate the SERVICE PROVIDER ONE HUNDRED AND
FORTY-FIVE THOUSAND AND 00/100 DOLLARS ($145,000.00) for the provision of the
Services during the applicable grant period, as outlined in the budget attached hereto as Exhibit
B. In no event shall COUNTY be responsible for services rendered outside the scope of the
Program and Fiscal Guidance.

COUNTY may amend SERVICE PROVIDER’S Program and Fiscal Guidance, as necessary, to
increase and/or eliminate the service categories and the compensation amount for the provision of

services during the term of the Contract.

In any event, the sum total of the Contract shall not exceed ONE HUNDRED AND SEVETY-
NINE THOUSAND AND 00/100 DOLLARS (8179,000.00) during the term of this Contract
which shall include all reimbursable expenses.

A monthly invoice of expenses, provided in Exhibit C shall be submitted to the COUNTY by the
fifth (5" working day of each month for reimbursement of actual expenses incurred from the
prior month. The COUNTY shall pay such invoices within thirty (30) days of its receipt and
approval of said invoices, providing timely receipt of reimbursement request, supporting
documentation and continued appropriation of funds from the Tennessee Department of Health.
The COUNTY is not obligated to pay, and will withhold from payment, any amounts the
COUNTY has in dispute with the SERVICE PROVIDER based on SERVICE PROVIDER’S
non-performance or negligent performance of any of the Services under this Contract.
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I11.

3.1

3.2

All expenditures by the SERVICE PROVIDER hereunder must adhere to the line items contained
in the SERVICE PROVIDER'’S Contract. No budget revisions may be made without prior written
approval of the COUNTY. The final expenditure report is due no more than 25 days following
the end of the SERVICE PROVIDER Contract period on forms to be provided and approved by
the COUNTY. The COUNTY will not be responsible for payment of claims later than the 25
days required for the final expenditure reports.

SERVICE PROVIDER shall not be permitted or authorized to incur costs beyond the extent
that purchase orders have been issued on approved contracts and/or purchases prior to the
commencement date, during the term of the contract, and/or subsequent to the
termination date of County contracts or purchases without prior, expressly written, appropriate
authorization pursuant to County purchasing procedures and rules and regulations. County is
not obligated to pay nor shall SERVICE PROVIDER be entitled to receive payments for
contract fees and expenses incurred in violation of this provision.

GENERAL CONDITIONS

CONTROL

All Services by the SERVICE PROVIDER will be performed in a manner satisfactory to the
COUNTY, and in accordance with the generally accepted business practices and procedures of
the COUNTY . Neither SERVICE PROVIDER nor COUNTY nor any of their respective agents
or employees shall control or have any right to control the manner and means by which the other
party carries out its obligations under this Agreement, nor shall either party, its respective agents
or employees, be liable to third parties for any act or omission of the other party.

SERVICE PROVIDER'S PERSONNEL

The SERVICE PROVIDER certifies that it presently has adequate qualified personnel to perform
all Services required under this Contract. All work performed during the Term of this Contract
will be supervised by the SERVICE PROVIDER. All efforts will be made by both parties to
work cooperatively with each other and their personnel to develop corrective action plan(s) to
address and correct unsatisfactory performance. If no improvement in performance after a
reasonable length of time of corrective action plan implementation, then COUNTY may request
removal of said SERVICE PROVIDER employee. Upon such request, SERVICE PROVIDER
shall promptly replace such employee(s) with substitute employee(s) having appropriate skills
and training.

The SERVICE PROVIDER and the COUNTY certify, by signing this Contract to the best of each
party’s respective knowledge that it, its principals, officers, directors and other officials:

(a) Are not presently disbarred, suspended, proposed for disbarment, declared ineligible, or
voluntarily excluded from covered transactions by any Federal or State department or agency;

(b) Have not within the past three years preceding this Contract been convicted of, or has had a
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civil judgment rendered against it (or its officers) for the commission of fraud or a criminal
offense in connection with obtaining, attempting to obtain, or performing a public (Federal,
State, or local) transaction or Service Provider Contract/contract under a public transaction;
violation of a Federal or State antitrust statute or the commission of embezzlement, theft,
forgery, bribery, falsification or destruction of records, making false statements or receiving

stolen property;

(¢) Have not within the past three years preceding this Contract award, application and/or
proposal had a publicly (Federal, State, or local) funded contract terminated for cause of

default.

INDEPENDENT STATUS

a. Nothing in this Contract shall be deemed to represent that the SERVICE PROVIDER,
or any of the SERVICE PROVIDER's employees or agents, are the agents,
representatives, or employees of the COUNTY. The SERVICE PROVIDER is an
independent contractor. Anything in this Contract which may appear to give the
COUNTY the right to direct the SERVICE PROVIDER as to the details of the
performance of the Services under this Contract or to exercise a measure of control over
the SERVICE PROVIDER is solely for purposes of compliance with local, state and
federal regulations and means that the SERVICE PROVIDER will follow the desires of
the COUNTY only as to the intended results of the scope of this Contract. Nothing in
this Agreement shall be construed to create the relationship of employer and employee,
or principal and agent, or any relationship other than that of independent parties
contracting with each other solely for the purposes of carrying out the terms of this
Agreement.

b. lItis further expressly agreed and understood by SERVICE PROVIDER that neither it
nor its employees or agents are entitled to any benefits which normally accrue to
employees of the COUNTY; that SERVICE PROVIDER has been retained by the
COUNTY to perform the Services specified herein (not hired) and that the
remuneration specified herein is considered fees for the Services performed (not wages)
and that invoices submitted to the COUNTY by SERVICE PROVIDER for the Services
performed shall be on the SERVICE PROVIDER’s letterhead.

REPORTS

SERVICE PROVIDER shall prepare and submit quarterly reports of its activities, funded under
this Contract, to the originating department. The reports shall include the items outlined in
Exhibit C. Any such reports provided to the COUNTY shall be prepared with the understanding
that the COUNTY may make such reports available to the public. The quarterly reports and all
books of account and financial records that are specific to the work performed in accordance
with this Contract may be subject to audit by the Director of the Division of Administration and
Finance of the COUNTY. The COUNTY shall have the right to withhold future disbursement
of funds under this Contract and any future Contracts until this provision has been met.
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TERMINATION OR ABANDONMENT

a.

It shall be cause for the immediate termination of this Contract if, after its execution,
the COUNTY determines that:

1) Either the SERVICE PROVIDER or any of its principals, partners or corporate
officers, if a corporation, including the corporation itself, has pled nolo
contendere, or has pled or been found guilty of a criminal violation, whether
state or federal, involving, but not limited to, governmental sales or purchases,
including but not limited to the rigging of bids, price fixing, or any other
collusive and illegal activity pertaining to bidding and governmental
contracting; or

(11} SERVICE PROVIDER has subcontracted, assigned, delegated, transferred its
rights, obligations or interests under this Contract without the COUNTY’s

consent or approval; or

(i) SERVICE PROVIDER has filed bankruptcy, become insolvent or made an
assignment for the benefit of creditors, or a receiver, or similar officer has been
appointed to take charge of all or part of SERVICE PROVIDER’S assets.

The COUNTY may terminate the Contract upon five (5) days written notice by the
COUNTY or its authorized agent to the SERVICE PROVIDER for SERVICE
PROVIDER s failure to provide the Services specified under this Contract.

This Contract may be terminated by the COUNTY without cause, breach or penalty by
giving  thirty (30) days written notice to the other party. In the event of such
termination, the SERVICE PROVIDER shall be paid for all Services rendered prior to
the Termination Date, provided the SERVICE PROVIDER shall have delivered to
COUNTY such statements, accounts, reports and other materials as required under this
Contract; however, SERVICE PROVIDER shall not be compensated for any
anticipatory profits that have not been earned as of the date of the Termination Date.

Notwithstanding the above or any section herein to the contrary, SERVICE
PROVIDER shall not be relieved of liability to the COUNTY for damages
sustained by the COUNTY by virtue of any breach of the Contract by SUB-
GRANTEE and the COUNTY may withhold any payments to SERVICE PROVIDER
for the purpose of setoff until such time as the exact amount of damages due the
COUNTY from SERVICE PROVIDER is determined.

COMPENSATION FOR CORRECTIONS

No compensation shall be due or payable to SERVICE PROVIDER pursuant to this Contract
for any SERVICE PROVIDER’s Services performed by the SERVICE PROVIDER in
connection with effecting of corrections to the design of the Services, when such corrections are
required as a direct result of negligence by the SERVICE PROVIDER to properly fulfill any of
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his obligations as set forth in this Contract.

SUBCONTRACTING, ASSIGNMENT OR TRANSFER

a. Any subcontracting, assignment, delegation or transfer of all or part of the rights,
responsibilities, or interest of either party to this Contract is prohibited unless by
written consent of the other party. No subcontracting, assignment, delegation or
transfer shall relieve the SERVICE PROVIDER from performance of the Services
under this Contract. The COUNTY shall not be responsible for the  fulfillment of
the SERVICE PROVIDER's obligations to its transferors or subcontractors.

b. Ifsuch subcontracts are approved by the COUNTY, they shall contain, at a minimum,
sections of this Service Provider Contract pertaining to Conflicts of Interest,
Lobbying, Nondiscrimination, Public Accountability, and Public Notice.
Notwithstanding any use of approved subcontractors, the SERVICE PROVIDER shall
be the prime contractor and shall be fully and completely responsible for ail work
performed.

c. Upon the request of the other party, the subcontracting, assigning, delegating or
transferring party shall provide all documents evidencing the subcontract, assignment,
delegation or transfer.

CONFLICT OF INTEREST

a. The SERVICE PROVIDER covenants that it has no public or private interest, and will
not acquire directly or indirectly any interest which would conflict in any manner with
the performance of the Services. The SERVICE PROVIDER warrants that no part of
the total Contract Fee shall be paid directly or indirectly to any officer or employee of
the COUNTY as wages, compensation, or gifts in exchange for acting as officer, agent,
employee, subcontractor or contractor to the SERVICE PROVIDER in connection with
any work contemplated or performed relative to this Contract. Further, no funds
hereunder may be contributed to the election campaign of any candidate running for
elected office or to influence the outcome of any local, state or federal election.

b. The SERVICE PROVIDER warrants that no part of the total Grant Contract Amount
shall be paid directly or indirectly to an employee or official of the State of Tennessee
as wages, compensation, or gifts in exchange for acting as an officer, agent, employee,
subcontractor, or consultant to the SERVICE PROVIDER in connection with any work
contemplated or performed relative to this Contract.

CONTINGENT FEES

The SERVICE PROVIDER warrants that it has not employed or retained any company or
person other than a bona fide employee working solely for the SERVICE PROVIDER, to
solicit or secure this Coniract, and that it has not paid or agreed to pay any company or person,
other than a bona fide employee working solely for the SERVICE PROVIDER any fee,
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commission, percentage, brokerage fee, gift, or any other consideration contingent upon or
resulting from the award or making of this Contract, For breach or violation of this warranty,
the COUNTY will have the right to recover the full amount of such fee, commission,
percentage, brokerage fee, gift, or other consideration.

EMPLOYMENT OF COUNTY WORKERS

The SERVICE PROVIDER will not engage, on a full, part-time, or any other basis during the
Term of the Contract, any professional or technical personnel who are or have been at any time
during the Term of the Contract in the employ of the COUNTY.

ACCESS TO RECORDS

&.

Subject to all applicable laws concerning confidentiality of such data or records, during
all phases of the work and Services to be provided hereunder, SERVICE PROVIDER
agrees to permit duly authorized agents and employees of the COUNTY to enter
SERVICE PROVIDER's offices for the purpose of inspections, reviews and audits of
data and records maintained on patients who receive services under this Contract, upon
reasonable notice during normal working hours. Reviews may also be accomplished at
meetings that are arranged at mutually agreeable times and places. The SERVICE
PROVIDER will maintain all books, documents, papers, accounting records, and other
evidence pertaining to the Fee paid under this Contract and make such materials
available at their offices at all reasonable times during the Term of this Contract and for
five (5) years from the date of payment under this Contract for inspection by the
COUNTY or by any other governmental entity or agency participating in the funding of
this Contract, or any authorized agents thereof. Copies of said records shall be furnished
to the COUNTY upon request. COUNTY agrees to pay reasonable cost to SERVICE
PROVIDER for providing copies.

The SERVICE PROVIDER and any approved subcontractor shall maintain
documentation for ail charges under this Contract. The books, records, and documents
of the SERVICE PROVIDER and any approved subcontractor, insofar as they relate to
work performed or money received under this Contract, shall be maintained in
accordance with applicable Tennessee law. In no case shall the records be maintained
for a period of less than five (5) full years from the date of the final payment. The
SERVICE PROVIDER’s records shall be subject to audit at any reasonable time and
upon reasonable notice by the Grantor State Agency, the Comptroller of the Treasury,
or their duly appointed representatives.

The records shall be maintained in accordance with Governmental Accounting
Standards Board (GASB) Accounting Standards or the Financial Accounting Standards
Board (FASB) Accounting Standards Codification, as applicable, and any related
AICPA Industry Audit and Accounting guides.

In addition, documentation of grant applications, budgets, reports, awards, and
expenditures will be maintained in accordance with U.S. Office of Management and
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Budget’s Uniform Administrative Requirements, Cost Principles, and Audit
Requirements for Federal Awards.

Expenditures shall be made in accordance with local government purchasing policies nd
procedures and purchasing procedures for local governments authorized under state
law.

The SERVICE PROVIDER shall also comply with any recordkeeping and reporting
requirements prescribed by the Tennessee Comptroller of the Treasury.

The SERVICE PROVIDER shall establish a system of internal controls that utilize the
COSO Internal Control - Integrated Framework model as the basic foundation for the
internal control system. The SERVICE PROVIDER shall incorporate any additional
Comptroller of the Treasury directives into its internal control system.

Any other required records or reports which are not contemplated in the above
standards shall follow the format designated by the head of the Grantor State Agency,
the Central Procurement Office, or the Commissioner of Finance and Administration of
the State of Tennessee.

DISPUTE RESOLUTION

Any dispute concerning a question of fact in connection with the work not disposed of by
agreement between the SERVICE PROVIDER and the COUNTY will be referred to the Shelby
County Contract Administrator or its duly authorized representative, whose decision regarding
same will be final.

RESPONSIBILITIES FOR CLAIMS AND LIABILITIES

a. SERVICE PROVIDER shall indemnify, defend, save and hold harmless the
COUNTY, and its elected officials, officers, employees, agents, assigns, and
instrumentalities from and against any and all claims, liability, losses or damages—
including but not limited to Title VIl and 42 USC 1983 prohibited acts—arising out
of or resulting from any conduct; whether actions or omissions; whether intentional,
unintentional, or negligent; whether legal or illegal; or otherwise that occur in
connection with or in breach of this Contract or in the performance of the Services
hereunder, whether performed by the SERVICE PROVIDER its subcontractors,
agents, employees or assigns. SERVICE PROVIDER is governed by the terms of
the Tennessee Governmental Tort Liabihty Act, T.C.A. 29-20- 101 et seq.
(“GTLA”), which limits the liability of SERVICE PROVIDER. The parties agree
that SERVICE PROVIDER’s indemnification, if any, is limited to the maximum
amount of liability established by the GTLA. This indemnification shall survive the
termination or conclusion of this Contract.



b. SERVICE PROVIDER expressly understands and agrees that any insurance
protection required by this Contract or otherwise provided by the SERVICE
PROVIDER shall in no way limit the responsibility to indemnify, defend, save and
hold harmless the COUNTY or its elected officials, officers, employees, agents,
assigns, and instrumentalities as herein provided.

¢. The COUNTY has no obligation to provide legal counsel or defense to SERVICE
PROVIDER or its subcontractors in the event that a suit, claim or action of any
character is brought by any person not a party to this agreement against SERVICE
PROVIDER as a result of or relating to performance of the Services under this
Contract.

d. Except as expressly provided herein, the COUNTY has no obligation for the
payment of any judgment or the settlement of any claims against SERVICE
PROVIDER as a result of or relating to performance of the Services under this
Contract.

e. SERVICE PROVIDER shall immediately notify the COUNTY of any claim or suit
made or filed against SERVICE PROVIDER or its subcontractors regarding any
matter resulting from or relating to SERVICE PROVIDER’s performance of the
Services under this Contract and will cooperate, assist and consult with the
COUNTY in the defense or investigation thereof.

3.14 GENERAL COMPLIANCE WITH LAWS

a. The SERVICE PROVIDER certifies that it is qualified or will take steps necessary to
qualify to do business in the State of Tennessee and that it will take such action as,
from time to time, may be necessary to remain so qualified and it shall obtain, at its
expense all licenses, permits, insurance, and governmental approvals, if any,
necessary to the performance of the Services under this Contract.

b. The SERVICE PROVIDER is assumed to be familiar with and agrees that at all
times it will observe and comply with all federal, state, and local laws, ordinances,
and regulations in any manner affecting the performance of the Services. The
preceding shall include, but is not hmited to, compliance with all Equal
Employment Opportunity laws, the Fair Labor Standards Act, Occupational Safety
and Health Administration (OSHA) requirements, and the Americans with
Disabilities Act (ADA).

c¢. This Contract will be interpreted in accordance with the laws of the State of
Tennessee. By execution of this Contract, the SERVICE PROVIDER agrees that
all actions, whether sounding in contract or in tort, relating to the validity,
construction, interpretation and enforcement of this Contract will be instituted and
litigated in the courts of the State of Tennessee, located in Shelby County,
Tennessee, and in no other. In accordance herewith, the parties to this Contract
submit to the jurisdiction of the courts of the State of Tennessee located in Shelby
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County, Tennessee.

NON-DISCRIMINATION

The SERVICE PROVIDER hereby agrees, warrants, and assures compliance with the
provisions of Title VI and VII of the Civil Rights Act of 1964 and all other federal statutory
laws which provide in whole or in part that no person shail be excluded from participation or be
denied benefits of or be otherwise subjected to discrimination in the performance of this
Contract or in the employment practices of the SERVICE PROVIDER on the grounds of
handicap and/or disability, age, race, color, religion, sex, national origin, or any other
classification protected by federal, Tennessee State Constitutional or statutory law. The
SERVICE PROVIDER shall upon request show proof of such non-discrimination and shall
post in conspicuous places available to all employees and applicants notices of non-
discrimination.

Any recipient entity shall be subject to the requirements of Title VI of the Civil Rights Act of
1964, 42 U.S.C. 2000d et seq., and regulations promulgated pursuant thereto. It shall develop a
Title VI implementation plan with participation by protected beneficiaries as may be required
by such law or regulations. To the extent applicable, such plan shall include Title VI
implementation plans sub-recipients of federal funds through the entity. The SERVICE
PROVIDER shall produce the plan upon request of the COUNTY. Failure to provide same
shall constitute a material breach of contract.

ENTIRE AGREEMENT

This Contract represents the entire and integrated agreement between the parties and supersedes
all prior negotiations, representations or agreements, whether oral or written.

AMENDMENT

This Contract may be modified or amended only by written instrument signed by both parties.

SEVERABILITY

If any provision of this Contract is held to be unlawful, invalid or unenforceable under any
present or future laws, such provision shall be fully severable; and this Contract shall then be
construed and enforced as if such unlawful, invalid or unenforceable provision had not been a
part hereof. The remaining provisions of this Contract shall remain in full force and effect and
shall not be affected by such unlawful, invalid or unenforceable provision or by its severance
here from. Furthermore, in lieu of such unlawful, invalid, or unenforceable provision, there
shall be added automatically as a part of this Contract a legal, valid and enforceable provision
as similar in terms to such unlawful, invalid or unenforceable provision as possible.

NO WAIVER OF CONTRACTUAL RIGHT

No waiver of any term, condition, default, or breach of this Contract, or of any document

10



3.20

3.21

3.22

3.23

executed pursuant hereto, shall be effective unless in writing and executed by the party making
such waiver; and no such waiver shall operate as a waiver of either (a) such term, condition,
default, or breach on any other occaston or (b) any other term, condition, default, or breach of
this Contract or of such document. No delay or failure to enforce any provision in this Contract
or in any document executed pursuant hereto shall operate as a waiver of such provision or any
other provision herein or in any document related hereto. The enforcement by any party of any
right or remedy it may have under this Contract or applicable law shall not be deemed an
election of remedies or otherwise prevent such party from enforcement of one or more other
remedies at any time.

MATTERS TO BE DISREGARDED

The titles of the several sections, subsections, and paragraphs set forth in this contract are
inserted for convenience of reference only and shall be disregarded in construing or interpreting
any of the provisions of this Contract.

SUBJECT TO FUNDING

This Contract 1s subject to annual appropriations of funds by the COUNTY. In the event
sufficient funds for this Contract are not appropriated by THE COUNTY for any of its fiscal
period during the Term hereof, then this Contract will be terminated. In the event of such
termination, the SERVICE PROVIDER shall be entitled to receive just and equitable
compensation for any satisfactory work performed as of the Termination Date.

TRAVEL EXPENSES

All travel expenses payable under this Contract shall be in accordance with the County Travel
Policy and Procedures. This includes advance written travel authorization, submission of travel
claims, documentation requirements, and reimbursement rates. No travel advances will be
made by the COUNTY. Reimbursement to the SERVICE PROVIDER for travel, meals, or
lodging shall be subject to amounts and limitations specified in the "State Comprehensive
Travel Regulations," as they are amended from time to time, and shall be contingent upon and
limited by the Grant Budget funding for said reimbursement.

NON-LIABILITY FOR CONTRACTOR EMPLOYEE TAXES

Neither SERVICE PROVIDER nor its personnel are COUNTY’s employees, and COUNTY
shall not take any action or provide SERVICE PROVIDER s personne] with any benefits and
shall have no liability for the following:

a. Withholding FICA (Social Security) from SERVICE PROVIDER’s payments;

b. Making state or federal unemployment insurance contributions on behalf of
SERVICE PROVIDER or its personnel;

c. Withholding state and federal income tax from payment to SERVICE

11
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PROVIDER;
d. Making disability insurance contributions on behalf of SERVICE PROVIDER;

e. Obtaining workers’ compensation insurance on behalf of SERVICE PROVIDER
or SERVICE PROVIDER’s personnel.

INCORPORATION OF OTHER DOCUMENTS

a. SERVICE PROVIDER shall provide Services pursuant to this Contract in
accordance with the terms and conditions set forth within the Shelby County
Request for Proposals/Bids as well as the Response of SERVICE PROVIDER
thereto, all of which are maintained on file within the Shelby County Purchasing
Department and incorporated herein by reference.

b. It is understood and agreed between the parties that in the event of a variance
between the terms and conditions of this Contract and any amendment thereto and
the terms and conditions contained cither within the Request for Proposals/Bids or
the Response thereto, the terms and conditions of this Contract as well as any
amendment shall take precedence and control the relationship and understanding of
the parties; followed by the Request for Proposals; and lastly, the Response to
Request for Proposals.

CONTRACTING WITH LOCALLY OWNED SMALL BUSINESSES

The SERVICE PROVIDER shall take affirmative action to assure that Locally Owned Small
Businesses that have been certified by the COUNTY are utilized when possible as sources of
supplies and equipment, construction and services.

RIGHT TO REQUEST REMOVAL OF SERVICE PROVIDER’S EMPLOYEES

The COUNTY may interview the personnel SERVICE PROVIDER assigns to COUNTY s
work. All efforts will be made by both parties to work cooperatively with each other and their
personnel to develop corrective action plan(s) to address and correct unsatisfactory
performance. Ifno improvement in performance after a reasonable length of time of corrective
action plan implementation, then COUNTY may request removal of said SERVICCE
PROVIDER employee. Upon such request, SERVICE PROVIDER shall promptly replace
such employee(s) with substitute employee(s) having appropriate skills and training,

INCORPORATION OF WHEREAS CLAUSES

The foregoing whereas clauses are hereby incorporated into this Contract and made a part
hereof.

DISCLOSURE OF REPORTS, DATA OR OTHER INFORMATION

12
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Notwithstanding anything to the contrary contained herein or within any other document
supplied to COUNTY by SERVICE PROVIDER, SERVICE PROVIDER understands and
acknowledges that COUNTY is a governmental entity subject to the laws of the State of
Tennessee and that any reports, data or other information supplied to COUNTY by SERVICE
PROVIDER due to Services performed pursbant to this Contract is subject to being disclosed
as a public record in accordance with the laws of the State of Tennessee.

ORGANIZATION STATUS AND AUTHORITY

a. SERVICE PROVIDER represents and warrants that it is a corporation, limited

lability company, partnership, or other entity duly organized, validly existing and in
good standing under the laws of the State of Tennessee; it has the power and
authority to own its properties and assets and is duly qualified to carry on its
business in every jurisdiction wherein such qualification is necessary.

b. The execution, delivery and performance of this Contract by the SERVICE

PROVIDER has been duly authorized by all requisite action and will not violate any
provision of law, any order of any court or other agency of government, the
organizational documents of SERVICE PROVIDER, any provision of any
indenture, agreement or other instrument to which SERVICE PROVIDER is a
party, or by which SERVICE PROVIDER’s respective properties or assets are
bound, or be in conflict with, result in a breach of, or constitute (with due notice or
lapse of time or both) a default under any such indenture, agreement or other
instrument, or result in the creation or imposition of any lien, charge or
encumbrance of any nature whatsoever upon any of the properties or assets.

3.30  INSURANCE REQUIREMENTS

The SERVICE PROVIDER shall purchase and maintain, in a company or
companies licensed to do business in the State of Tennessee, such insurance as will
protect the County from claims which may arise out of or result from the SERVICE
PROVIDER’s operations under the Contract, whether such operations are performed
by itself or by any SERVICE PROVIDER or by anyone directly or indirectly
employed by any of them, or by anyone for whose acts the SERVICE PROVIDER
or SERVICE PROVIDER may be liable.

The insurance required shall be written for not less than any limits of hability
specified or required by law, whichever is greater. Shelby County Government, its
elected officials, appointees and employees will be named as additional insureds. The
SERVICE PROVIDER will maintain throughout the life of this Contract insurance,
through insurers rated A- or better by A.M. Best, in the following minimum
requirements. All policies will provide for thirty (30) days written notice to
COUNTY of cancellation or material change in coverage provided. If policy terms
and conditions do not allow for notice COUNTY, SERVICE PROVIDER will
immediately notify COUNTY and provide evidence or replacement coverage with no
lapse.

13



iii)

Errors and Omissions/or Professional Liability coverage with limits of
$1,000,000.00 per occurrence/$3,000,000.00 annual aggregate, indicating if
coverage is on occurrence basis or claims made.,

Commercial General Liability coverage with minimum limits of
$1,000,000.00 per occurrence bodily injury and property damage/
$1,000,000.00 personal and advertising injury/$2,000,000.00 general
aggregate coverage, $2,000,000.00 annual aggregate products/completed
operations, indicating whether coverage provided on a claims-made or on an
occurrence basis. Shelby County Government, its elected officials, appointees
and employees will be named as additional insureds. The insurance shall
include coverage for the
following:

a. Premises/Operations;
Products/Completed Operations;
Contractual Liability;,
. Independent Contractors;
Personal and Advertising Injury.
Assault and Battery
Sexual Molestation

I -

Workers Compensation and Employers’ Liability Insurance — Workers’
compensation statutory limits as required by Tennessee.  This policy
should include Employers’ Liability coverage for $1,00,000.00 each
accident; $500,000 - Disease - each employee; and Disease - $500,000
policy limit. Contractor/provider waives its right of subrogation against
Shelby County for any and all workers’ compensation claims. Policy will
include waiver of subrogation endorsement in favor of Shelby County
Government.

Business Automobile Liability Insurance - minimum limit of
$1,000,000.00 each accident for property damage and bodily injury.
Coverage is to be provided on all owned/leased, hired and non-owned
autos. Shelby County Government, its elected officials, appointees and
employees will be named as additional insureds.

SERVICE PROVIDER shall provide County with a current copy of the
Certificate of Insurance at the time of contracting and shall maintain said insurance
or self- insurance during the entire Contract period as well as provide renewal
copies on each anniversary date. The certificate holder is to read:

Shelby County Government
County Attorney’s Office, Contracts Administration
Department 160 N. Main, Suite 950

14



3.3]

Memphis, TN 38103

Upon termination or cancellation of any claims-made insurance currently in effect
under this Contract, the SERVICE PROVIDER shall purchase an extended
reporting endorsement and furnish evidence of same to the County.

Any coverage applying to COUNTY shall be considered primary and con-
contributory regardless of any insurance or self-insurance the COUNTY may
maintain.

If the SERVICE PROVIDER maintains higher limits than the minimums shown
above, the COUNTY requires and shall be entitled to coverage for the higher limits
maintained by the SERVICE PROVIDER. Any available insurance proceeds in
excess of the specified minimum limits of insurance and coverage shall be available
to the COUNTY as additional insureds.

Any insurance company of the Provider shall be admitted and authorized to do
business in the State of Tennessee and shall carry a minimum rating assigned by
AM. Best & Company’s Key Rating Guide of “A-" and a Financial Size Category
Of‘ “X”,

NOTICE

All notices, offers, acceptances, waivers, and other communications under this contract shall be
in writing, and shall be deemed to have been both given and received when delivered to the
party in person or, if mailed, when deposited in the U.S. Mails, by certified mail, postage pre-
paid, with return receipt requested, to the party at the following address:

COUNTY:  Shelby County (Ryan White Program)
160 N. Main St., Suite 250
Memphis, Tennessee 38103
Attn.: Jennifer Pepper, Administrator
and
Shelby County Government
Contract Administration
160 N. Main St., Suite 950
Memphis, Tennessee 38103

VENDOR:  Alosa Health
419 Boylston Street
Boston, MA 00216
Attention: Cheryl Bartlett

or to such other address as any party, by notice to all others, may designate from time to time.

332 WAVIER OF PROPRIETARY INTEREST




Notwithstanding anything to the contrary contained herein or within any other document
supplied to the COUNTY by the SERVICE PROVIDER, the SERVICE PROVIDER
understands and acknowledges that the COUNTY is a governmental entity subject to the laws
of the State of Tennessee and that any report, data or other information supplied to the
COUNTY by the SERVICE PROVIDER due to services performed pursuant to this Contract is
subject to being disclosed as a public record in accordance with the laws of the State of

Tennessee,

IV. ADDITIONAL CONDITIONS

4.1

DATA SECURITY

SERVICE PROVIDER warrants to the COUNTY and State that it agrees to meet the spirit
and intent of all compliance requirements relating to the content of data accessed. This
includes but is not limited to Payment Card Industry (PCI) data, as defined by PCI Security
Standard v3.1, Protected Health Information (PHI), as defined under the in Code of Federal
Regulations, Title 45, Subtitle A, Subchapter C, Part 160, Subpart A, §160.103 (45 CF.R.
§160.103), and Personally Identifiable Information (P11), as defined in the National Institute
of Standards and Technology Special Publication 800-122 sections 2.1 and 2.2, in electronic
and/or paper format. CONTRACTOR will sign any documents that are reasonably necessary
to keep the State and the COUNTY in compliance, including, but not limited to, Data
Security - Vendor Acknowledgement agreement and Acceptable Use Policy, and to abide by
SCG ITS security policies including, but not limited to, the SCG Network Security and
Information Security policies.

SERVICE PROVIDER shall apply all vendor-issued security updates for system hardware
and software components maintained by the SERVICE PROVIDER within 30 days of

issuance.

Upon notification by the COUNTY, the SERVICE PROVIDER shall assure that all
vulnerabilities specific to the systems maintained and identified by the COUNTY Approved
Scanning Vendor (ASV), using the common vulnerability scoring system (CVSS), as not
meeting compliance requirements, including but not limited to PCI Data Security Standards
(DSS) and Health Insurance Portability and Accountability Act (HIPAA), are patched,
updated, or otherwise modified to assure they meet said compliance requirements.

The SERVICE PROVIDER shall promptly report to Information Technology Security
Officer any breaches of Shelby COUNTY Government data and will implement immediate,
appropriate corrective actions to contain and prevent recurrence.

1) HIPAA - SERVICE PROVIDER warrants to the COUNTY and State that it is
familiar with the requirements of the Health Insurance Portability and
Accountability Act of 1996 (HIPAA) and its accompanying regulations, and will
comply with all applicable HIPAA requirements in the course of this Contract.



SERVICE PROVIDER warrants that it will cooperate with the COUNTY and
State in the course of performance of the Contract so that all parties will be in
compliance with HIPAA, including cooperation and coordination with COUNTY
and State privacy officials and other compliance officers required by HIPAA and
its regulations. SERVICE PROVIDER will sign any documents that are
reasonably necessary to keep the State and the COUNTY in compliance with
HIPAA, including, but not limited to, business associate agreements.

11) PCI-DSS - SERVICE PROVIDER warrants to the COUNTY that it is familiar
with the requirements established by the Payment Card Industry Security
Standards Council for PCI Data Security Standards (PCI-DSS) and will comply
with all applicable PCI-DSS requirements in the course of this Contract.
CONTRACTOR agrees to indemnify and hold the COUNTY, its officers,
employees, and agents, harmless for, from and against any and all claims, causes
of action, suits, judgments, assessments, costs (including reasonable attorneys’
fees) and expenses arising out of or relating to any breach of COUNTY or
COUNTY customer credit card or identity information due to the SERVICE

PROVIDER’s actions.

111) Personally Identifiable Information (PIl) - SERVICE PROVIDER warrants to the
COUNTY that if will protect any information about an individual maintained by
an agency, including (1) any information that can be used to distinguish or trace
an individual‘s identity, such as name, social security number, date and place of
birth, mother‘s maiden name, or biometric records; and (2) any other information
that is linked or linkable to an individual, such as medical, educational, financial,
and employment information.

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK



IN WITNESS WHEREQOF, the parties hereto have set their signatures for the purposes
contained herein, on the day and date first above written.

APPROVED AS TO FORM SHELBY COUNTY GOVERNMENT
AND LEGALITY:
Contract Administration/ Mark H. Luttrell, Jr., Mayor

Assistant County Attorney



ALSOA HEALTH

By: q £ /i } A %“‘“&/\
Title: C{j{-

CORPORATE ACKNOWLEDGMENT

STATE OF MASSACHUSETS
COUNTY OF SUFFOLK

Before me, the undersigned, a Notary Public, in and for the State and County aforesaid,
personally appeared CHERYL BARTLETT with whom [ am personally acquainted or proved
to me on the basis of satisfactory evidence, and who, upon oath, acknowledged himself/herself to
be president or other officer authorized by appropriate Corporate action and/or Resolution to
execute the preceding instrument of ALSOA HEALTH the within named bargainer, a
corporation, and that she/he as such president or other officer executed the foregoing instrument
for the purpose therein contained, by signing the name of the corporation by himself/herself as
CHERYL BARTLETT.

A ! ]
WITNESS my hand and official seal at office this ¢ 7% day of C"C}UM’:‘/ .

2016.

& Notary Publc

REGINALD R. BLAISE

e

My Commission Expires: e c @(7/ L~y ivd

Notary Public
COMMONWEALTH OF MASSACHUSETTS
‘ My Commission Expires

Decembar B, 2022



Safety Insurance BUSINESSOWNERS DECLARATIONS

AUTO » HOME « BUSINESS
Safety Insurance Company

BMA0010751 06/25/2016 06/25/2017
12:01 AM. Standard Ti

t the described locati

Renewal Declarations

ALOSA HEALTH INC ARONSON INS AGENCY INC
419 BOYLSTON ST STE 6 950 HIGHLAND AVE
BOSTON MA 02116 NEEDHAM MA 02494
Telephone: 617-965-3030 23100
Form of Business: CORPORATION Type of Business: MEDICAL OFFICES NoC
DESCRIBED PREMISES
LOC BLDG ADDRESS AUTOMATIC INCREASE

0

ON MR 02116 4%

PROPERTY o
LOC BLDG COVERAGE VALUATION DEDUCTIBLE LIMIT OF
INSURANCE
001 001 Perscnal Property Replacement Cost s 1,000 s 13,683

Deductible shown above applies per any one occurrence

BUSINESS INCOME: Actual Loss Sustained Not Exceeding 12 Consecutive Months
LIABILITY AND MEDICAL EXPENSES

Except for Fire Legal Liability, each paid ¢laim for the coverages listed reduces the amount of insurance we provide
during the applicable annual period. Please refer to Paragraph D.4. of the Businessowners Liability Coverage Form.

BUSINESS LIABILITY COVERAGE LIMITS OF INSURANCE

Liability 5 1,000,000 Per Occurrence
Medical Expenses 3 10,000 Per Person

Fire Legal Liability 5 500,000 Any one Fire/Explosion

ADDITIONAL COVERAGES
Some property coverages are subject {o deductibles specified in the policy forms.

Optional Property Coverage Description Limits of Insurance
LOC BLDG DESCRIBED COVERAGES
001 001 Computer Coverage $ 30,000

Enhancement Endorsement

Optional Liability Coverage Description Limits of Insurance

Non-Owned Auto Liability $ 1,000,000

Hired Auto Liability 5 1,000,000

CHANGE IN PREMIUM: 3 TOTAL PREMIUM: s 500
MORTGAGEES/LOSS PAYEES/ADDITIONAL INSUREDS

LOC BLDG TYPE POLICY INTERESTS

001 001 Loss Payee CIT TECHNOLOGY FINANCING

SERVICES INC
PO BOX ES50589
JACKSONVILLE FL 32255

BPDEC2011
INSURED




Safeiy Insurance BUSINESSOWNERS DECLARATIONS

AUTO « HOME « BUSINESS
BMAOD10751

Safety Insurance Company

06/25/2016 06/25/2017
12:01 AM. Standard Time al the described location

i

R

S e et gen
ALOSA HEALTH INC ARONSON INS AGENCY INC
419 BOYLSTON ST STE 6 950 HIGHLAND AVE
BOSTON MA 02116 NEEDHAM MA 02494
Telephone: 617-965-3030 23100

FORMS AND ENDORSEMENTS SCHEDULE

Coverage line Form Number Ed. Date Description -
BuSinessowners BP0O417 {01/96) Employment Related Practices Exclusion
Businessowners BP0108 {03/98) Massachusetts Changes
Businessowners BP0439 (01/96) Abuse or Molestation Exclusion
Businesgsowners BPOQOS (01/97) Businessowners Common Policy Conditions
Businegsowners BP0404 (01/96) Hired Auto and Non-Owned Auto Liability
Businessowners SB0OO2 (11/99) Businessowners Special Prop. Cov. Form
Businessowners SB0O0O0O6 (11/9%9) Businessowners Liability Coverage Form
Businessowners SBO518 (04a/07) Asbestos or Other Respirable Dust Excl.
Businessowners 1L0003 (04/98) Calculation of Premium
Businegsowners SBROS17 (04/07) Silica or Silica-Related Dust Excl.
Businessowners BP1004 (04/98) Ex¢l of Certain Computer-Related Losses
Businessowners SB0B42 {o2/16) Excl Pun Damage Related to Act of Terror
Businessowners BP1005 (04/98) Excl-Year 2000 Computer Related lLosses
Businessowners SB0514 {05/04) War Liability Exclusion
Businessowners BP1203 (06/89) Losgs Payable Provisions
Businessowners SBRO576 (06/07) Limited Fungi or Bacteria Cov. (Property)
Businessowners SBMCO1 (06/01) Equipment Breakdown Endorsement
Businessowners SBO577 (11/02) Fungl or Bacteria Exclusion
Buginessowners STN110 (02/16) Notice of Terrorism Insurance Coverage
Businessowners SEQCO] (10/11) Safety Enhancement Endorsement
Businessgowners SBO538 (02/16) Excl Acts of Terrorism Outside the US
Premium has been waived for this coverage.
Businessowners BP0419 (06/89) Amend-Liquor Liab. Exclusion (Exception]
Countersigned By:
BPDEC2011

INSURED
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WEC

(Policy Provisions: WC 00 00 00 B)

INFORMATION PAGE

WORKERS COMPENSATION AND EMPLOYERS LIABILITY POLICY

INSURER: TWIN CITY FIRE INSURANCE COMPANY
CNE HARTFORD PLAZA, HARTFORD, CONNECTICUT 06155

NCCI Company Number:

Company Code: 7 HARTFORD
Suffix
LARS RENEWAL
POLICY NUMBER: 08 WEC IW4185 07 |
Previous Policy Number: 08 WEC IW4185
HOUSING CODE: SB
1. Named Insured and Mailing Address: ALOSA FOUNDATION, INC.
(No., Street, Town, State, Zip Code)
419 BOYLSTON ST FLé
FEIN Number: 202028893 BOSTON, MA 02116
State Identification Number(s):
UIN:
The Named Insured is: CORPORATION
Other workplaces not shown above: 41° BOYLSTON 8T 6TH FL
BOSTON MR 02116
2. Policy Period: From 03/31/16 To 03/31/17
12:01 a.m., Standard time at the insured's mailing address.
950 HIGHLAND AVENUE
NEEDHAM HEIGHTS, MA 02494
Producer's Code: 082460
Issuing Office: ~ THE HARTFORD
301 WOODS PARK DRIVE
CLINTON NY 13323
{800) 962-6170
Total Estimated Annual Premium: $926
Deposit Premium:
Policy Minimum Premium: $182 MA
Audit Period: ANNUAL Installment Term:
The policy is not binding unless countersigned by our authorized representative.
o K. L Rdli ot s
Countersigned by Swconn . Laa 02/13/16
Authorized Representative Date

FormWC D0 0001 A {1) Printed in U.S.A.
Process Date: 02/13/16

Page 1 (Continued on next page)
Policy Expiration Date: 03/31/17



INFORMATION PAGE (Continued) Policy Number: 08 WEC 1W4185

3. A. Workers Compensation Insurance: Part one of the policy applies to the Workers Compensation Law of the
states listed here: MA

B. Employers Liability Insurance: Part Two of the policy applies to work in each state listed in Item 3.A.
The limits of our liability under Part Two are:

Bodily injury by Accident $100,000 each accident
Bodily injury by Disease 5500, 000 policy limit
Bodily injury by Disease $100,000 each employee

C. Other States Insurance: Part Three of the policy applies to the states, if any , listed here:

ALL STATES EXCEPT ND, OH, WA, WY, US TERRITORIES, AND
STATES DESIGNATED 1IN ITEM 3.A. OF THE INFORMATION PAGE.

D. This policy includes these endorsements and schedule:

WC 0C 04 22B WC 20 03 03D WC %9 03 00D WC 00 04 14 WC 20 03 01
WC 20 03 0238 WC 20 04 01 WC 20 04 05 WC 20 06 ClA

4. The premium for this policy will be determined by our Manuals of Rules, Classifications, Rates and Rating
Plans. All information required below is subject to verification and change by audit.

Premium Basis

Classifications Total Estimated Rates Per Estimated
Code Number and Annual $100 of Annual
Description Remuneration Remuneration Premium
8810 572,700 .08 458

CLERICAL OFFICE EMPLOYEES NOC

LOSS CONSTANT 20
TOTAL ESTIMATED ANNUAL STANDARD PREMIUM 458
EXPENSE CONSTANT (0900) 250
MASSACHUSETTS DIA ASSESSMENT 5.750 PERCERT 26
TERRORISM {9740) 572,700 L0030 172
TOTAL ESTIMATED ANNUAL PREMIUM 926
Total Estimated Annual Premium: 5926

Deposit Premium:
Policy Minimum Premium:  $182 MA

Interstate/intrastate ldentification Number:
NAICS: 813810

Labor Contractors Policy Number: SiC: 861l

UIN:

NG. OF EMP: 000003
FormWC 000001 A (1) Printed in U.S.A. Page 2

Process Date: 02/13/16 Poticy Expiration Date: 03/31/17



GRATUITY DISCLOSURE FORM
Shelby County Ethics Commission

INSTRUCTIONS: This form is for all persons receiving any Shelby County Government contract,
land use approval or financial grant money to report any gretuity that has been given, directly or
indirectly, to any elected official, employee or appointee (including their spouses and immediate
Jamily members) who is involved in the decision regarding the contract, land use approval, or
Sinancial gran: of money.

1. NAME

@}.’\Cuﬂ} %Cﬂ/h@{-i“ !H]DSC{ HM“”}/\

2. DATE OF GRATUITY
. f
Y FAY

3. NATURE AND PURPOSE OF THE GRATUITY
B /0

4, NAME OF THE OFFICIAL, EMPLOYEE, APPOINTEE, OR FAMILY MEMBER
WHO RECEIVED THE GRATUITY

pIA

5. NAME OF THE PERSON OR ENTITY THAT PROVIDED THE GRATUITY
M/

6. ADDRESS OF THE PERSON OR ENTITY THAT PROVIDED THE GRATUITY

R SRR L !

Section 9




DESCRIPTION OF THE GRATUITY
NI

COST OF THE GRATUITY (If cost is unknown and not reasonably discernible
by the person giving the gratuity, then the person giving the gratuity shall
report a good faith estimate of the cost of the gratuity.)

3 _;’l\

The information contained in this Gratuity Disclosure Form, and any supporting
documentation or materiais referenced herein or submitted herewith, is true
and correct to the best of my knowledge, information and belief and affirm that |
have not given, directly or indirectly, any gratuity to any elected official,
empioyee or appointee {including spouse and immediate family members) that
has not been disclosed and | affirm that | have not violated the provisions of the
Shelby County Government Code of Ethics.

. Lo

(A Br Y Jast (s,

Sighature Daic
C NCL1A [ BoAotH

Print Namie

A copy of your completed form will be placed on the Shelby County Internet website.




PRE-EXPOSURE PROPHYLAXIS (PrEP) SERVICES FOR HIV PREVENTION
SERVICE PROVIDER CONTRACT

This contract (the “Contract”) is entered into this day of , 2016,
by and between SHELBY COUNTY GOVERNMENT, hereinafter referred to as "COUNTY" and
MEMPHIS CENTER FOR REPRODUCTIVE HEALTH, 1726 Poplar Avenue, Memphis, TN

38104, hereinafter referred to as “SERVICE PROVIDER™.

WITNESSETH
WHEREAS, the COUNTY has the need for the provision of professional services to increase

awareness of and access to pre-exposure prophylaxis (PrEP) for the prevention of Human
Immunodeficiency Virus (HIV); and

WHEREAS, the COUNTY issued a Request for Proposals ("RFP") Number 16-005-76,

Pre-Exposure Prophylaxis (PrEP) Services for HIV Prevention, on July 3, 2016, and SERVICE
PROVIDER responded to said RFP on August 3, 2016; and

WHEREAS, the SERVICE PROVIDER has the expertise to provide such services; and

WHEREAS, the parties are desirous of entering into a contract setting forth the terms and

conditions under which the SERVICE PROVIDER will provide said services; and

NOW THEREFORE, for and in consideration of mutual promises and covenants herein

contained, the parties hereto agree as follows:

L.

1.1

[.2

SCOPE OF WORK

This contract 1s for the provision of professional services to be performed by the SERVICE
PROVIDER. The parties hereby agree that The COUNTY shall have no liability or obligation
to SERVICE PROVIDER or any other person or entity with regard to any obligation not
specifically permitted under the terms of the Contract and/or applicable law.

The COUNTY is designated by the State of Tennessee Department of Health as the Lead
Agency to receive these grant funds for the provision of HIV Prevention Pre-Exposure
Prophylaxis (PrEP) services, as more fully described in the contract with the State of
Tennessee, attached hereto as Exhibit A and fully incorporated by reference, as if stated herein
verbatim.

The SERVICE PROVIDER agrees to:

(a) aid primary care practitioners and safety net providers with the prescribing of and
ongoing clinical support of PrEP by:
i) answering provider questions about PrEP,
ii) providing professional support to PrEP providers,
iii)  assisting PrEP providers with patient assistance program paperwork,



1.4

1L

2.1

b
b3

[
9

24

1v) connecting PrEP providers to PrEP Navigation and augmented lab
services, and
(b) identify primary care practitioners and safety net providers who are already
familiar with, and willing to prescribe, PrEP as Practice Site Champions.

The SERVICE PROVIDER agrees that at least one representative of the SERVICE
PROVIDER will attend four (4) quarterly service provider meetings as scheduled by the
COUNTY.

TERM AND COMPENSATION

This Contract shall become effective upon the date of the last signature of the parties hereto and
continue through September 29, 2017 with the option to renew for three (3) additional one year
periods with the same terms and conditions and satisfactory performance of all criteria and
subject to the availability of funds for each renewal period. The optional renewal periods will
be upon mutual written consent of both parties. The SERVICE PROVIDER must be prepared to
begin immediately upon receipt of a fully executed contract and written “Notice to Proceed”
from the COUNTY.

The COUNTY agrees to compensate the SERVICE PROVIDER ONE HUNDRED
THOUSAND AND 00/100 DOLLARS (8100,000.00) for the provision of the Services during the
applicable grant period, as outlined in the budget attached hereto as Exhibit B. In no event shall
COUNTY be responsible for services rendered outside the scope of the Program and Fiscal
Guidance.

COUNTY may amend SERVICE PROVIDER'S Program and Fiscal Guidance, as necessary, 1o
increase and/or eliminate the service categories and the compensation amount for the provision of
services during the term of the Contract.

In any event, the sum total of the Contract shall not exceed ONE HUNDRED AND SEVENTY-
FIVE THOUSAND AND 00/100 DOLLARS ($175,000.00) during the term of this Contract
which shall include all reimbursable expenses.

A monthly invoice of expenses, provided in Exhibit C shall be submitted to the COUNTY by the
fifth (5™) working day of each month for reimbursement of actual expenses incurred from the
prior month. The COUNTY shall pay such invoices within thirty (30) days of its receipt and
approval of said invoices, providing timely receipt of reimbursement request, supporting
documentation and continued appropriation of funds from the Tennessee Department of Health.
The COUNTY is not obligated to pay, and will withhold from payment, any amounts the
COUNTY has in dispute with the SERVICE PROVIDER based on SERVICE PROVIDER’S
non-performance or negligent performance of any of the Services under this Contract.

All expenditures by the SERVICE PROVIDER hereunder must adhere to the line items contained
m the SERVICE PROVIDER'’S Contract. No budget revisions may be made without prior written
approval of the COUNTY. The final expenditure report is due no more than 25 days following
the end of the SERVICE PROVIDER Contract period on forms to be provided and approved by

2
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the COUNTY. The COUNTY will not be responsibie for payment of claims later than the 25
days required for the final expenditure reports.

SERVICE PROVIDER shall not be permitted or authorized to incur costs beyond the extent
that purchase orders have been issued on approved contracts and/or purchases prior to the
commencement date, during the term of the contract, and/or subsequent to the
termiation date of County contracts or purchases without prior, expressly written, appropriate
authorization pursuant to County purchasing procedures and rules and regulations. County is
not obligated to pay nor shall SERVICE PROVIDER be entitled to receive payments for
contract fees and expenses incurred in violation of this provision.

GENERAL CONDITIONS

CONTROL

All Services by the SERVICE PROVIDER will be performed in a manner satisfactory to the
COUNTY, and in accordance with the generally accepted business practices and procedures of
the COUNTY. Neither SERVICE PROVIDER nor COUNTY nor any of their respective agents
or employees shall control or have any right to control the manner and means by which the other
party carries out its obligations under this Agreement, nor shall either party, its respective agents
or employees, be liable to third parties for any act or omission of the other party.

SERVICE PROVIDER'S PERSONNEL

The SERVICE PROVIDER certifies that it presently has adequate qualified personnel to perform
ali Services required under this Contract. All work performed during the Term of this Contract
will be supervised by the SERVICE PROVIDER. All efforts will be made by both parties to
work cooperatively with each other and their personnel to develop corrective action plan(s) to
address and correct unsatisfactory performance. If no improvement in performance after a
reasonable length of time of corrective action plan implementation, then COUNTY may request
removal of said SERVICE PROVIDER employee. Upon such request, SERVICE PROVIDER
shall promptly replace such employee(s) with substitute employee(s) having appropriate skills
and training.

The SERVICE PROVIDER and the COUNTY certify, by signing this Contract to the best of each
party’s respective knowledge that it, its principals, officers, directors and other officials:

{a) Are not presently disbarred, suspended, proposed for disbarment, declared ineligible, or
voluntarily excluded from covered transactions by any Federal or State department or agency:

(b) Have not within the past three years preceding this Contract been convicted of, or has had a
civil judgment rendered against it (or its officers) for the commission of fraud or a criminal
offense in connection with obtaining, attempting to obtain, or performing a public (Federal,
State, or local) transaction or Service Provider Contract/contract under a public transaction;
violation of a Federal or State antitrust statute or the commission of embezzlement, theft,
forgery, bribery, falsification or destruction of records, making false statements or receiving

3
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stolen property;

{c) Have not within the past three years preceding this Contract award, application and/or
proposal had a publicly (Federal, State, or local) funded contract terminated for cause of
default.

INDEPENDENT STATUS

a. Nothing in this Contract shall be deemed to represent that the SERVICE PROVIDER,
or any of the SERVICE PROVIDER's employees or agents, are the agents,
representatives, or employees of the COUNTY. The SERVICE PROVIDER is an
independent contractor. Anything in this Contract which may appear to give the
COUNTY the right to direct the SERVICE PROVIDER as to the details of the
performance of the Services under this Contract or to exercise a measure of control over
the SERVICE PROVIDER is solely for purposes of compliance with local, state and
tederal regulations and means that the SERVICE PROVIDER will follow the desires of
the COUNTY only as to the intended results of the scope of this Contract. Nothing in
this Agreement shall be construed to create the relationship of employer and employee,
or princtpal and agent, or any relationship other than that of independent parties
contracting with each other solely for the purposes of carrying out the terms of this
Agreement.

b. Itis further expressly agreed and understood by SERVICE PROVIDER that neither it
nor its employees or agents are entitled to any benefits which normally accrue to
employees of the COUNTY; that SERVICE PROVIDER has been retained by the
COUNTY to perform the Services specified herein (not hired) and that the
remuneration specified herein is considered fees for the Services performed (not wages)
and that invoices submitted to the COUNTY by SERVICE PROVIDER for the Services
performed shall be on the SERVICE PROVIDER s letterhead.

REPORTS

SERVICE PROVIDER shall prepare and submit quarterly reports of its activities, funded under
this Contract, to the originating department. The reports shall include the items outlined in
Exhibit C. Any such reports provided to the COUNTY shall be prepared with the understanding
that the COUNTY may make such reports available to the public. The quarterly reports and all
books of account and financial records that are specific to the work performed in accordance
with this Contract may be subject to audit by the Director of the Division of Administration and
Finance of the COUNTY. The COUNTY shall have the right to withhold future disbursement
of funds under this Contract and any future Contracts until this provision has been met.

TERMINATION OR ABANDONMENT

a. It shall be cause for the immediate termination of this Contract if, after its execution,
the COUNTY determines that:



3.6

(1) Either the SERVICE PROVIDER or any of its principals, partners or corporate
officers, if a corporation, including the corporation itself, has pled nolo
contendere, or has pled or been found guilty of a criminal violation, whether
state or federal, involving, but not limited to, governmental sales or purchases,
mcluding but not limited to the rigging of bids, price fixing, or any other
collusive and illegal activity pertaining to bidding and governmental
contracting; or

(11) SERVICE PROVIDER has subcontracted, assigned, delegated, transferred its
rights, obligations or interests under this Contract without the COUNTY's
consent or approval; or

(1)  SERVICE PROVIDER has filed bankruptcy, become insolvent or made an
assignment for the benefit of creditors, or a receiver, or similar officer has been
appointed to take charge of all or part of SERVICE PROVIDER’S assets.

b. The COUNTY may terminate the Contract upon five (5) days written notice by the
COUNTY or its authorized agent to the SERVICE PROVIDER for SERVICE
PROVIDER’s failure to provide the Services specified under this Contract.

c. This Contract may be terminated by the COUNTY without cause, breach or penalty by
giving  thirty (30) days written notice to the other party. In the event of such
termination, the SERVICE PROVIDER shall be paid for all Services rendered prior to
the Termination Date, provided the SERVICE PROVIDER shall have delivered to
COUNTY such statements, accounts, reports and other materials as required under this
Contract; however, SERVICE PROVIDER shall not be compensated for any
anticipatory profits that have not been earned as of the date of the Termination Date.

d. Notwithstanding the above or any section herein to the contrary, SERVICE
PROVIDER shall not be relieved of liability to the COUNTY for damages
sustained by the COUNTY by virtue of any breach of the Contract by SUB-
GRANTEEL and the COUNTY may withhold any payments to SERVICE PROVIDER
for the purpose of setoff until such time as the exact amount of damages due the
COUNTY from SERVICE PROVIDER is determined.

COMPENSATION FOR CORRECTIONS

No compensation shall be due or payable to SERVICE PROVIDER pursuant to this Contract
for any SERVICE PROVIDER’s Services performed by the SERVICE PROVIDER in
connection with effecting of corrections to the design of the Services, when such corrections are
required as a direct result of negligence by the SERVICE PROVIDER to properly fulfill any of
his obligations as set forth in this Contract.

SUBCONTRACTING, ASSIGNMENT OR TRANSFER

a. Any subcontracting, assignment, delegation or transfer of all or part of the rights,
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responsibilities, or interest of either party to this Contract is prohibited unless by
written consent of the other party. No subcontracting, assignment, delegation or
transfer shall relieve the SERVICE PROVIDER from performance of the Services
under this Contract. The COUNTY shall not be responsible for the fulfillment of
the SERVICE PROVIDER's obligations to its transferors or subcontractors.

b. [If such subcontracts are approved by the COUNTY, they shall contain, at a mintmum,
sections of this Service Provider Contract pertaining to Conflicts of Interest,
Lobbying, Nondiscrimination, Public Accountability, and Public Notice.
Notwithstanding any use of approved subcontractors, the SERVICE PROVIDER shall
be the prime contractor and shall be fully and completely responsible for all work
performed.

c. Upon the request of the other party, the subcontracting, assigning, delegating or
transferring party shall provide all documents evidencing the subcontract, assignment,
delegation or transfer.

CONILICT OF INTEREST

a. The SERVICE PROVIDER covenants that it has no public or private interest, and will
not acquire directly or indirectly any interest which would conflict in any manner with
the performance of the Services. The SERVICE PROVIDER warrants that no part of
the total Contract Fee shall be paid directly or indirectly to any officer or employee of
the COUNTY as wages, compensation, or gifts in exchange for acting as officer, agent,
employee, subcontractor or contractor to the SERVICE PROVIDER in connection with
any work contemplated or performed relative to this Contract. Further, no funds
hereunder may be contributed to the election campaign of any candidate running for
elected office or to influence the outcome of any local, state or federal eiection.

b. The SERVICE PROVIDER warrants that no part of the total Grant Contract Amount
shall be paid directly or indirectly to an employee or official of the State of Tennessee
as wages, compensation, or gifts in exchange for acting as an officer, agent, employee,
subcontractor, or consultant to the SERVICE PROVIDER in connection with any work
contemplated or performed relative to this Contract.

CONTINGENT FEES

The SERVICE PROVIDER warrants that it has not employed or retained any company or
person other than a bona fide employee working solely for the SERVICE PROVIDER, to
solicit or secure this Contract, and that it has not paid or agreed to pay any company or person,
other than a bona fide employee working solely for the SERVICE PROVIDER any fee,
commission, percentage, brokerage fee, gift, or any other consideration contingent upon or
resulting from the award or making of this Contract. For breach or violation of this warranty,
the COUNTY will have the right to recover the full amount of such fee, commission,
percentage, brokerage fee, gift, or other consideration.



3.10 EMPLOYMENT OF COUNTY WORKERS

The SERVICE PROVIDER will not engage, on a full, part-time, or any other basis during the
Term of the Contract, any professional or technical personnel who are or have been at any time
during the Term of the Contract in the employ of the COUNTY.

ACCESS TO RECORDS

d.

Subject to all applicable laws concerning confidentiality of such data or records, during
all phases of the work and Services to be provided hereunder, SERVICE PROVIDER
agrees to permit duly authorized agents and employees of the COUNTY to enter
SERVICE PROVIDER's offices for the purpose of inspections, reviews and audits of
data and records maintained on patients who receive services under this Contract, upon
reasonable notice during normal working hours. Reviews may also be accomplished at
meetings that are arranged at mutually agreeable times and places. The SERVICE
PROVIDER will maintain all books, documents, papers, accounting records, and other
evidence pertaining to the Fee paid under this Contract and make such materials
available at their offices at all reasonable times during the Term of this Contract and for
five (5) years from the date of payment under this Contract for inspection by the
COUNTY or by any other governmental entity or agency participating in the funding of
this Contract, or any authorized agents thereof. Copies of said records shall be furnished
1o the COUNTY upon request. COUNTY agrees to pay reasonable cost to SERVICE
PROVIDER for providing copies.

The SERVICE PROVIDER and any approved subcontracior shall maintain
documentation for all charges under this Contract. The books, records, and documents
of the SERVICE PROVIDER and any approved subcontractor, insofar as they relate to
work performed or money received under this Contract, shall be maintained in
accordance with applicable Tennessee law. In no case shall the records be maintained
for a period of less than five (5) full years from the date of the final payment. The
SERVICE PROVIDER s records shall be subject to audit at any reasonable time and
upon reasonable notice by the Grantor State Agency, the Comptroller of the Treasury,
or their duly appointed representatives.

The records shall be maintained in accordance with Governmental Accounting
Standards Board (GASB) Accounting Standards or the Financial Accounting Standards
Board (FASB) Accounting Standards Codification, as applicable, and any related
AICPA Industry Audit and Accounting guides.

In addition, documentation of grant applications, budgets, reports, awards, and
expenditures will be maintained in accordance with U.S. Office of Management and
Budget’s Uniform Administrative Requirements, Cost Principles, and Audit
Requirements for Federal Awards.

Expenditures shall be made in accordance with local government purchasing policies nd
procedures and purchasing procedures for local governments authorized under state
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law.

The SERVICE PROVIDER shall also comply with any recordkeeping and reporting
requirements prescribed by the Tennessee Comptroller of the Treasury.

The SERVICE PROVIDER shall establish a system of internal controls that utilize the
COSO Internal Control - Integrated Framework model as the basic foundation for the
internal control system. The SERVICE PROVIDER shall incorporate any additional
Comptroller of the Treasury directives into 1ts internal control system.

Any other required records or reports which are not contemplated in the above
standards shall follow the format designated by the head of the Grantor State Agency,
the Central Procurement Office, or the Commissioner of Finance and Administration of
the State of Tennessee.

DISPUTE RESOLUTION

Any dispute concerning a question of fact in connection with the work not disposed of by
agreement between the SERVICE PROVIDER and the COUNTY will be referred to the Shelby
County Contract Administrator or its duly authorized representative, whose decision regarding
same will be final,

RESPONSIBILITIES FOR CLAIMS AND LIABILITIES

a.

SERVICE PROVIDER shall indemnify, defend, save and hold harmless the
COUNTY, and its elected officials, officers, employees, agents, assigns, and
instrumentalities from and against any and all claims, lability, losses or damages—
including but not limited to Title VIl and 42 USC 1983 prohibited acts—arising out
of or resuiting from any conduct; whether actions or omissions; whether intentional,
unintentional, or negligent; whether legal or illegal; or otherwise that occur in
connection with or in breach of this Contract or in the performance of the Services
hereunder, whether performed by the SERVICE PROVIDER its subcontractors,
agents, employees or assigns. SERVICE PROVIDER is governed by the terms of
the Tennessee Governmental Tort Liability Act, T.C.A. 29-20- 101 et seq.
(*GTLA"), which limits the hability of SERVICE PROVIDER. The parties agree
that SERVICE PROVIDER’s indemnification, if any, is limited to the maximum
amount of liability established by the GTLA. This indemnification shall survive the
termination or conclusion of this Contract.

b. SERVICE PROVIDER expressly understands and agrees that any insurance

protection required by this Contract or otherwise provided by the SERVICE
PROVIDER shall in no way limit the responsibility to indemnify, defend, save and
hold harmless the COUNTY or its elected officials, officers, employees, agents,
assigns, and instrumentalities as herein provided.



¢. The COUNTY has no obligation to provide legal counsel or defense to SERVICE
PROVIDER or its subcontractors in the event that a suit, ¢laim or action of any
character is brought by any person not a party to this agreement against SERVICE
PROVIDER as a result of or relating to performance of the Services under this
Contract.

d. Except as expressly provided herein, the COUNTY has no obligation for the
payment of any judgment or the settlement of any claims against SERVICE
PROVIDER as a result of or relating to performance of the Services under this
Contract.

¢. SERVICE PROVIDER shall immediately notify the COUNTY of any claim or suit
made or filed against SERVICE PROVIDER or its subcontractors regarding any
matter resulting from or relating to SERVICE PROVIDER s performance of the
Services under this Contract and will cooperate, assist and consult with the
COUNTY in the defense or investigation thereof,

3.14  GENERAL COMPLIANCE WITH LAWS

a. The SERVICE PROVIDER certifies that it is qualified or will take steps necessary 1o
qualify to do business in the State of Tennessee and that it will take such action as,
from time to time, may be necessary to remain so qualified and it shall obtain, at its
expense all licenses, permits, insurance, and governmental approvals, if any,
necessary to the performance of the Services under this Contract.

b. The SERVICE PROVIDER is assumed to be familiar with and agrees that at all
times it will observe and comply with all federal, state, and local laws, ordinances,
and regulations in any manner affecting the performance of the Services. The
preceding shall include, but is not limited to, compliance with all Egqual
Employment Opportunity laws, the Fair Labor Standards Act, Occupational Safety
and Health Administration (OSHA) requirements, and the Americans with
Disabilities Act (ADA).

¢. This Contract will be interpreted in accordance with the laws of the State of
Tennessee. By execution of this Contract, the SERVICE PROVIDER agrees that
all actions, whether sounding in contract or in tort, relating to the validity,
construction, interpretation and enforcement of this Contract will be instituted and
litigated in the courts of the State of Tennessee, located in Shelby County,
Tennessee, and in no other. In accordance herewith, the parties to this Contract
submit to the jurisdiction of the courts of the State of Tennessee located in Shelby
County, Tennessee.

3.15  NON-DISCRIMINATION

The SERVICE PROVIDER hereby agrees, warrants, and assures compliance with the
provisions of Title VI and VII of the Civil Rights Act of 1964 and all other federal statutory
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taws which provide in whole or in part that no person shall be excluded from participation or be
denied benefits of or be otherwise subjected to discrimination in the performance of this
Contract or in the employment practices of the SERVICE PROVIDER on the grounds of
handicap and/or disability, age, race, color, religion, sex, national origin, or any other
classification protected by federal, Tennessee State Constitutional or statutory law. The
SERVICE PROVIDER shall upon request show proof of such non-discrimination and shall
post in conspicuous places available to all employees and applicants notices of non-
discrimination.

Any recipient entity shall be subject to the requirements of Title VI of the Civil Rights Act of
1964, 42 U.S.C. 2000d et seq., and reguiations promulgated pursuant thereto. It shall developa
Title VI implementation plan with participation by protected beneficiaries as may be required
by such law or regulations. To the extent applicable, such plan shall include Title VI
implementation plans sub-recipients of federal funds through the entity. The SERVICE
PROVIDER shall produce the plan upon request of the COUNTY. Failure to provide same
shall constitute a material breach of contract.

ENTIRE AGREEMENT

This Contract represents the entire and integrated agreement between the parties and supersedes
all prior negotiations, representations or agreements, whether oral or written.

AMENDMENT

This Contract may be modified or amended only by written instrument signed by both parties.

SEVERABILITY

If any provision of this Contract is held to be unlawful, invalid or unenforceable under any
present or future laws, such provision shall be fully severable; and this Contract shall then be
construed and enforced as if such untawful, invalid or unenforceable provision had not been a
part hereof. The remaining provisions of this Contract shall remain in full force and effect and
shall not be affected by such unlawful, invalid or unenforceable provision or by its severance
here from. Furthermore, in lieu of such unlawful, invalid, or unenforceable provision, there
shall be added automatically as a part of this Contract a legal, valid and enforceable provision
as similar in terms to such unlawful, invalid or unenforceable provision as possible.

NO WAIVER OF CONTRACTUAL RIGHT

No waiver of any term, condition, default, or breach of this Contract, or of any document
executed pursuant hereto, shall be effective unless in writing and executed by the party making
such waiver; and no such waiver shall operate as a waiver of either (a) such term, condition,
default, or breach on any other occasion or (b) any other term, condition, default, or breach of
this Contract or of such document. No delay or failure to enforce any provision in this Contract
or in any document executed pursuant hereto shall operate as a waiver of such provision or any
other provision herein or in any document related hereto. The enforcement by any party of any
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right or remedy it may have under this Contract or applicable law shall not be deemed an
election of remedies or otherwise prevent such party from enforcement of one or more other
remedies at any time.

MATTERS TO BE DISREGARDED

The titles of the several sections, subsections, and paragraphs set forth in this contract are
inserted for convenience of reference only and shall be disregarded in construing or interpreting
any of the provisions of this Contract.

SUBJECT TO FUNDING

This Contract is subject to annual appropriations of funds by the COUNTY. In the event
sufficient funds for this Contract are not appropriated by THE COUNTY for any of its fiscal
period during the Term hereof, then this Contract will be terminated. In the event of such
termination, the SERVICE PROVIDER shall be entitled to receive just and equitable
compensation for any satisfactory work performed as of the Termination Date.

TRAVEL EXPENSES

All travel expenses payable under this Contract shall be in accordance with the County Travel
Policy and Procedures. This includes advance written travel authorization, submission of travel
claims, documentation requirements, and reimbursement rates. No travel advances will be
made by the COUNTY. Reimbursement to the SERVICE PROVIDER for travel, meals, or
lodging shall be subject to amounts and limitations specified in the "State Comprehensive
Travel Regulations,” as they are amended from time to time, and shall be contingent upon and
limited by the Grant Budget funding for said reimbursement.

NON-LIABILITY FOR CONTRACTOR EMPLOYEE TAXES

Neither SERVICE PROVIDER nor its personnel are COUNTY s employees, and COUNTY
shall not take any action or provide SERVICE PROVIDER’s personnel with any benefits and
shall have no liability for the following:

a. Withholding FICA (Social Security) from SERVICE PROVIDER’s payments;

b. Making state or federal unemployment insurance contributions on behalf of
SERVICE PROVIDER or its personnel;

¢. Withholding state and federal income tax from payment to SERVICE
PROVIDER;

d. Making disability insurance contributions on behalf of SERVICE PROVIDER,;

e. Obtaining workers’ compensation insurance on behalf of SERVICE PROVIDER
or SERVICE PROVIDER’s personnel.

11



3.24

3.25

3.27

(VS

o

INCORPORATION OF OTHER DOCUMENTS

a. SERVICE PROVIDER shall provide Services pursuant to this Contract in
accordance with the terms and conditions set forth within the Shelby County
Request for Proposals/Bids as well as the Response of SERVICE PROVIDER
thereto, all of which are maintained on file within the Shelby County Purchasing
Department and incorporated herein by reference,

b. It is understood and agreed between the parties that in the event of a variance
between the terms and conditions of this Contract and any amendment thereto and
the terms and conditions contained either within the Request for Proposals/Bids or
the Response thereto, the terms and conditions of this Contract as well as any
amendment shall take precedence and control the relationship and understanding of
the parties; followed by the Request for Proposals; and lastly, the Response to
Request for Proposals.

CONTRACTING WITH LOCALLY OWNED SMALL BUSINESSES

The SERVICE PROVIDER shall take affirmative action to assure that Locally Owned Small
Businesses that have been certified by the COUNTY are utilized when possible as sources of
supplies and equipment, construction and services.

RIGHT TO REQUEST REMOVAL OF SERVICE PROVIDER’S EMPLOYEES

The COUNTY may interview the personnel SERVICE PROVIDER assigns to COUNTY s
work. All efforts will be made by both parties to work cooperatively with each other and their
personnel to develop corrective action plan(s) to address and correct unsatisfactory
performance. Ifno improvement in performance after a reasonable length of time of corrective
action plan implementation, then COUNTY may request removal of said SERVICCE
PROVIDER employee. Upon such request, SERVICE PROVIDER shall promptly replace
such employee(s) with substitute employee(s) having appropriate skills and training.

INCORPORATION OF WHEREAS CLAUSES

The foregoing whereas clauses are hereby incorporated into this Contract and made a part
hereof.

DISCLOSURE OF REPORTS. DATA OR OTHER INFORMATION

Notwithstanding anything to the contrary contained herein or within any other document
supplied to COUNTY by SERVICE PROVIDER, SERVICE PROVIDER understands and
acknowledges that COUNTY is a governmental entity subject to the laws of the State of
Tennessee and that any reports, data or other information supplied to COUNTY by SERVICE
PROVIDER due to Services performed pursuant to this Contract is subject to being disclosed
as a public record in accordance with the laws of the State of Tennessee.

12



3.29 ORGANIZATION STATUS AND AUTHORITY

a. SERVICE PROVIDER represents and warrants that it is a corporation, limited
liability company, partnership, or other entity duly organized, validly existing and in
good standing under the laws of the State of Tennessee; it has the power and
authority to own its properties and assets and is duly qualified to carry on its
business in every jurisdiction wherein such qualification is necessary.

b. The execution, delivery and performance of this Contract by the SERVICE
PROVIDER has been duly authorized by all requisite action and will not violate any
provision of law, any order of any court or other agency of government, the
organizational documents of SERVICE PROVIDER, any provision of any
indenture, agreement or other instrument to which SERVICE PROVIDER is a
party, or by which SERVICE PROVIDER’s respective properties or assets are
bound, or be in conflict with, result in a breach of, or constitute (with due notice or
lapse of time or both} a default under any such indenture, agreement or other
instrument, or result in the creation or imposition of any lien, charge or
encumbrance of any nature whatsoever upon any of the properties or assets.

3.30  INSURANCE REQUIREMENTS

a.

The SERVICE PROVIDER shall purchase and maintain, in a company or
companies licensed to do business in the State of Tennessee, such insurance as will
protect the County from claims which may arise out of or result from the SERVICE
PROVIDER s operations under the Contract, whether such operations are performed
by 1tself or by any SERVICE PROVIDER or by anyone directly or indirectly
employed by any of them, or by anyone for whose acts the SERVICE PROVIDER
or SERVICE PROVIDER may be liable.

The insurance required shall be written for not less than any limits of liability
specified or required by law, whichever is greater. Shelby County Government, its
elected officials, appointees and employees will be named as additional insureds. The
SERVICE PROVIDER will maintain throughout the life of this Contract insurance,
through insurers rated A- or better by AM. Best, in the following minimum
requirements. All policies will provide for thirty (30) days written notice to
COUNTY of cancellation or material change in coverage provided. If policy terms
and conditions do not allow for notice COUNTY, SERVICE PROVIDER will
immediately notify COUNTY and provide evidence or replacement coverage with no
lapse.

i} Errors and Omissions/or Professional Liability coverage with limits of
$1,000,000.00 per occurrence/$3,000,000.00 annual aggregate, indicating if
coverage is on occurrence basis or claims made.

i) Commercial General Liability coverage with minimum limits of
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$1,000,000.00 per occurrence bodily injury and property damage/
$1,000,000.00 personal and advertising injury/$2,000,000.00 general
aggregate coverage, $2,000,000.00 annual aggregate products/completed
operations, indicating whether coverage provided on a claims-made or on an
occurrence basis. Shelby County Government, its elected officials, appointees
and employees will be named as additional insureds. The insurance shall
include coverage for the
following;

a. Premises/Operations;
. Products/Completed Operations;
Contractual Liability;
Independent Contractors;
Personal and Advertising Injury.
Assault and Battery
Sexual Molestation

o oae o

oe

iii)  Workers Compensation and Employers® Liability Insurance — Workers’
compensation statutory limits as required by Tennessee.  This policy
should include Employers’ Liability coverage for $1,000,000.00 each
accident; $500,000 - Disease - each employee; and Disease - $500,000
policy limit. Contractor/provider waives its right of subrogation against
Shelby County for any and all workers’ compensation claims. Policy will
include waiver of subrogation endorsement in favor of Shelby County
Government.

v) Business Automobile Liability Insurance - minimum limit of
$1.000,000.00 each accident for property damage and bodily injury,
Coverage 1s to be provided on all owned/leased, hired and non-owned
autos. Shelby County Government, its elected officials, appointees and
employees will be named as additional insureds.

SERVICE PROVIDER shall provide County with a current copy of the
Certificate of Insurance at the time of contracting and shall maintain said insurance
or self- insurance during the entire Contract period as well as provide renewal
copies on each anniversary date. The certificate holder is to read:

Shelby County Government

County Attorney’s Office, Contracts Administration
Department 160 N. Main, Suite 950

Memphis, TN 38103

Upon termination or cancellation of any claims-made insurance currently in effect

under this Contract, the SERVICE PROVIDER shall purchase an extended
reporting endorsement and furnish evidence of same to the County.
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Any coverage applying to COUNTY shall be considered primary and con-
contributory regardless of any insurance or self-insurance the COUNTY may
maintain.

If the SERVICE PROVIDER maintains higher limits than the minimums shown
above, the COUNTY requires and shall be entitled to coverage for the higher limits
maintained by the SERVICE PROVIDER. Any available insurance proceeds in
excess of the specified minimum limits of insurance and coverage shall be available
to the COUNTY as additional insureds.

Any insurance company of the Provider shall be admitted and authorized to do
business in the State of Tennessee and shall carry a minimum rating assigned by
A.M. Best & Company’s Key Rating Guide of “A-" and a Financial Size Category
Of &QXSE‘

NOTICE

All notices, offers, acceptances, waivers, and other communications under this contract shall be
in writing, and shall be deemed to have been both given and received when delivered to the
party in person or, if mailed, when deposited in the U.S. Mails, by certified mail, postage pre-
paid, with return receipt requested, to the party at the following address:

COUNTY:  Shelby County (Ryan White Program)

160 N. Main St., Suite 250

Memphis, Tennessee 38103

Atin.: Jennifer Pepper, Administrator
and

Shelby County Government

Contract Administration

160 N. Main St., Suite 950

Memphis, Tennessee 38103

VENDOR:  Memphis Center for Reproductive Health

1726 Poplar Avenue
Memphis, TN 38104
Attn: Rebecca Terrell, Executive Director

or to such other address as any party, by notice to all others, may designate from time to time.

WAVIER OF PROPRIETARY INTEREST

Notwithstanding anything to the contrary contained herein or within any other document
supplied to the COUNTY by the SERVICE PROVIDER, the SERVICE PROVIDER
understands and acknowledges that the COUNTY is a governmental entity subject to the laws
of the State of Tennessee and that any report, data or other information supplied to the
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COUNTY by the SERVICE PROVIDER due to services performed pursuant to this Contract is
subject to being disclosed as a public record in accordance with the laws of the State of
Tennessee.

ADDITIONAL CONDITIONS
DATA SECURITY

SERVICE PROVIDER warrants to the COUNTY and State that it agrees to meet the spirit
and mtent of all compliance requirements relating to the content of data accessed. This
includes but is not limited to Payment Card Industry (PCI) data, as defined by PCI Security
Standard v3.1, Protected Health Information (PHI), as defined under the in Code of Federal
Regulations, Title 435, Subtitle A, Subchapter C, Part 160, Subpart A, §160.103 (45 C.F.R.
§160.103), and Personally Identifiable Information (P}, as defined in the National Institute
of Standards and Technology Special Publication 800-122 sections 2.1 and 2.2, in electronic
and/or paper format. CONTRACTOR will sign any documents that are reasonably necessary
t0 keep the State and the COUNTY in compliance, including, but not limited to, Data
Security - Vendor Acknowledgement agreement and Acceptable Use Policy, and to abide by
SCG ITS security policies including, but not limited to, the SCG Network Security and
Information Security policies.

SERVICE PROVIDER shall apply all vendor-issued security updates for system hardware
and software components maintained by the SERVICE PROVIDER within 30 days of
issuance.

Upon notification by the COUNTY, the SERVICE PROVIDER shall assure that all
vulnerabilities specific to the systems maintained and identified by the COUNTY Approved
Scanning Vendor (ASV), using the common vulnerability scoring system (CVSS), as not
meeting compliance requirements, including but not limited to PCI Data Security Standards
(DSS) and Health Insurance Portability and Accountability Act (HIPAA), are patched,
updated, or otherwise modified to assure they meet said compliance requirements.

The SERVICE PROVIDER shall promptly report to Information Technology Security
Officer any breaches of Shelby COUNTY Government data and will implement immediate,
appropriate corrective actions to contain and prevent recurrence.

1) HIPAA - SERVICE PROVIDER warrants to the COUNTY and State that it is
familiar with the requirements of the Health Insurance Portability and
Accountability Act of 1996 (HIPAA) and its accompanying regulations, and will
comply with all applicable HIPAA requirements in the course of this Contract.
SERVICE PROVIDER warrants that it will cooperate with the COUNTY and
State in the course of performance of the Contract so that all parties will be in
compliance with HIPAA, including cooperation and coordination with COUNTY
and State privacy officials and other compliance officers required by HIPAA and
its regulations. SERVICE PROVIDER will sign any documents that are



reasonably necessary to keep the State and the COUNTY in compliance with
HIPAA, including, but not limited to, business associate agreements.

il} PCI-DSS - SERVICE PROVIDER warrants to the COUNTY that it is familiar
with the requirements established by the Payment Card Industry Security
Standards Council for PCI Data Security Standards (PCI-DSS) and will comply
with all applicable PCI-DSS requirements in the course of this Contract.
CONTRACTOR agrees to indemnify and hold the COUNTY, its officers,
employees, and agents, harmless for, from and against any and all claims, causes
of action, suits, judgments, assessments, costs (including reasonable attorneys’
fees) and expenses arising out of or relating to any breach of COUNTY or
COUNTY customer credit card or identity information due to the SERVICE
PROVIDER’s actions.

iit) Personally Identifiable Information (PIl) - SERVICE PROVIDER warrants to the
COUNTY that it will protect any information about an individual maintained by
an agency, including (1) any information that can be used to distinguish or trace
an individual‘s identity, such as name, social security number, date and place of
birth, mother‘s maiden name, or biometric records; and (2) any other information
that is linked or linkable to an individual, such as medical, educational, financial,
and employment information.

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK



IN WITNESS WHEREOF, the parties hereto have set their signatures for the purposes
contained herein, on the day and date first above written.

APPROVED ASTO FORM SHELBY COUNTY GOVERNMENT
AND LEGALITY:
Contract Administration/ Mark H. Luttrell, Jr., Mayor

Assistant County Attorney



MEMPHIS CENTER FOR REPODUCTIVE HEALTH

B %/\///

Title: £ | A

CORPORATE ACKNOWLEDGMENT

STATE OF TENNESSEE
COUNTY OF SHELBY

Before me, the undersigned, a Notary Public, in and for the State and County aforesaid,
personally appeared REBECCA TERRELL with whom I am personally acquainted or proved to me
on the basis of satisfactory evidence, and who, upon oath, acknowledged himself/herself to be
president or other officer authorized by appropriate Corporate action and/or Resolution to execute
the preceding instrument of MEMPHIS CENTER FOR REPRODUCTIVE HEALTH the within
named bargainer, a corporation, and that she/he as such president or other officer executed the
foregoing instrument for the purpose therein contained, by signing the name of the corporation by

himself/herself as REBECCA TERRELL.

WITNESS my hand and official seal at office this \L\‘ day of O C’%&)W ,2016.

NS le g Il

Notary Public

» - + \‘ F f
My Commission Expires: \’P\ \‘J( & NG &‘i@ﬁ\:éﬁ(ﬁf&f"f
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; ' y & DATE (MRDDYYYY)
ACORID CERTIFICATE OF LIABILITY INSURANCE 10/14/2016

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DDES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THI!S CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S}, AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND YHE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policylies} must be endorsed. f SUBROGATION IS WAIVED, subject to
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the
certificate holder in lieu of such endorsement|s}.

PRODUCER NamE ' Vicki Black : :
Page Chaffin and Raggine RO%, o 0N 7585826 cmemes
B122 Walnut Run Esoness v;ckm@pcrxns som o

o WSURﬁR{S)AFFORI}!RGCOVERAGE L NMCE
Coxdova . TN 38018 msuger A :AR4 ~ Western World Insurance . . 0 . . .
INSURED . msuRER B Markel Amexcian Insurance Company - 38832F
Memphis Center For Reproductive Health INSURERC:BU1 ~ Evanston Insurance
1726 Poplar Avenue wsyRER 0 -Philadelphia Insurance Company
Rebecca Terrall INSURER E:
Memphis T™™ 38112 INSURERF -
COVERAGES CERTIFICATE NUMBER:2016-2017 REVISION NUMBER:
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Projact RFP #16-005-76 PrEP Services for HIV Prevention (Project PrIPE) in favor of Shelby County
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Section 9

GRATUITY DISCLOSURE FORM
Shelby County Ethics Commission

INSTRUCTIONS: This form is for all persons receiving any Shelby County Government contract,
land use approval or financial grant money to report any gratuity that has been given, directlv or
indirectly, to any elected official, employee or appointee (including their spouses and immediate
Jamily members) who is involved in the decision regarding the contract, land use approval, or
Jinancial grant of money.

1. NAME

Rebecca Terrell L ﬂ\, e Dde< Cem(q; v&ly\ %D&WO‘[\“W LJK J\VL

2, DATE OF GRATUITY

none

3. NATURE AND PURPOSE OF THE GRATUITY

SUIA

4. NAME OF THE OFFICIAL, EMPLOYEE, APPOINTEE, OR FAMILY MEMBER
WHO RECEIVED THE GRATUITY

/A

5. NAME OF THE PERSON OR ENTITY THAT PROVIDED THE GRATUITY

N /A

6. ADDRESS OF THE PERSON OR ENTITY THAT PROVIDED THE GRATUITY

s

MR ’




7. DESCRIPTION OF THE GRATUITY

none

8. COST OF THE GRATUITY (If cost is unknown and not reasonably discernible
by the person giving the gratuity, then the person giving the gratuity shail
report a good faith estimate of the cost of the gratuity.)

A

9. The information contained in this Gratuity Disclosure Form, and any supporting
documentation or materials referenced herein or submitted herewith, is true
and correct to the best of my knowledge, information and belief and affirm that |
have not given, directly or indirectly, any gratuity to any elected official,
employee or appointee {including spouse and immediate family members) that
has not been disclosed and | affirm that | have not violated the provisions of the
Shelby County Government Code of Ethics.

//4/?// sttt 0@/ 10, 2ar &

< Signature Date

Rebecca Terrell
Print Name

A copy of your completed form will be placed on the Shelby County Internet website.




PRE-EXPOSURE PROPHYLAXIS (PrEP) SERVICES FOR HIV PREVENTION
SERVICE PROVIDER CONTRACT

This contract (the “Contract™) is entered into this day of , 2016,
by and between SHELBY COUNTY GOVERNMENT, hereinafter referred to as "COUNTY" and

FRIENDS FOR LIFE CORPORATION, 43 N. Cleveland, Memphis, TN 38104, hereinafter

referred to as “SERVICE PROVIDER”™.

WITNESSETH
WHEREAS, the COUNTY has the need for the provision of professional services to increase

awareness of and access to pre-exposure prophylaxis (PrEP) for the prevention of Human
Immunodeficiency Virus (HIV); and

WHEREAS, the COUNTY issued a Request for Proposals ("RFP") Number 16-005-76,

Pre-Exposure Prophylaxis (PrEP) Services for HIV Prevention, on July 5, 2016, and SERVICE
PROVIDER responded to said RFP on August 3, 2016; and

WHEREAS, the SERVICE PROVIDER has the expertise to provide such services; and

WHEREAS, the parties are desirous of entering into a contract setting forth the terms and

conditions under which the SERVICE PROVIDER will provide said services; and

NOW THEREFORE, for and in consideration of mutual promises and covenants herein

contained, the parties hereto agree as follows:

L

1.1

1.2

SCOPE OF WORK

This contract is for the provision of professional services to be performed by the SERVICE
PROVIDER. The parties hereby agree that The COUNTY shall have no liability or obligation
to SERVICE PROVIDER or any other person or entity with regard to any obligation not
specifically permitted under the terms of the Contract and/or applicable law.

The COUNTY is designated by the State of Tennessee Department of Health as the Lead
Agency to receive these grant funds for the provision of HIV Prevention Pre-Exposure
Prophylaxis (PrEP) services, as more fully described in the contract with the State of
Tennessee, attached hereto as Exhibit A and fully incorporated by reference, as if stated herein
verbatim.

The SERVICE PROVIDER agrees to:

(a) provide information and materials about PrEP and PrEP-related services to at least
twenty (20) new, pre-PrEP clients each month;

(b) provide, for the first one hundred eighty (180) days after successful prescription and
administration of PrEP, the below noted navigation services to an ongoing case load of
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at least twenty (20) clients each month:

(1) adherence support, including follow-up discussions of any barriers that
that clients may face in continuing to accessing and taking PrEP,

(i)  personalized assessments of the clients’ ability to pay for PrEP,
including individual insurance status and income assessments,

(iii}  referral to necessary medical services in order to maintain PrEP,

(iv)  support regarding selection of, and scheduling with, appropriate PrEP
providers, and

(c) document the number of meetings that are scheduled with ongoing clients, as well as
any challenges that clients may face with regard to adherence.

The SERVICE PROVIDER agrees that at least one representative of the SERVICE
PROVIDER will attend four (4) quarterly service provider meetings as scheduled by the
COUNTY.

TERM AND COMPENSATION

This Contract shall become effective upon the date of the last signature of the parties hereto and
continue through September 29, 2017 with the option to renew for three (3) additional one year
periods with the same terms and conditions and satisfactory performance of all criteria and
subject to the availability of funds for each renewal period. The optional renewal periods will
be upon mutual written consent of both parties. The SERVICE PROVIDER must be prepared to
begin immediately upon receipt of a fully executed contract and written “Notice to Proceed”
from the COUNTY.

The COUNTY agrees to compensate the SERVICE PROVIDER SEVENTY-SIX THOUSAND
AND 00/100 DOLLARS ($76,000.00) for the provision of the Services during the applicable
grant period, as outlined in the budget attached hereto as Exhibit B. In no event shall COUNTY
be responsible for services rendered outside the scope of the Program and Fiscal Guidance.

COUNTY may amend SERVICE PROVIDER’S Program and Fiscal Guidance, as necessary, to
increase and/or eliminate the service categories and the compensation amount for the provision of
services during the term of the Contract.

In any event, the sum total of the Contract shall not exceed ONE HUNDRED FIFTY TWO
THOUSAND AND 00/100 DOLLARS ($152,000.00) during the term of'this Contract which shall
include all reimbursable expenses.

A monthly invoice of expenses, provided in Exhibit C shall be submitted to the COUNTY by the

fifth (5™) working day of each month for reimbursement of actual expenses incurred from the
prior month. The COUNTY shall pay such invoices within thirty (30) days of its receipt and

2
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approval of said invoices, providing timely receipt of reimbursement request, supporting
documentation and continued appropriation of funds from the Tennessee Department of Health,
The COUNTY is not obligated to pay, and will withhold from payment, any amounts the
COUNTY has in dispute with the SERVICE PROVIDER based on SERVICE PROVIDER’S
non-performance or negligent performance of any of the Services under this Contract.

All expenditures by the SERVICE PROVIDER hereunder must adhere to the line items contained
in the SERVICE PROVIDER’S Contract. No budget revisions may be made without prior written
approval of the COUNTY. The final expenditure report is due no more than 25 days following
the end of the SERVICE PROVIDER Contract period on forms to be provided and approved by
the COUNTY. The COUNTY will not be responsible for payment of claims later than the 25
days required for the final expenditure reports.

SERVICE PROVIDER shall not be permitted or authorized to incur costs beyond the extent
that purchase orders have been issued on approved contracts and/or purchases prior to the
commencement date, during the term of the contract, and/or subsequent to the
termination date of County contracts or purchases without prior, expressly written, appropriate
authorization pursuant to County purchasing procedures and rules and regulations. County is
not obligated to pay nor shall SERVICE PROVIDER be entitled to receive payments for
contract fees and expenses incurred in violation of this provision.

GENERAL CONDITIONS

CONTROL

All Services by the SERVICE PROVIDER will be performed in a manner satisfactory to the
COUNTY, and in accordance with the generally accepted business practices and procedures of
the COUNTY. Neither SERVICE PROVIDER nor COUNTY nor any of their respective agents
or employees shall control or have any right to control the manner and means by which the other
party carries out its obligations under this Agreement, nor shall either party, its respective agents
or employees, be liable to third parties for any act or omission of the other party.

SERVICE PROVIDER'S PERSONNEL

The SERVICE PROVIDER certifies that it presently has adequate qualified personnel to perform
all Services required under this Contract. All work performed during the Term of this Contract
will be supervised by the SERVICE PROVIDER. All efforts will be made by both parties to
work cooperatively with each other and their personnel to develop corrective action plan(s) to
address and correct unsatisfactory performance. If no improvement in performance after a
reasonable length of time of corrective action plan implementation, then COUNTY may request
removal of said SERVICE PROVIDER employee. Upon such request, SERVICE PROVIDER
shall promptly replace such employee(s) with substitute employee(s) having appropriate skills
and training.

The SERVICE PROVIDER and the COUNTY certify, by signing this Contract to the best of each
party’s respective knowledge that it, its principals, officers, directors and other officials:
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(a) Are not presently disbarred, suspended, proposed for disbarment, declared ineligible, or
voluntarily excluded from covered transactions by any Federal or State department or agency:

(b) Have not within the past three years preceding this Contract been convicted of, or has had a
civil judgment rendered against it (or its officers) for the commission of fraud or a criminal
offense in connection with obtaining, attempting to obtain, or performing a public (Federal,
State, or local) transaction or Service Provider Contract/contract under a public transaction,
violation of a Federal or State antitrust statute or the commission of embezzlement, theft,
forgery, bribery, falsification or destruction of records, making false statements or receiving
stolen property;

(c) Have not within the past three years preceding this Contract award, application and/or
proposal had a publicly (Federal, State, or local) funded contract terminated for cause of
default.

INDEPENDENT STATUS

a. Nothing in this Contract shall be deemed to represent that the SERVICE PROVIDER,
or any of the SERVICE PROVIDER's employees or agents, are the agents,
representatives, or employees of the COUNTY. The SERVICE PROVIDER is an
independent contractor. Anything in this Contract which may appear to give the
COUNTY the right to direct the SERVICE PROVIDER as to the details of the
performance of the Services under this Contract or to exercise a measure of control over
the SERVICE PROVIDER is solely for purposes of compliance with local, state and
federal regulations and means that the SERVICE PROVIDER will follow the desires of
the COUNTY only as to the intended results of the scope of this Contract. Nothing in
this Agreement shall be construed to create the relationship of employer and employee,
or principal and agent, or any relationship other than that of independent parties
contracting with each other solely for the purposes of carrying out the terms of this
Agreement.

b. Itis further expressly agreed and understood by SERVICE PROVIDER that neither it
nor its employees or agents are entitled to any benefits which normally accrue to
employees of the COUNTY; that SERVICE PROVIDER has been retained by the
COUNTY to perform the Services specified herein (not hired) and that the
remuneration specified herein is considered fees for the Services performed (not wages)
and that invoices submitted to the COUNTY by SERVICE PROVIDER for the Services
performed shall be on the SERVICE PROVIDER’s Jetterhead.

REPORTS
SERVICE PROVIDER shall prepare and submit quarterly reports ofits activities, funded under
this Contract, to the originating department. The reports shall include the items outlined in

Exhibit C. Any such reports provided to the COUNTY shall be prepared with the understanding
that the COUNTY may make such reports available to the public. The quarterly reports and all

4
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books of account and financial records that are specific to the work performed in accordance
with this Contract may be subject to audit by the Director of the Division of Administration and
Finance of the COUNTY. The COUNTY shall have the right to withhold future disbursement
of funds under this Contract and any future Contracts until this provision has been met.

TERMINATION OR ABANDONMENT

a. It shall be cause for the immediate termination of this Contract if, after its execution,
the COUNTY determines that:

(1) Either the SERVICE PROVIDER or any of its principals, partners or corporate
officers, if a corporation, including the corporation itself, has pled nolo
contendere, or has pled or been found guilty of a criminal violation, whether
state or federal, involving, but not limited to, governmental sales or purchases,
including but not limited to the rigging of bids, price fixing, or any other
collusive and illegal activity pertaining to bidding and governmental
contracting; or

(1)  SERVICE PROVIDER has subcontracted, assigned, delegated, transferred its
rights, obligations or interests under this Contract without the COUNTY's
consent or approval; or

(1)  SERVICE PROVIDER has filed bankruptcy, become insolvent or made an
assignment for the benefit of creditors, or a receiver, or similar officer has been
appointed to take charge of all or part of SERVICE PROVIDER'S assets.

b. The COUNTY may terminate the Contract upon five (5) days written notice by the
COUNTY or its authorized agent to the SERVICE PROVIDER for SERVICE
PROVIDER’s failure to provide the Services specified under this Contract.

¢. This Contract may be terminated by the COUNTY without cause, breach or penalty by
giving  thirty (30) days written notice to the other party. In the event of such
termination, the SERVICE PROVIDER shall be paid for all Services rendered prior to
the Termination Date, provided the SERVICE PROVIDER shall have delivered to
COUNTY such statements, accounts, reports and other materials as required under this
Contract, however, SERVICE PROVIDER shall not be compensated for any
anticipatory profits that have not been earned as of the date of the Termination Date.

d. Notwithstanding the above or any section herein to the contrary, SERVICE
PROVIDER shall not be relieved of liability to the COUNTY for damages
sustained by the COUNTY by virtue of any breach of the Contract by SUB-
GRANTEE and the COUNTY may withhold any payments to SERVICE PROVIDER
for the purpose of setoff until such time as the exact amount of damages due the
COUNTY from SERVICE PROVIDER is determined.

COMPENSATION FOR CORRECTIONS
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No compensation shall be due or payable to SERVICE PROVIDER pursuant to this Contract
for any SERVICE PROVIDER’s Services performed by the SERVICE PROVIDER in
connection with effecting of corrections to the design of the Services, when such corrections are
required as a direct result of negligence by the SERVICE PROVIDER to properly fulfill any of
his obligations as set forth in this Contract.

SUBCONTRACTING. ASSIGNMENT OR TRANSFER

a. Any subcontracting, assignment, delegation or transfer of all or part of the rights,
responsibilities, or interest of either party to this Contract is prohibited unless by
written consent of the other party. No subcontracting, assignment, delegation or
transfer shall relieve the SERVICE PROVIDER from performance of the Services
under this  Contract. The COUNTY shall not be responsible for the  fulfillment of
the SERVICE PROVIDER's obligations to its transferors or subcontractors.

b. If such subcontracts are approved by the COUNTY, they shall contain, at a minimum,
sections of this Service Provider Confract pertaining to Conflicts of Interest,
Lobbying, Nondiscrimination, Public Accountability, and Public Notice.
Notwithstanding any use of approved subcontractors, the SERVICE PROVIDER shall
be the prime contractor and shall be fully and completely responsible for all work
performed.

¢. Upon the request of the other party, the subcontracting, assigning, delegating or
transferring party shall provide all documents evidencing the subcontract, assignment,
delegation or transfer.

CONFLICT OF INTEREST

a. The SERVICE PROVIDER covenants that it has no public or private interest, and will
not acquire directly or indirectly any interest which would conflict in any manner with
the performance of the Services. The SERVICE PROVIDER warrants that no part of
the total Contract Fee shall be paid directly or indirectly to any officer or employee of
the COUNTY as wages, compensation, or gifts in exchange for acting as officer, agent,
employee, subcontractor or contractor to the SERVICE PROVIDER in connection with
any work contemplated or performed relative to this Contract. Further, no funds
hereunder may be contributed to the election campaign of any candidate running for
elected office or to influence the outcome of any local, state or federal election.

b. The SERVICE PROVIDER warrants that no part of the total Grant Contract Amount
shall be paid directly or indirectly to an employee or official of the State of Tennessee
as wages, compensation, or gifts in exchange for acting as an officer, agent, employee,
subcontractor, or consultant to the SERVICE PROVIDER in connection with any work
contemplated or performed relative to this Contract.

CONTINGENT FEES
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The SERVICE PROVIDER warrants that it has not employed or retained any company or
person other than a bona fide employee working solely for the SERVICE PROVIDER, to
solicit or secure this Contract, and that it has not paid or agreed to pay any company or person,
other than a bona fide employee working solely for the SERVICE PROVIDER any fee,
commission, percentage, brokerage fee, gift, or any other consideration contingent upon or
resulting from the award or making of this Contract. For breach or violation of this warranty,
the COUNTY will have the right to recover the full amount of such fee, commission,
percentage, brokerage fee, gift, or other consideration.

EMPLOYMENT OF COUNTY WORKERS

The SERVICE PROVIDER will not engage, on a full, part-time, or any other basis during the
Term of the Contract, any professional or technical personnel who are or have been at any time
during the Term of the Contract in the employ of the COUNTY.

ACCESS TO RECORDS

a. Subject to all applicable laws concerning confidentiality of such data or records, during
all phases of the work and Services to be provided hereunder, SERVICE PROVIDER
agrees to permit duly authorized agents and employees of the COUNTY to enter
SERVICE PROVIDER's offices for the purpose of inspections, reviews and audits of
data and records maintained on patients who receive services under this Contract, upon
reasonable notice during normal working hours. Reviews may also be accomplished at
meetings that are arranged at mutually agreeable times and places. The SERVICE
PROVIDER will maintain all books, documents, papers, accounting records, and other
evidence pertaining to the Fee paid under this Contract and make such materials
available at their offices at all reasonable times during the Term of this Contract and for
five (5) years from the date of payment under this Contract for inspection by the
COUNTY or by any other governmental entity or agency participating in the funding of
this Contract, or any authorized agents thereof. Copies of said records shall be furnished
to the COUNTY upon request. COUNTY agrees to pay reasonable cost to SERVICE
PROVIDER for providing copies.

b. The SERVICE PROVIDER and any approved subcontractor shall maintain
documentation for all charges under this Contract. The books, records, and documents
of the SERVICE PROVIDER and any approved subcontractor, insofar as they relate to
work performed or money received under this Contract, shall be maintained in
accordance with applicable Tennessee law. In no case shall the records be maintained
for a period of less than five (5) full years from the date of the final payment. The
SERVICE PROVIDER’s records shall be subject to audit at any reasonable time and
upon reasonable notice by the Grantor State Agency, the Comptroller of the Treasury,
or their duly appointed representatives.

The records shall be maintained in accordance with Governmental Accounting
Standards Board (GASB) Accounting Standards or the Financial Accounting Standards



3.12

3.13

Board (FASB) Accounting Standards Codification, as applicable, and any related
AJICPA Industry Audit and Accounting guides.

In addition, documentation of grant applications, budgets, reports, awards, and
expenditures will be maintained in accordance with U.S. Office of Management and
Budget’s Uniform Administrative Requirements, Cost Principles, and Audit
Requirements for Federal Awards.

Expenditures shall be made in accordance with local government purchasing policies nd
procedures and purchasing procedures for local governments authorized under state
law.

The SERVICE PROVIDER shall also comply with any recordkeeping and reporting
requirements prescribed by the Tennessee Comptroller of the Treasury.

The SERVICE PROVIDER shall establish a system of internal controls that utilize the
COSO Internal Control - Integrated Framework model as the basic foundation for the
internal control system. The SERVICE PROVIDER shall incorporate any additional
Comptroller of the Treasury directives into its internal control system.

Any other required records or reports which are not contemplated in the above
standards shall follow the format designated by the head of the Grantor State Agency,
the Central Procurement Office, or the Commissioner of Finance and Administration of
the State of Tennessee.

DISPUTE RESOLUTION

Any dispute concerning a question of fact in connection with the work not disposed of by
agreement between the SERVICE PROVIDER and the COUNTY will be referred to the Shelby
County Contract Administrator or its duly authorized representative, whose decision regarding
same will be final.

RESPONSIBILITIES FOR CLAIMS AND LIABILITIES

a. SERVICE PROVIDER shall indemnify, defend, save and hold harmless the
COUNTY, and its elected officials, officers, employees, agents, assigns, and
instrumentalities from and against any and all claims, liability, losses or damages—
including but not limited to Title VII and 42 USC 1983 prohibited acts—arising out
of or resulting from any conduct; whether actions or omissions; whether intentional,
unintentional, or negligent; whether legal or illegal; or otherwise that occur in
connection with or in breach of this Contract or in the performance of the Services
hereunder, whether performed by the SERVICE PROVIDER its subcontractors,
agents, employees or assigns. SERVICE PROVIDER is governed by the terms of
the Tennessee Governmental Tort Liability Act, T.C.A. 29-20- 101 et seq.
(*GTLA™), which limits the liability of SERVICE PROVIDER. The parties agree
that SERVICE PROVIDER’s indemnification, if any, is limited to the maximum



amount of liability established by the GTLA. This indemnification shall survive the
termination or conclusion of this Contract.

b. SERVICE PROVIDER expressly understands and agrees that any insurance
protection required by this Contract or otherwise provided by the SERVICE
PROVIDER shall in no way limit the responsibility to indemnify, defend, save and
hold harmless the COUNTY or its elected officials, officers, employees, agents,
assigns, and instrumentalities as herein provided.

¢. The COUNTY has no obligation to provide legal counsel or defense to SERVICE
PROVIDER or its subcontractors in the event that a suit, claim or action of any
character is brought by any person not a party to this agreement against SERVICE
PROVIDER as a result of or relating to performance of the Services under this
Contract.

d. Except as expressly provided herein, the COUNTY has no obligation for the
payment of any judgment or the settlement of any claims against SERVICE
PROVIDER as a result of or relating to performance of the Services under this
Contract.

e. SERVICE PROVIDER shall immediately notify the COUNTY of any claim or suit
made or filed against SERVICE PROVIDER or its subcontractors regarding any
matter resulting from or relating to SERVICE PROVIDER’s performance of the
Services under this Contract and will cooperate, assist and consult with the
COUNTY in the defense or investigation thereof.

3.14 GENERAL COMPLIANCE WITH LAWS

a. The SERVICE PROVIDER certifies that it is qualified or will take steps necessary to
qualify to do business in the State of Tennessee and that it will take such action as,
from time to time, may be necessary to remain so qualified and it shall obtain, at its
expense all licenses, permits, insurance, and governmental approvals, if any,
necessary to the performance of the Services under this Contract.

b. The SERVICE PROVIDER is assumed to be familiar with and agrees that at all
times it will observe and comply with all federal, state, and local laws, ordinances,
and regulations in any manner affecting the performance of the Services. The
preceding shall include, but is not limited to, compliance with all Equal
Employment Opportunity laws, the Fair Labor Standards Act, Occupational Safety
and Health Administration (OSHA) requirements, and the Americans with
Disabilities Act (ADA).

¢. This Contract wil] be interpreted in accordance with the laws of the State of
Tennessee. By execution of this Contract, the SERVICE PROVIDER agrees that
all actions, whether sounding in contract or in tort, relating to the validity,
construction, interpretation and enforcement of this Contract will be instituted and
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litigated in the courts of the State of Tennessee, located in Shelby County,
Tennessee, and in no other. In accordance herewith, the parties to this Contract
submit fo the jurisdiction of the courts of the State of Tennessee located in Shelby
County, Tennessee.

NON-DISCRIMINATION

The SERVICE PROVIDER hereby agrees, warrants, and assures compliance with the
provisions of Title VI and VI of the Civil Rights Act of 1964 and all other federal statutory
laws which provide in whole or in part that no person shall be excluded from participation or be
denied benefits of or be otherwise subjected to discrimination in the performance of this
Contract or in the employment practices of the SERVICE PROVIDER on the grounds of
handicap and/or disability, age, race, color, religion, sex, national origin, or any other
classification protected by federal, Tennessee State Constitutional or statutory law. The
SERVICE PROVIDER shall upon request show proof of such non-discrimination and shall
post in conspicuous places available to all employees and applicants notices of non-
discrimination.

Any recipient entity shall be subject to the requirements of Title VI of the Civil Rights Act of
1964, 42 U.S.C. 2000d et seq., and regulations promulgated pursuant thereto. It shall develop a
Title VI implementation plan with participation by protected beneficiaries as may be required
by such law or regulations. To the extent applicable, such plan shall include Title VI
implementation plans sub-recipients of federal funds through the entity. The SERVICE
PROVIDER shall produce the plan upon request of the COUNTY. Failure to provide same
shail constitute a material breach of contract.

ENTIRE AGREEMENT

This Contract represents the entire and integrated agreement between the parties and supersedes
all prior negotiations, representations or agreements, whether oral or written.

AMENDMENT

This Contract may be modified or amended only by written instrument signed by both parties.

SEVERABILITY

If any provision of this Contract is held to be unlawful, invalid or unenforceable under any
present or future laws, such provision shall be fully severable; and this Contract shall then be
construed and enforced as if such unlawful, invalid or unenforceable provision had not been a
part hereof. The remaining provisions of this Contract shall remain in full force and effect and
shall not be affected by such unlawful, invalid or unenforceable provision or by its severance
here from. Furthermore, in lieu of such unlawful, invalid, or unenforceable provision, there
shall be added automatically as a part of this Contract a legal, valid and enforceable provision
as similar in terms to such unlawful, invalid or unenforceable provision as possible.

10
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NO WAIVER OF CONTRACTUAL RIGHT

No waiver of any term, condition, default, or breach of this Contract, or of any document
executed pursuant hereto, shall be effective unless in writing and executed by the party making
such waiver; and no such waiver shall operate as a waiver of either (a) such term, condition,
default, or breach on any other occasion or (b) any other term, condition, default, or breach of
this Contract or of such document. No delay or failure to enforce any provision in this Contract
or in any document executed pursuant hereto shall operate as a waiver of such provision or any
other provision herein or in any document related hereto. The enforcement by any party of any
right or remedy it may have under this Contract or applicable law shall not be deemed an
election of remedies or otherwise prevent such party from enforcement of one or more other
remedies at any time.

MATTERS TQ BE DISREGARDED

The titles of the several sections, subsections, and paragraphs set forth in this contract are
inserted for convenience of reference only and shall be disregarded in construing or interpreting
any of the provisions of this Contract.

SUBJECT TO FUNDING

This Contract is subject to annual appropriations of funds by the COUNTY. In the event
sufficient funds for this Contract are not appropriated by THE COUNTY for any of its fiscal
period during the Term hereof, then this Contract will be terminated. In the event of such
termination, the SERVICE PROVIDER shall be entitled to receive just and equitable
compensation for any satisfactory work performed as of the Termination Date.

TRAVEL EXPENSES

All travel expenses payable under this Contract shall be in accordance with the County Travel
Policy and Procedures. This includes advance written travel authorization, submission of travel
claims, documentation requirements, and reimbursement rates. No travel advances will be
made by the COUNTY. Reimbursement to the SERVICE PROVIDER for travel, meals, or
lodging shall be subject to amounts and limitations specified in the "State Comprehensive
Travel Regulations," as they are amended from time to time, and shall be contingent upon and
limited by the Grant Budget funding for said reimbursement.

NON-LIABILITY FOR CONTRACTOR EMPLOYEE TAXES

Neither SERVICE PROVIDER nor its personnel are COUNTY’s employees, and COUNTY
shall not take any action or provide SERVICE PROVIDER’s personnel with any benefits and
shall have no liability for the following:

a. Withholding FICA (Social Security) from SERVICE PROVIDER’s payments;

b. Making state or federal unemployment insurance contributions on behalf of
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3.24

3.25

3.26

3.27

SERVICE PROVIDER or its personnel;

c¢. Withholding state and federal income tax from payment to SERVICE
PROVIDER;

d. Making disability insurance contributions on behalf of SERVICE PROVIDER;

e. Obtaining workers’ compensation insurance on behalf of SERVICE PROVIDER
or SERVICE PROVIDER’s personnel.

INCORPORATION OF OTHER DOCUMENTS

a. SERVICE PROVIDER shall provide Services pursuant to this Contract in
accordance with the terms and conditions set forth within the Shelby County
Request for Proposals/Bids as well as the Response of SERVICE PROVIDER
thereto, all of which are maintained on file within the Shelby County Purchasing
Department and incorporated herein by reference.

b. It is understood and agreed between the parties that in the event of a variance
between the terms and conditions of this Contract and any amendment thereto and
the terms and conditions contained either within the Request for Proposals/Bids or
the Response thereto, the terms and conditions of this Contract as well as any
amendment shall take precedence and control the relationship and understanding of
the parties; followed by the Request for Proposals; and lastly, the Response to
Regquest for Proposals.

CONTRACTING WITH LOCALLY OWNED SMALL BUSINESSES

The SERVICE PROVIDER shall take affirmative action to assure that Locally Owned Small
Businesses that have been certified by the COUNTY are utilized when possible as sources of
supplies and equipment, construction and services.

RIGHT TO REQUEST REMOVAL OF SERVICE PROVIDER’S EMPLOYEES

The COUNTY may interview the personnel SERVICE PROVIDER assigns to COUNTY’s
work. All efforts will be made by both parties to work cooperatively with each other and their
personnel to develop cormrective action plan(s) to address and correct unsatisfactory
performance. If no improvement in performance after a reasonable length of time of corrective
action plan implementation, then COUNTY may request removal of said SERVICCE
PROVIDER employee. Upon such request, SERVICE PROVIDER shall promptly replace
such employee(s) with substitute employee(s) having appropriate skills and training.

INCORPORATION OF WHEREAS CLAUSES

The foregoing whereas clauses are hereby incorporated into this Contract and made a part
hereof.
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3.28

3.29

3.30

DISCLOSURE QF REPORTS. DATA OR OTHER INFORMATION

Notwithstanding anything to the contrary contained herein or within any other document
supplied to COUNTY by SERVICE PROVIDER, SERVICE PROVIDER understands and
acknowledges that COUNTY is a governmental entity subject to the laws of the State of
Tennessee and that any reports, data or other information supplied to COUNTY by SERVICE
PROVIDER due to Services performed pursuant to this Contract is subject to being disclosed
as a public record in accordance with the laws of the State of Tennessee.

ORGANIZATION STATUS AND AUTHORITY

a. SERVICE PROVIDER represents and warrants that it is a corporation, limited
liability company, partnership, or other entity duly organized, validly existing and in
good standing under the laws of the State of Tennessee; it has the power and
authority to own its properties and assets and is duly qualified to carry on its
business in every jurisdiction wherein such qualification is necessary.

b. The execution, delivery and performance of this Contract by the SERVICE
PROVIDER has been duly authorized by all requisite action and will not violate any
provision of law, any order of any court or other agency of government, the
organizational documents of SERVICE PROVIDER, any provision of any
indenture, agreement or other instrument to which SERVICE PROVIDER is a
party, or by which SERVICE PROVIDER’s respective properties or assets are
bound, or be in conflict with, result in a breach of, or constitute (with due notice or
lapse of time or both) a default under any such indenture, agreement or other
instrument, or resuit in the creation or imposition of any lien, charge or
encumbrance of any nature whatsoever upon any of the properties or assets.

INSURANCE REQUIREMENTS

a.

The SERVICE PROVIDER shall purchase and maintain, in a company or
companies licensed to do business in the State of Tennessee, such insurance as will
protect the County from claims which may arise out of or result from the SERVICE
PROVIDER’s operations under the Contract, whether such operations are performed
by itself or by any SERVICE PROVIDER or by anyone directly or indirectly
employed by any of them, or by anyone for whose acts the SERVICE PROVIDER
or SERVICE PROVIDER may be liable.

The insurance required shall be written for not less than any limits of liability
specified or required by law, whichever is greater. Shelby County Government, its
elected officials, appointees and employees will be named as additional insureds. The
SERVICE PROVIDER will maintain throughout the life of this Contract insurance,
through insurers rated A- or better by A.M. Best, in the following minimum
requirements. All policies will provide for thirty (30) days written notice to
COUNTY of cancellation or material change in coverage provided. If policy terms
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and conditions do not allow for notice COUNTY, SERVICE PROVIDER will
immediately notify COUNTY and provide evidence or replacement coverage withno
lapse.

i} Errors and Omissions/or Professional Liability coverage with limits of
$1,000,000.00 per occurrence/$3,000,000.00 annual aggregate, indicating if
coverage is on occurrence basis or claims made.

i) Commercial General Liability coverage with minimum limits of
$1,000,000.00 per occurrence bodily injury and property damage/
$1,000,000.00 personal and advertising injury/$2,000,000.00 general
aggregate coverage, $2,000,000.00 annual aggregate products/compieted
operations, indicating whether coverage provided on a claims-made or on an
occurrence basis. Shelby County Government, its elected officials, appointees
and employees will be named as additional insureds. The insurance shall
include coverage for the
following:

a. Premises/Operations;

. Products/Completed Operations;

Contractual Liability;

. Independent Contractors;

Personal and Advertising Injury.

Assault and Battery

Sexual Molestation

e "o oo o

i) Workers Compensation and Employers® Liability Insurance — Workers’
compensation statutory limits as required by Tennessee.  This policy
should include Employers’ Liability coverage for $1,000,000.00 each
accident; $500,000 - Disease - each employee; and Disease - $500,000
policy limit. Contractor/provider waives its right of subrogation against
Shelby County for any and all workers® compensation claims. Policy will
include waiver of subrogation endorsement in favor of Shelby County
Government.

1v) Business Automobile Liability Insurance - minimum limitof
$1,000,000.00 each accident for property damage and bodily injury.
Coverage is to be provided on all owned/leased, hired and non-owned
autos. Shelby County Government, its elected officials, appointees and
employees will be named as additional insureds.

SERVICE PROVIDER shall provide County with a current copy of the
Certificate of Insurance at the time of contracting and shall maintain said insurance
or self- insurance during the entire Contract period as well as provide renewal
copies on each anniversary date. The certificate holder is to read:
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Shelby County Government

County Attorney’s Office, Contracts Administration
Department 160 N. Main, Suite 950

Memphis, TN 38103

d. Upon termination or cancellation of any claims-made insurance currently in effect
under this Contract, the SERVICE PROVIDER shall purchase an extended
reporting endorsement and fumnish evidence of same to the County.

€. Any coverage applying to COUNTY shall be considered primary and con-
contributory regardless of any insurance or self-insurance the COUNTY may
maintain.

f. If the SERVICE PROVIDER maintains higher limits than the minimums shown
above, the COUNTY requires and shall be entitled to coverage for the higher limits
maintained by the SERVICE PROVIDER. Any available insurance proceeds in
excess of the specified minimum limits of insurance and coverage shall be available
to the COUNTY as additional insureds.

£ Any insurance company of the Provider shall be admitted and authorized to do
business in the State of Tennessee and shall carry a minimum rating assigned by
AM. Best & Company’s Key Rating Guide of “A-" and a Financial Size Category
of “X”.

3.31 NOTICE

All notices, offers, acceptances, waivers, and other communications under this contract shall be
in writing, and shall be deemed to have been both given and received when delivered to the
party in person or, if mailed, when deposited in the U.S. Mails, by certified mail, postage pre-
paid, with return receipt requested, to the party at the following address:

COUNTY:  Shelby County {(Ryan White Program)
160 N. Main St., Suite 250
Memphis, Tennessee 38103
Attn.: Jennifer Pepper, Administrator
and
Shelby County Government
Contract Administration
160 N. Main St., Suite 950
Memphis, Tennessee 38103

VENDOR:  Friends For Life Corporation
43 N. Cleveland
Memphis, TN 38104
Attn: Diane Duke



3.32

1v.

4.1

or to such other address as any party, by notice to all others, may designate from time to time.

WAVIER OF PROPRIETARY INTEREST

Notwithstanding anything to the contrary contained herein or within any other document
supplied to the COUNTY by the SERVICE PROVIDER, the SERVICE PROVIDER
understands and acknowledges that the COUNTY is a governmental entity subject to the laws
of the State of Tennessee and that any report, data or other information supplied to the
COUNTY by the SERVICE PROVIDER due to services performed pursuant to this Contract is
subject to being disclosed as a public record in accordance with the laws of the State of
Tennessee.

DITION ONS

DATA SECURITY

SERVICE PROVIDER warrants to the COUNTY and State that it agrees to meet the spirit
and intent of all compliance requirements relating to the content of data accessed. This
includes but is not limited to Payment Card Industry (PCI) data, as defined by PCI Security
Standard v3.1, Protected Health Information (PHI), as defined under the in Code of Federal
Regulations, Title 45, Subtitle A, Subchapter C, Part 160, Subpart A, §160.103 (45 C.F.R.
§160.103), and Personally Identifiable Information (P11), as defined in the National Institute
of Standards and Technology Special Publication 800-122 sections 2.1 and 2.2, in electronic
and/or paper format. CONTRACTOR will sign any documents that are reasonably necessary
to keep the State and the COUNTY in compliance, including, but not limited to, Data
Security - Vendor Acknowledgement agreement and Acceptable Use Policy, and to abide by
SCG ITS security policies including, but not limited to, the SCG Network Security and
Information Security policies.

SERVICE PROVIDER shall apply all vendor-issued security updates for system hardware
and software components maintained by the SERVICE PROVIDER within 30 days of
issuance.

Upon netification by the COUNTY, the SERVICE PROVIDER shall assure that all
vulnerabilities specific to the systems maintained and identified by the COUNTY Approved
Scanning Vendor (ASV), using the common vulnerability scoring system (CVSS), as not
meeting compliance requirements, including but not limited to PCI Data Security Standards
(DSS) and Health Insurance Portability and Accountability Act (HIPAA), are patched,
updated, or otherwise modified to assure they meet said compliance requirements.

The SERVICE PROVIDER shall promptly report to Information Technology Security
Officer any breaches of Shelby COUNTY Government data and will implement immediate,
appropriate corrective actions to contain and prevent recurrence.

1) HIPAA - SERVICE PROVIDER warrants to the COUNTY and State that it is



familiar with the requirements of the Health Insurance Portability and
Accountability Act of 1996 (HIPAA) and its accompanying regulations, and will
comply with all applicable HIPAA requirements in the course of this Contract.
SERVICE PROVIDER warrants that it will cooperate with the COUNTY and
State in the course of performance of the Contract so that all parties will be in
compliance with HIPA A, including cooperation and coordination with COUNTY
and State privacy officials and other compliance officers required by HIPAA and
its regulations. SERVICE PROVIDER will sign any documents that are
reasonably necessary to keep the State and the COUNTY in compliance with
HIPAA, including, but not limited to, business associate agreements.

11) PCI-DSS - SERVICE PROVIDER warrants to the COUNTY that it is familiar
with the requirements established by the Payment Card Industry Security
Standards Council for PCI Data Security Standards (PCI-DSS) and will comply
with all applicable PCI-DSS requirements in the course of this Contract.
CONTRACTOR agrees to indemnify and hold the COUNTY, its officers,
employees, and agents, harmless for, from and against any and all claims, causes
of action, suits, judgments, assessments, costs (including reasonable attorneys’
fees) and expenses ansing out of or relating to any breach of COUNTY or
COUNTY customer credit card or identity information due to the SERVICE
PROVIDER’s actions.

iii) Personally Identifiable Information (PIT) - SERVICE PROVIDER warrants to the
COUNTY that it will protect any information about an individual maintained by
an agency, including (1) any information that can be used to distinguish or trace
an individual‘s identity, such as name, social security number, date and place of
birth, mother‘s maiden name, or biometric records; and (2) any other information
that is linked or linkable to an individual, such as medical, educational, financial,
and employment information.

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK



IN WITNESS WHEREOYF, the parties hereto have set their signatures for the purposes
contained herein, on the day and date first above written.

APPROVED AS TO FORM SHELBY COUNTY GOVERNMENT
AND LEGALITY:
Contract Administration/ Mark H. Luttrell, Jr., Mayor

Assistant County Attorney



FRIENDS FOR LIFE COPORATION

oyt el

| — -
Title: _{=xecvowive X RO

CORPORATE ACKNOWLEDGMENT

STATE OF TENNESSEE
COUNTY OF SHELBY

Before me, the undersigned, a Notary Public, in and for the State and County aforesaid,
personally appeared DIANE DUKE with whom I am personally acquainted or proved to me on the
basis of satisfactory evidence, and who, upon oath, acknowledged himself/herself to be president or
other officer authorized by appropriate Corporate action and/or Resolution to execute the preceding
instrument of FRIENDS FOR LIFE, COPR.. the within named bargainer, a corporation, and that
she/he as such president or other officer executed the foregoing instrument for the purpose therein

contained, by signing the name of the corporation by himself/herself as DIANE DUKE.

WITNESS my hand and Rt;ﬁcial seal at office this_/#/ z‘4day of ﬂéﬁiﬁw , 2016.

My Commission Expires: 4,44.4/ L7 2OLE
K Fi
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ACORD CERTIFICATE OF LIABILITY INSURANCE 8/2/2016

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER,

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies} must be endorsed, f SUBROGATION IS WAIVED, subjact to
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the
cestificate holdar in Heu of such endorsement(s).

CONTACT

PRODUCER ) NARE: Allison Alsup
Lipscomb & Fits Insurance, LLC PHONE - 901-321-1193 [T2X oy, 901-321-1099
Memphis TN 38112 | B . allisena@lpinsurance.com
INSURER{S) AFFORDING COVERAGE NAIC #

surer 4 ;Phitadelphia Indemnity ins Co 18058
;:‘?““E" or Li FRIENFOR wsurer s :Key Risk Insurance Company 10885
et lor e Gomoraten
P.0. Box 41853 INSURER D
Memphis TN 38174 INSURERE :

INSURER F :
COVERAGES CERTIFICATE NUMBER: 1642928383 REVISION NUMBER:

THIS 5 TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDiCATED. NOTWTHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

WNER ABDLISURR T
LIR VYPE OF INSURANCE NS ] WD POLICY NUMBER ! ,@_@%%}‘ﬁi‘i; ;ﬁ'@%%}’y%@) LINITS
A ¥ | COMMERCIAL GENERAL LIABILITY Y PHPK1485210 S 571212016 SIE2R2017 EACH OCCURRENCE §1.000,000

TDANAGE YO RENTED

_ﬂ CLAIMS-MADE | | OCCUR PREMSES {Ea occurrence; | $100,000

b MED EXP {Any ane person} $5.000

{

‘ PERSONAL & ADV INJURY 51,000,000

GEN' AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $3.000,000
w28 [
{ POLICY JECT Loc FRODUCTS - COMPIOP AGG | $3,000,000
| oTHER: 5
A AUTOMOBILE LABILITY PHPH1485210 S122016 | 51212017 | (T eINED BINGLE LI 157 500 900
X 1 ANY AUTO BODILY INJURY (Per person) | §
A SYNED Egﬁggx;iz BODALY INJURY (Per scaicent)| §
N ; PROPERTY DAMAGE
HIRED ALTOS | ALTOS 3 ?Pe?awue&fm s
X {CADCO1O30 | | i s
A | X | UMBRELLA LIAR OCCUR PHUBS4GE19 511212018 51212017 EACH OCCURRENCE 51,600,000
EXCESS LiAB X | CLAIMSMADE AGGREGATE $1,000.000
oeo |X | RETENTION 10,000 o $
B |WORKERS COMPENSATION 200000006121116 5/42/2016 | 512/2017 R QTH-
AND EMPLOYERS' LIABILITY VI 8 ¥12i20 2 x| SRe {8
ANY PROPRIETORIPAR TNERIEXECUTIVE L. $1,000,000
OFFICERMEMBER EXCLUDED? N4 L, EACH ACCIDENT
{Mandalory in NHj £t DISEASE - EA EMPLOYES $1.000,000
1f yes, gesceibe under H
DESCRIPTION OF QPERATIONS below E . DISEASE - POLICY LIMIT | 61,000,000
DESCRIPTION QF OPERATIONS / LOCATIONS J VEHICLES IACCRD 101, Additienal R Scheckile, may ba had If iore space is requlred)

Shelby County Goverment, its elected officials, appointees and employees and any other contractor selecied to administer is shown as
additional insured as respects to the General Liability per form CG202€ 04/13 subject to policy terms and conditions. Waiver of Subrogation
applies in favor of certificate holder as respects the Workers Compensaticn as required by written contract exectured prior to loss subject to
policy tarms and conditions.

CERTIFICATE HOLDER CANCELLATION
SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
Shelby County Government THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELWERED IN
160 N. Main SL #550 ACCORDANCE WITH THE POLICY PROVISIONS.
Memphis TN 38103

AUTHORIZED REPRESENTATIVE

(heye K Ytk

© 1988-2014 ACORD CORPORATICN. All rights reserved.
ACORD 25 (2014017} The ACORD name and logo are registered marks of ACORD




POLICY NUMBER: PHPK1435210

COMMERCIAL GENERAL LIABILITY
CG 20260413

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

ADDITIONAL INSURED - DESIGNATED
PERSON OR ORGANIZATION

This endorsement maodifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART

SCHEDULE

Name Of Additional Insured Person{s) Or Organizalion(s):

Shelby County Government, its elected
cfficials, appeointees and emplovees and
any other Contractor selected to adminis

Information reguired to complete this Schedule, if rot shown above, will be shown in the Dedarations.

A, Section It - Who is An Insured is amended io B.
include as an additional insured the person{s} or
organizalion(s) shown in the Scheduie, but anly
with respect to liability for *bedily injury®, "property
gamage” or "personal and advertising injury”
caused, in whole or in part, by your acts or
omissions or the acts or omissians ¢f those acting
on your behalf:

1. in the performance of your ongging operations;
or

2. In connection with your premises owned by or
rented to you.

However:

1. The insurance afforded to such adcitional
insured only applies to the extent permitted by
iaw; and

2. If coverage provided to the additional insured is
required by a contracl or agreement, the
insurance afforded to such additional insured
will not be broader than that which you are
required by the contract or agreemeni (o
provide for such additional insured.

CG202504 13 ® Insurance Services Offi

With respect to the insurance afforded io these
additional insureds, the following is added to
Section HI ~ Limits Of Insurance:

if coverage provided to the additional insured Is
required by a contract or agreement, the most we
will pay on behalf of the additional insured is the
amount of ingurance:

1. Requirad by the contract or agreement; or

2. Avallable under the applicable Limits of
Insurance shown in the Declarations;

whichaever ig less.

This endorsement shall not Increase the
applicable Limits of Insurance shown in the
Dedarations.

ce, Inc., 2012 Page 2 of 3



Section 9

GRATUITY DISCLOSURE FORM
Shelby County Ethics Commission

INSTRUCTIONS: This form is for all persons receiving any Shelby County Government contract,
land use approval or financial grant money to report any gratuity that has been given, directly or
indirectly, to any elected official, employee or appointee (including their spouses and immediate
Jamily members) who is involved in the decision regarding the contract, land use approval, or
Jfinancial grant of money.

1. NAME

Friends For Life

2. DATE GF GRATUITY

N/A No Gratuities Taken

3. NATURE AND PURPOSE OF THE GRATUITY

vA

4, NAME OF THE OFFICIAL, EMPLOYEE, APPOINTEE, OR FAMILY MEMBER
WHO RECEIVED THE GRATUITY

viA

5. NAME OF THE PERSON OR ENTITY THAT PROVIDED THE GRATUITY

VA

6. ADDRESS OF THE PERSON OR ENTITY THAT PROVIDED THE GRATUITY

NA

(T ‘




7. DESCRIPTION OF THE GRATUITY
N) )

8. COST OF THE GRATUITY (If cost is unknown and not reasonably discernible
by the person giving the gratuity, then the person giving the gratuity shall
report a good faith estimate of the cost of the gratuity.)

N9

9. The information contained in this Gratuity Disclosure Form, and any supporting
documentation or materials referenced herein or submitted herewith, is true
and correct to the best of my knowledge, information and belief and affirm that |
have not given, directly or indirectly, any gratuity to any elected official,
employee or appointee (including spouse and immediate family members) that
has not been disclosed and | affirm that | have not violated the provisions of the
Sheiby County Government Code of Ethics.

Ww:wjmkbé;h%m 10/7/2016

Signature Date

Diane Duke
Print Name

A copy of your completed form will be placed on the Shelby County Internet website,




PRE-EXPOSURE PROPHYLAXIS (PrEP) SERVICES FOR HIV PREVENTION
SERVICE PROVIDER CONTRACT

This contract (the “Contract”) is entered into this day of
2016, by and between SHELBY COUNTY GOVERNMENT, hereinafter referred to as
"COUNTY" and LE BONHEUR COMMUNITY HEALTH AND WELL-BEING, 50

Peabody Place. Suite 400, Memphis, TN 38103, hereinafter referred to as “SERVICE
PROVIDER”,

WITNESSETH

WHEREAS, the COUNTY has the need for the provision of professional services to
increase awareness of and access to pre-exposure prophylaxis (PrEP) for the prevention of Human
Immunodeficiency Virus (HIV); and

WHEREAS, the COUNTY issued a Request for Proposals ("RFP") Number 16-005-76,
Pre-Exposure Prophylaxis (PrEP) Services for HIV Prevention, on July 5, 2016, and SERVICE
PROVIDER responded to said RFP on August 3, 2016, and

WHEREAS, the SERVICE PROVIDER has the expertise to provide such services; and

WHEREAS, the parties are desirous of entering into a contract setting forth the terms and
conditions under which the SERVICE PROVIDER will provide said services; and

NOW THEREFORE, for and in consideration of mutual promises and covenants herein
contained, the parties hereto agree as follows:

I SCOPE OF WORK

I.1 This contract is for the provision of professional services, such as client outreach,
education, counseling and referral to be performed by the SERVICE PROVIDER regarding
the use of the PrEP medication. The parties hereby agree that The COUNTY shall have no
liability or obligation to SERVICE PROVIDER or any other person or entity with regard to
any obligation not specifically permitted under the terms of the Contract and/or applicable
faw.

1.2 The COUNTY is designated by the State of Tennessee Department of Health as the Lead
Agency to receive these grant funds for the provision of HIV Prevention Pre-Exposure
Prophylaxis (PrEP) services, as more fully described in the contract with the State of
Tennessee, attached hereto as Exhibit A and fully incorporated by reference, as if stated
herein verbatim.

1.3 The SERVICE PROVIDER agrees to:
a. provide information and materials about PrEP and PrEP-related services to at
least twenty (20) new, pre-PrEP clients each month;
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1.4

.

b. provide, for the first one hundred eighty (180} days after successful prescription
and administration of PrEP, the below noted navigation services to an ongoing
case load of at least twenty (20) clients each month:

(i) adherence support, including follow-up discussions of any barriers
that that clients may face in continuing to accessing and taking PrEP,

(ii} personalized assessments of the clients’ ability to pay for PrEP,
including individual insurance status and income assessments,

(iii)  referral to necessary medical services in order to maintain PrEP,

{iv)  support regarding selection of, and scheduling with, appropriate PrEP
providers, and
¢. document the number of meetings that are scheduled with ongoing clients, as
well as any challenges that clients may face with regard to adherence.

The SERVICE PROVIDER agrees that at least one representative of the SERVICE
PROVIDER will atiend four (4) quarterly service provider meetings as scheduled by the
COUNTY.

TERM AND COMPENSATION

This Contract shall become effective upon the date of the last signature of the parties hereto
and continue through September 29, 2017 with the option to renew for three (3) additional
one year periods with the same terms and conditions and satisfactory performance of all
criteria and subject to the availability of funds and agreement as to the compensation for
SERVICE PROVIDER for each renewal period. The optional renewal periods will be upon
mutual written consent of both parties. The SERVICE PROVIDER must be prepared to begin
immediately upon receipt of a fully executed contract and written “Notice to Proceed” from
the COUNTY.

The COUNTY agrees to compensate the SERVICE PROVIDER NINETY SIX THOUSAND
AND 00/100 DOLLARS (396,000.00) for the provision of the Services during the applicable
grant period, which shall include all reimbursable expenses, as outlined in the budget form
attached hereto as Exhibit B.  Such amount may be increased up to $147,000 for the initial
term at COUNTY s option in the event that additional funding is made available pursuant to
applicabie Shelby County policies. . In no event shall COUNTY be responsible for services
rendered outside the scope of the Program and Fiscal Guidance.

COUNTY may amend SERVICE PROVIDER’S budget, as necessary, to increase and/or
eliminate the service categories and the compensation amount for the provision of services
during the term of the Contract.
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23

24

2.5

HI.

31

32

A monthly invoice of expenses, provided in Exhibit C, shall be submitted to the COUNTY
by the tenth (10"} day of each month for reimbursement of actual expenses incurred from
the prior month. The COUNTY shall pay such invoices within thirty (30) days of its
receipt and approval of said invoices, providing timely receipt of reimbursement request,
supporting documentation and continued appropriation of funds from the Tennessee
Department of Health. The COUNTY is not obligated to pay, and will withhold from
payment, any amounts the COUNTY has in dispute with the SERVICE PROVIDER
based on SERVICE PROVIDER’S non-performance or negligent performance of any of
the Services under this Contract.

All expenditures by the SERVICE PROVIDER hereunder must adhere to the line items
contained in the SERVICE PROVIDER’S Contract. No budget revisions may be made
without prior written approval of the COUNTY. The final expenditure report is due no
more than 25 days following the end of the SERVICE PROVIDER Contract period on
forms to be provided and approved by the COUNTY. The COUNTY will not be
responsible for payment of claims later than the 25 days required for the final expenditure
reports.

SERVICE PROVIDER shall not be permitted or authorized to incur costs beyond the
extent that purchase orders have been issued on approved contracts and/or purchases
prior to the commencement date, during the term of the contract, and/or
subsequent to the termination date of County contracts or purchases without prior,
expressly written, appropriate authorization pursuant to County purchasing procedures
and rules and regulations. County is not obligated to pay nor shall SERVICE
PROVIDER be entitled to receive payments for contract fees and expenses incurred in
violation of this provision.

GENERAL CONDITIONS

CONTROL

All Services by the SERVICE PROVIDER will be performed in a manner satisfactory to
the COUNTY, and in accordance with the gencrally accepted business practices and
procedures of the COUNTY. Neither SERVICE PROVIDER nor COUNTY nor any of
their respective agents or employees shall control or have any right to control the manner
and means by which the other party carries out its obligations under this Agreement, nor
shall either party, its respective agents or employees, be liable to third parties for any act or
omission of the other party.

SERVICE PROVIDER'S PERSONNEL

The SERVICE PROVIDER certifies that it presently has adequate qualified personnel to
perform all Services required under this Contract. All work performed during the Term of
this Contract will be supervised by the SERVICE PROVIDER. All efforts will be made by
both parties to work cooperatively with each other and their personnel to develop corrective
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action plan(s) to address and correct unsatisfactory performance. If no improvement in
performance after a reasonable length of time of corrective action plan implementation,
then COUNTY may request removal of said SERVICE PROVIDER employee. Upon such
request, SERVICE PROVIDER shall promptly replace such employee(s) with substitute
employee(s) having appropriate skills and training.

The SERVICE PROVIDER and the COUNTY certify, by signing this Contract to the best of
each party’s respective knowledge that it, its principals, officers, directors and other officials:

a. Are not presently disbarred, suspended, proposed for disbarment, declared
ineligible, or voluntarily excluded from covered transactions by any Federal or
State department or agency;

b. Have not within the past three years preceding this Contract been convicted of, or
has had a civil judgment rendered against it (or its officers) for the commission of
fraud or a criminal offense in connection with obtaining, attempting to obtain, or
performing a public (Federal, State, or local) transaction or Service Provider
Contract/contract under a public transaction; violation of a Federal or State antitrust
statute or the commission of embezzlement, theft, forgery, bribery, falsification or
destruction of records, making false statements or receiving stolen property;

c. Have not within the past three years preceding this Contract award, application
and/or proposal had a publicly (Federal, State, or local) funded contract terminated

for cause of default.

3.3 INDEPENDENT STATUS

a. Nothing in this Contract shall be deemed to represent that the SERVICE
PROVIDER, or any of the SERVICE PROVIDER's employees or agents, are the
agents, representatives, or employees of the COUNTY. The SERVICE
PROVIDER is an independent contractor. Anything in this Contract which may
appear to give the COUNTY the right to direct the SERVICE PROVIDER as to
the details of the performance of the Services under this Contract or to exercise a
measure of control over the SERVICE PROVIDER is solely for purposes of
compliance with local, state and federal regulations and means that the SERVICE
PROVIDER will follow the desires of the COUNTY only as to the intended
results of the scope of this Contract. Nothing in this Agreement shall be construed
to create the relationship of employer and employee, or principal and agent, or
any relationship other than that of independent parties contracting with each other
solely for the purposes of catrying out the terms of this Agreement.

b. Tt is further expressly agreed and understood by SERVICE PROVIDER that
neither it nor its employees or agents are entitled to any benefits which normally
accrue to employees of the COUNTY; that SERVICE PROVIDER has been
retained by the COUNTY to perform the Services specified herein (not hired) and
that the remuneration specified herein is considered fees for the Services
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performed (not wages) and that invoices submitted to the COUNTY by SERVICE
PROVIDER for the Services performed shall be on the SERVICE PROVIDER s
letterhead.

3.4 REPORTS

SERVICE PROVIDER shall prepare and submit quarterly reports of its activities, funded
under this Contract, to the originating department. The reports shall include the items
outlined in Exhibit C. Any such reports provided to the COUNTY shall be prepared with
the understanding that the COUNTY may make such reports available to the public. The
quarterly reports and all books of account and financial records that are specific to the
work performed in accordance with this Contract may be subject to audit by the Director
of the Division of Administration and Finance of the COUNTY. The COUNTY shall
have the right to withhold future disbursement of funds under this Contract and any
future Contracts until this provision has been met.

3.5 TERMINATION OR ABANDONMENT

a. It shall be cause for the immediate termination of this Contract if, after its execution, the
COUNTY determines that:

(1) Either the SERVICE PROVIDER or any of its principals, partners or
corporate officers, if a corporation, including the corporation itself, has
pled nolo contendere, or has pled or been found guilty of a criminal
violation, whether state or federal, involving, but not limited to,
governmental sales or purchases, including but not limited to the rigging
of bids, price fixing, or any other collusive and illegal activity pertaining
to bidding and governmental contracting; or

(1)  SERVICE PROVIDER has subcontracted, assigned, delegated, transferred
its rights, obligations or interests under this Contract without the
COUNTY s consent or approval; or

(iii)  SERVICE PROVIDER has filed bankruptcy, become insolvent or made
an assignment for the benefit of creditors, or a receiver, or similar officer
has been appointed to take charge of all or part of SERVICE
PROVIDER'’S assets.

b. The COUNTY may terminate the Contract upon five {5) days written notice by the
COUNTY or its authorized agent to the SERVICE PROVIDER for SERVICE
PROVIDER s failure to provide the Services specified under this Contract.

c.  This Contract may be terminated by either party without cause, breach or penalty by
giving at least thirty (30) days prior written notice to the other party. In the event of such
termination, the SERVICE PROVIDER shall be paid for all Services rendered prior to
the Termination Date, provided the SERVICE PROVIDER shall have delivered to
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3.6

3.7

3.8

COUNTY such statements, accounts, reports and other materials as required under this
Contract; however, SERVICE PROVIDER shall not be compensated for any anticipatory
profits that have not been earned as of the date of the Termination Date.

Notwithstanding the above or any section herein to the contrary, SERVICE PROVIDER

shall not be relieved of liability to the COUNTY for damages sustained by the

COUNTY by virtue of any breach of the Contract by SUB-GRANTEE and the
COUNTY may withhold any payments to SERVICE PROVIDER for the purpose of
setoff until such time as the exact amount of damages due the COUNTY from SERVICE
PROVIDER is determined.

COMPENSATION FOR CORRECTIONS

No compensation shall be due or payable to SERVICE PROVIDER pursuant to this
Contract for any SERVICE PROVIDER’s Services performed by the SERVICE
PROVIDER in connection with effecting of corrections to the design of the Services,
when such corrections are required as a direct result of negligence by the SERVICE
PROVIDER to properly fulfill any of his obligations as set forth in this Contract.

SUBCONTRACTING, ASSIGNMENT OR TRANSFER

a. Any subcontracting, assignment, delegation or transfer of all or part of the rights,
responsibilities, or interest of either party to this Contract is prohibited unless by
written consent of the other party. No subcontracting, assignment, delegation or
transfer shall relieve the SERVICE PROVIDER from performance of the Services
under this Contract. The COUNTY shall not be responsible for the fulfillment
of the SERVICE PROVIDER's obligations to its transferors or subcontractors.

b. If such subcontracts are approved by the COUNTY, they shall contain, at a
minimum, sections of this Service Provider Contract pertaining to Conflicts of
Interest, Lobbying, Nondiscrimination, Public Accountability, and Public Notice.
Notwithstanding any use of approved subcontractors, the SERVICE PROVIDER
shall be the prime contractor and shall be fully and completely responsible for all
work performed.

c. Upon the request of the other party, the subcontracting, assigning, delegating or
transferring party shall provide all documents evidencing the subcontract,

assignment, delegation or transfer.

CONFLICT OF INTEREST

a. The SERVICE PROVIDER covenants that it has no public or private interest, and
will not acquire directly or indirectly any interest which would conflict in any
manner with the performance of the Services. The SERVICE PROVIDER
warrants that no part of the total Contract Fee shall be paid directly or indirectly
to any officer or employee of the COUNTY as wages, compensation, or gifts in
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39

3.10

311

exchange for acting as officer, agent, employee, subcontractor or contractor to the
SERVICE PROVIDER in connection with any work contemplated or performed
relative to this Contract. Further, no funds hereunder may be contributed to the
clection campaign of any candidate running for elected office or to influence the
outcome of any local, state or federal election.

b. The SERVICE PROVIDER warrants that no part of the total Grant Contract
Amount shall be paid directly or indirectly to an employee or official of the State
of Tennessee as wages, compensation, or gifts in exchange for acting as an
officer, agent, employee, subcontractor, or consultant to the SERVICE
PROVIDER in connection with any work contemplated or performed relative to
this Contract.

CONTINGENT FEES

The SERVICE PROVIDER warrants that it has not employed or retained any company
or person other than a bona fide employee working solely for the SERVICE PROVIDER,
to solicit or secure this Contract, and that it has not paid or agreed to pay any company or
person, other than a bona fide employee working solely for the SERVICE PROVIDER
any fee, commission, percentage, brokerage fee, gift, or any other consideration
contingent upon or resulting from the award or making of this Contract. For breach or
violation of this warranty, the COUNTY will have the right to recover the full amount of
such fee, commission, percentage, brokerage fee, gift, or other consideration.

EMPLOYMENT OF COUNTY WORKERS

The SERVICE PROVIDER will not engage, on a full, part-time, or any other basis
during the Term of the Contract, any professional or technical personnel who are or have
been at any time during the Term of the Contract in the employ of the COUNTY.

ACCESS TO RECORDS

Subject to all applicable laws concering confidentiality of such data or records, during
all phases of the work and Services to be provided hereunder, SERVICE PROVIDER
agrees to permit duly authorized agents and employees of the COUNTY to enter
SERVICE PROVIDER's offices for the purpose of inspections, reviews and audits of
data and records maintained on patients who receive services under this Contract, upon
reasonable notice during normal working hours. Reviews may also be accomplished at
meetings that are arranged at mutually agreeable times and places. The SERVICE
PROVIDER will maintain all books, documents, papers, accounting records, and other
evidence pertaining to the Fee paid under this Contract and make such materials available
at their offices at all reasonable times during the Term of this Contract and for five (5)
years from the date of payment under this Contract for inspection by the COUNTY or by
any other governmental entity or agency participating in the funding of this Contract, or
any authorized agents thereof. Copies of said records shall be furnished to the COUNTY
upon request. COUNTY agrees to pay reasonable cost to SERVICE PROVIDER for
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3.13

providing copies.

The SERVICE PROVIDER and any approved subcontractor shall maintain
documentation for all charges under this Contract. The books, records, and documents of
the SERVICE PROVIDER and any approved subcontractor, insofar as they relate to
work performed or money received under this Contract, shall be maintained in
accordance with applicable Tennessee law. In no case shall the records be maintained for
a period of less than five (5) full years from the date of the final payment. The SERVICE
PROVIDERs records shall be subject to audit at any reasonable time and upon
reasonable notice by the Grantor State Agency, the Comptroller of the Treasury, or their
duly appointed representatives.

The records shall be maintained in accordance with Governmental Accounting Standards
Board (GASB) Accounting Standards or the Financial Accounting Standards Board
(FASB) Accounting Standards Codification, as applicable, and any related AICPA
Industry Audit and Accounting guides.

In addition, documentation of grant applications, budgets, reports, awards, and
expenditures will be maintained in accordance with U.S. Office of Management and
Budget’s Uniform Administrative Requirements, Cost Principles, and Audit
Requirements for Federal Awards.

Expenditures shall be made in accordance with local government purchasing policies and
procedures and purchasing procedures for local governments authorized under state law.

The SERVICE PROVIDER shall also comply with any recordkeeping and reporting
requirements prescribed by the Tennessee Comptroller of the Treasury.

The SERVICE PROVIDER shall establish a system of internal controls that utilize the
COSO Internal Control - Integrated Framework model as the basic foundation for the
internal control system. The SERVICE PROVIDER shall incorporate any additional
Comptroller of the Treasury directives into its internal control system.

Any other required records or reports which are not contemplated in the above standards
shall follow the format designated by the head of the Grantor State Agency, the Central
Procurement Office, or the Commissioner of Finance and Administration of the State of
Tennessee.

RESPONSIBILITIES FOR CLAIMS AND LIABILITIES

a. SERVICE PROVIDER shall indemnify, defend, save and hold harmless the
COUNTY, and its elected officials, officers, employees, agents, assigns, and
instrumentalities from and against any and all claims, liability, losses or
damages——including but not limited to Title VII and 42 USC 1983 prohibited
acts—arising out of or resulting from any conduct; whether actions or
omissions; whether intentional, unintentional, or negligent; whether legal or
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illegal; or otherwise that occur in connection with or in breach of this Contract
or in the performance of the Services hereunder, whether performed by the
SERVICE PROVIDER its subcontractors, agents, employees or assigns.

b. SERVICE PROVIDER expressly understands and agrees that any insurance
protection required by this Contract or otherwise provided by the SERVICE
PROVIDER shall in no way limit the responsibility to indemnify, defend,
save and hold harmiess the COUNTY or its elected officials, officers,
employees, agents, assigns, and instrumentalities as herein provided.

c. The COUNTY has no obligation to provide legal counsel or defense to
SERVICE PROVIDER or its subcontractors in the event that a suit, claim or
action of any character is brought by any person not a party to this agreement
against SERVICE PROVIDER as a result of or relating to performance of the
Services under this Contract,

d. Except as expressly provided herein, the COUNTY has no obligation for the
payment of any judgment or the settlement of any claims against SERVICE
PROVIDER as a result of or relating to performance of the Services under
this Contract.

e. SERVICE PROVIDER shall immediately notify the COUNTY of any claim
or suit made or filed against SERVICE PROVIDER or its subcontractors
regarding any matter resulting from or relating to SERVICE PROVIDER’s
performance of the Services under this Contract and will cooperate, assist and
consult with the COUNTY in the defense or investigation thereof.

3.13 GENERAL COMPLIANCE WITH LAWS

d.

The SERVICE PROVIDER certifies that it is qualified or will take steps
necessary to qualify to do business in the State of Tennessee and that it will take
such action as, from time to time, may be necessary to remain so qualified and 1t
shall obtain, at its expense all licenses, permits, insurance, and governmental
approvals, if any, necessary to the performance of the Services under this
Contract.

The SERVICE PROVIDER is assumed to be familiar with and agrees that at all
times it will observe and comply with all federal, state, and local laws,
ordinances, and regulations in any manner affecting the performance of the
Services. The preceding shall include, but is not limited to, compliance with all
Equal Employment Opportunity laws, the Fair Labor Standards Act, Occupational
Safety and Health Administration (OSHA) requirements, and the Americans with
Disabilities Act (ADA).

This Contract will be interpreted in accordance with the laws of the State of
Tennessee. By execution of this Contract, the SERVICE PROVIDER agrees that
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all actions, whether sounding in contract or in tort, relating to the validity,
construction, interpretation and enforcement of this Contract will be instituted and
litigated in the courts of the State of Tennessee, located in Shelby County,
Tennessee, and in no other. In accordance herewith, the parties to this Contract
submit to the jurisdiction of the courts of the State of Tennessee located in Shelby
County, Tennessee.

3.14 NON-DISCRIMINATION

3.15

3.16

3.17

The SERVICE PROVIDER hereby agrees, warrants, and assures compliance with the
provisions of Title VI and VII of the Civil Rights Act of 1964 and all other federal
statutory laws which provide in whole or in part that no person shall be excluded from
participation or be denied benefits of or be otherwise subjected to discrimination in the
performance of this Contract or in the employment practices of the SERVICE
PROVIDER on the grounds of handicap and/or disability, age, race, color, religion, sex,
national origin, or any other classification protected by federal, Tennessee State
Constitutional or statutory law. The SERVICE PROVIDER shall upon request show
proof of such nen-discrimination and shall post in conspicuous places available to all
employees and applicants notices of non-discrimination.

Any recipient entity shall be subject to the requirements of Title VI of the Civil Rights
Act of 1964, 42 U.S.C. 2000d et seq., and regulations promulgated pursuant thereto. It
shall develop a Title VI implementation plan with participation by protected beneficiaries
as may be required by such law or regulations. To the extent applicable, such plan shalil
include Title VI implementation plans for sub-recipients of federal funds through the
entity. The SERVICE PROVIDER shall produce the plan upon request of the
COUNTY. Failure to provide same shall constitute a material breach of contract.

ENTIRE AGREEMENT

This Contract represents the entire and integrated agreement between the parties and
supersedes all prior negotiations, representations or agreements, whether oral or written.

AMENDMENT

This Contract may be modified or amended only by written instrument signed by both
parties.

SEVERABILITY

If any provision of this Contract is held to be unlawful, invalid or unenforceable under
any present or future laws, such provision shall be fully severable; and this Contract shall
then be construed and enforced as if such unlawful, invalid or unenforceable provision
had not been a part hereof. The remaining provisions of this Contract shall remain in full
force and effect and shall not be affected by such unlawful, invalid or unenforceable
provision or by its severance here from. Furthermore, in lieu of such unlawful, invalid, or
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3.18

3.19

3.20

3.21

322

unenforceable provision, there shall be added automatically as a part of this Contract a
legal, valid and enforceable provision as similar in terms to such unlawful, invalid or
unenforceable provision as possible.

NO WAIVER OF CONTRACTUAL RIGHT

No waiver of any term, condition, default, or breach of this Contract, or of any document
exccuted pursuant hereto, shall be effective unless in writing and executed by the party
making such waiver; and no such waiver shall operate as a waiver of either (a) such term,
condition, default, or breach on any other occasion or (b) any other term, condition,
default, or breach of this Contract or of such document. No delay or failure to enforce
any provision in this Contract or in any document executed pursuant hereto shall operate
as a waiver of such provision or any other provision herein or in any document related
hereto. The enforcement by any party of any right or remedy it may have under this
Contract or applicable law shall not be deemed an election of remedies or otherwise
prevent such party from enforcement of one or more other remedies at any time.

MATTERS TO BE DISREGARDED

The titles of the several sections, subsections, and paragraphs set forth in this contract are
inserted for convenience of reference only and shall be disregarded in construing or
inferpreting any of the provisions of this Contract.

SUBJECT TO FUNDING

This Contract is subject to annual appropriations of funds by the COUNTY. In the event
sufficient funds for this Contract are not appropriated by THE COUNTY for any of its
fiscal period during the Term hereof, then this Contract will be terminated. In the event
of such termination, the SERVICE PROVIDER shall be entitled to receive just and
equitable compensation for any satisfactory work performed as of the Termination
Date.

TRAVEL EXPENSES

All travel expenses payable under this Contract shall be in accordance with the County
Travel Policy and Procedures. This includes advance written travel authorization,
submission of travel claims, documentation requirements, and reimbursement rates. No
travel advances will be made by the COUNTY. Reimbursement to the SERVICE
PROVIDER for travel, meals, or lodging shall be subject to amounts and limitations
specified in the "State Comprehensive Travel Regulations,” as they are amended from
time to time, and shall be contingent upon and limited by the Grant Budget funding for
said reimbursement.

NON-LIABILITY FOR CONTRACTOR EMPLOYEE TAXES

Neither SERVICE PROVIDER nor its personnel are COUNTY’s employees, and
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COUNTY shall not take any action or provide SERVICE PROVIDER’s personnel with
any benefits and shall have no liability for the following:

a. Withholding FICA (Social Security) from SERVICE PROVIDER’s
payments;

b. Making state or federal unemployment insurance contributions on behalf of
SERVICE PROVIDER or its personnel;

¢. Withholding state and federal income tax from payment to SERVICE
PROVIDER,;

d. Making disability insurance contributions on behalf of SERVICE
PROVIDER;

e. Obtaining workers’ compensation insurance on behalf of SERVICE
PROVIDER or SERVICE PROVIDER’s personnel.

323 INCORPORATION OF OTHER DOCUMENTS

a. SERVICE PROVIDER shall provide Services pursuant to this Contract in accordance
with the terms and conditions set forth within the Shelby County Request for
Proposals/Bids as well as the Response of SERVICE PROVIDER thereto, all of
which are maintained on file within the Shelby County Purchasing Department and
incorporated herein by reference.

b. It is understood and agreed between the parties that in the event of a variance between
the terms and conditions of this Contract and any amendment thereto and the terms
and conditions contained cither within the Request for Proposals/Bids or the
Response thereto, the terms and conditions of this Contract as well as any amendment
shall take precedence and control the relationship and understanding of the parties;
followed by the Request for Proposals; and lastly, the Response to Request for
Proposals.

3.24 CONTRACTING WITH LOCALLY OWNED SMALL BUSINESSES

The SERVICE PROVIDER shall take affirmative action to assure that Locally Owned
Small Businesses that have been certified by the COUNTY are utilized when possible as
sources of supplies and equipment, construction and services.

3.25 RIGHT TO REQUEST REMOVAL OF SERVICE PROVIDER’S EMPLOYEES

The COUNTY may interview the personnel SERVICE PROVIDER assigns to
COUNTY s work. All efforts will be made by both parties to work cooperatively with
each other and their personnel to develop corrective action plan(s) to address and correct
unsatisfactory performance. If no improvement in performance after a reasonable length
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3.26

327

3.28

3.29

of ime of corrective action plan implementation, then COUNTY may request removal of
said SERVICCE PROVIDER employee. Upon such request, SERVICE PROVIDER
shall promptly replace such employee(s) with substitute employee(s) having appropriate
skills and training.

INCORPORATION OF WHEREAS CLAUSES

The foregoing whereas clauses are hereby incorporated into this Contract and made a part
hereof.

DISCLOSURE OF REPORTS, DATA OR OTHER INFORMATION

Notwithstanding anything to the contrary contained herein or within any other document
supplied to COUNTY by SERVICE PROVIDER, SERVICE PROVIDER understands
and acknowledges that COUNTY is a governmental entity subject to the laws of the State
of Tennessee and that any reports, data or other information supplied to COUNTY by
SERVICE PROVIDER due to Services performed pursuant to this Contract are subject to
being disclosed as a public record in accordance with the laws of the State of Tennessee.

ORGANIZATION STATUS AND AUTHORITY

a. SERVICE PROVIDER represents and warrants that it is a corporation, limited
liability company, partnership, or other entity duly organized, validly existing and
in good standing under the laws of the State of Tennessee; it has the power and
authority to own its properties and assets and is duly qualified to carry on its
business in every jurisdiction wherein such qualification is necessary.

b. The execution, delivery and performance of this Contract by the SERVICE
PROVIDER has been duly authorized by all requisite action and will not violate
any provision of law, any order of any court or other agency of government, the
organizational documents of SERVICE PROVIDER, any provision of any
indenture, agreement or other instrument to which SERVICE PROVIDER is a
party, or by which SERVICE PROVIDER’s respective properties or assets arc
bound, or be in conflict with, result in a breach of, or constitute (with due notice
or lapse of time or both) a defauit under any such indenture, agreement or other
instrument, or result in the creation or imposition of any lien, charge or
encumbrance of any nature whatsoever upon any of the properties or assets.

INSURANCE REQUIREMENTS

a. The SERVICE PROVIDER shall maintain a self-insurance plan or
purchase and maintain, in a company or companies licensed to do business in
the State of Tennessee, such insurance as will protect the County from claims
which may arise out of or result from the SERVICE PROVIDER’s operations
under the Contract, whether such operations are performed by itself or by any
SERVICE PROVIDER or by anyone directly or indirectly employed by any of
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them, or by anyone for whose acts the SERVICE PROVIDER or SERVICE
PROVIDER may be liable.

The insurance required shall be written for not less than any limits of
liability specified herein. Shelby County Government, its elected officials,
appointees and employees will be named as additional insureds. The SERVICE
PROVIDER will maintain throughout the life of this Contract insurance or self-
insurance, in the following minimum requirements. SERVICE PROVIDER will
endeavor to notify COUNTY and provide evidence or replacement coverage
with no lapse.

i)

1)

iii)

v}

Errors and Omissions/or Professional Liability coverage with limits
of $1,000,000.00 per occurrence/$3,000,000.00 annual aggregate,
indicating if coverage is on occurrence basis or claims made.

Commercial General Liability coverage with minimum hmits
of

$1.000,000.00 per occurrence bodily injury and property
damage/

$1,000,000.00 personal and advertising injury/$2,000,000.00 general
aggregate coverage, $2,000,000.00 annual aggregate products/completed
operations, indicating whether coverage provided on a claims-made or
on an occurrence basis. Shelby County Government, its elected officials,
appointees and employees will be named as additional insureds. The
insurance shall include coverage for the following:

-Premises/Operations
-Products/Completed Operations;
-Contractual Liability;
-Independent Contractors;
-Personal and Advertising Injury.
-Assault and Battery

-Sexnal Molestation

Workers Compensation and Employers® Liability Insurance -
Workers’ compensation statutory limits as required by Tennessee.
This policy should include Employers’ Liability coverage for
$1,000,000.00 each accident; $500,000 - Disease - each employee; and
Disease - $500,000 policy limit. Contractor/provider waives its right of
subrogation against Shelby County for any and all workers’
compensation claims. Policy will include waiver of subrogation
endorsement in favor of Shelby County Government, unless Shelby
County has been grossly negligent.

Business Automobile Liability Insurance - minimum limit of
$1,000,000.00 each accident for property damage and bodily injury.
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Coverage is to be provided on all owned/leased, hired and non-owned
autos. Shelby County Government, its elected officials, appointees and
employees will be named as additional insureds.

c. SERVICE PROVIDER shall provide County with a current copy of the
Certificate of Insurance or self-insurance at the time of contracting and shall
maintain said insurance or self- insurance during the entire Contract period as
well as provide renewal copies on each anniversary date. The certificate holder

is to read:
Shelby County Government
County Aftomey’s Office, Contracts Administration
Department 160 N. Main, Suite 950
Memphis, TN 38103
d. Upon termination or cancellation of any claims-made insurance currently in

effect under this Contract, the SERVICE PROVIDER shall purchase an
extended reporting endorsement and furnish evidence of same to the County.

e. Any coverage applying to COUNTY shall be considered primary and
con- contributory regardiess of any insurance or self-insurance the COUNTY
may maintain.

f. [Intentionally Deleted.]

g Any insurance company of the Provider shall be admitted and authorized to do
business in the State of Tennessee and shall carry a minimum rating assigned by
AM. Best & Company’s Key Rating Guide of “A-" and a Financial Size
Category of “X”.

3.30 NOTICE

All notices, offers, acceptances, waivers, and other communications under this contract
shall be in writing, and shall be deemed to have been both given and received when
delivered to the party in person or, if mailed, when deposited in the U.S. Mails, by certified
mail, postage prepaid, with return receipt requested, to the party at the following address:

COUNTY:  Shelby County (Ryan White Program)
160 N. Main St., Suite 250
Memphis, Tennessee 38103
Attn.: Jennifer Pepper, Administrator
and
Shelby County Government
Contract Administration
160 N. Main St., Suite 950
Memphis, Tennessee 38103

Pape 15 0f 19



3.3t

V.

4.1

VENDOR:  Le Bonheur Community Health and Well-Being
50 Peabody Place, Suite 400
Memphis, TN 38103
Attention: Lauren McCann

and

Chief Legal Officer
Methodist Le Bonheur Healthcare
1211 Union Avenue, Suite 700
Memphis, Tennessee 38104

or to such other address as any party, by notice to all others, may designate from time to
time.

WAVIER OF PROPRIETARY INTEREST

Notwithstanding anything to the contrary contained herein or within any other document
supplied to the COUNTY by the SERVICE PROVIDER, the SERVICE PROVIDER
understands and acknowledges that the COUNTY is a governmental entity subject to the
laws of the State of Tennessee and that any report, data or other information supplied to the
COUNTY by the SERVICE PROVIDER due to services performed pursuant to this
Contract is subject to being disclosed as a public record in accordance with the laws of the
State of Tennessee.

ADDITIONAL CONDITIONS
DATA SECURITY

SERVICE PROVIDER warrants to the COUNTY and State that, whenever applicable, it
agrees to meet the spirit and intent of all compliance requirements relating to the content

of data accessed Tlns mcludes but is not llmlted to Raymemﬁardlndusﬂgu(—:?@})—data—as
d L= ,, 3 4 -1

Sﬂbpm%hﬁwwfuﬁ}r—md Personaily Idenhﬁabie Informatlon e’

(PI), as defined in the National Institute of Standards and Technology Special
Publication 800-122 sections 2.1 and 2.2, in electronic and/or paper format.
CONTRACTOR will sign any documents that are reasonably necessary to keep the State
and the COUNTY in compliance, including, but not limited to, Data Security - Vendor
Acknowledgement agreement and Acceptable Use Policy, and to abide by SCG ITS
security policies including, but not limited to, the SCG Network Security and
[nformation Security policies.

SERVICE PROVIDER shall, whenever applicable, apply all vendor-issued security
updates for system hardware and software components maintained by the SERVICE
PROVIDER within 30 days of issuance.

Upon notification by the COUNTY, if applicable, the SERVICE PROVIDER shall
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assure that all vulnerabilities specific to the systems maintained and identified by the
COUNTY Approved Scanning Vendor (ASV), using the common vulnerability scoring
system (CVSS), as not meeting compliance requirements, including but not limited to
PCI Data Security Standards (DSS) and Health Insurance Portability and Accountability
Act (HIPAA), are patched, updated, or otherwise modified to assure they meet said
compliance requirements.

The SERVICE PROVIDER shall promptly report to Information Technology Security
Officer any breaches of Shelby COUNTY Government data and will implement
immediate, appropriate corrective actions to contain and prevent recurrence.

i} HIPAA - SERVICE PROVIDER warrants to the COUNTY and State that it is familiar
with the requirements of the Health Insurance Portability and Accountability Act of 1996
(HIPAA) and its accompanying regulations, and will comply with all applicable HIPAA
requirements in the course of this Contract. SERVICE PROVIDER warrants that it will
cooperate with the COUNTY and State in the course of performance of the Contract so
that all parties will be in compliance with HIPAA, including cooperation and
coordination with COUNTY and State privacy officials and other compliance officers
required by HIPAA and its regulations. SERVICE PROVIDER will sign any documents
that are reasonably necessary to keep the State and the COUNTY in compliance with
HIPAA, including, but not limited to, business associate agreements,

customer credi ey i

» DR O 1 1 ) o o 1
v B EI-s-aotons—MNotwithstanding-the-foregoing

111) Personally Identifiable Information (P} - SERVICE PROVIDER warrants to
the COUNTY that it will protect any information about an individual
maintained by an agency, including (1) any information that can be used to
distinguish or trace an individual‘s identity, such as name, social security
number, date and place of birth, mother‘s maiden name, or biometric records;
and (2) any other information that is linked or linkable to an individual, such
as medical, educational, financial, and employment information.

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
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IN WITNESS WHEREOF, the parties hereto have set their signatures for the purposes
contained herein, on the day and date first above written.

APPROVED AS TO FORM SHELBY COUNTY GOVERNMENT
AND LEGALITY:
Contract Administration/ Mark H. Luttrell, Jr., Mayor

Assistant County Attorney

Date: Date:

LE BONHEUR COMMUNITY HEALTH AND WELL-BEING

By: f \/&MW

Meri B. Armour, President

Date:: [C - f4 w_//b

Page 18 0of 19



CORPORATE ACKNOWLEDGMENT

STATE OF TENNESSEE
COUNTY OF SHELBY

Before me, the undersigned, a Notary Public, in and for the State and County aforesaid,
personally appeared MERI B. ARMOUR with whom I am personally acquainted or proved to
me on the basis of satisfactory evidence, and who, upon oath, acknowledged himself/herself to
be president or other officer authorized by appropriate Corporate action and/or Resolution fo
execute the preceding instrument of LE BONHEUR COMMUNITY HEALTH AND WELL-
BEING the within named bargainer, a corporation, and that she/he as such president or other
officer executed the foregoing instrument for the purpose therein contained, by signing the name

of the corporation by himself/herself as MERI B. ARMOUR.

WITNESS my hand and official seal at office this /44 day of ! 2 g‘}’gber .

2016.
! o L I .
M_C_Mw XY G,
: i o Qg o
Notary Public S e g,

My Commission Expires: g%)-}- 2,1'_ 2019 o 0 PUBLIC &+
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DDIYYYY}
1/21/2016

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

certificate hoider in iieu of such endorsement(s).

IMPORTANT: if the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed, |f SUBROGATION IS WAIVED, subject to
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the

PRODUCER
HARRIS MADDEN & POWELL

Tona Hunter
ey £901)312-3300

CONTACT
NAME:
FHONE

PPAX ol (901)853-9943

1770 Kirby Parkway, Suite 320 AL <5, thunter@hmpins . com
INSURER(S) AFFORDING COVERAGE NAIG #

Memphis TN 38138 msurer A Amerisure Mutual Ins Co 23396
INSURED INSURER B : -
Methodist Le Bonheur Healthcare INSURER € :
1211 Union Ave Suite 600 INSURER T :

| INSURER E : :
Memphis TN 38104 INSURERF : i
COVERAGES CERTIFICATE NUMBER:16-17 Amerisure REVISION NUMBER:

THIS 1S TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FCR THE FOLICY PERIQD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER OOQCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY B8E ISSUED OR MAY PERTAIN. THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

NS AGOLISUBR] BOLICY EFF | POLICY EXP |
LTR TYPE OF INSURANCE INSR YYD POLICY NUMBER {MW/DDYYYY) | (MMDDIYYYY) LIMITS
GENERAL LIABILITY i | EACH QOGURRENGE $
Sl : "DAMAGE TO RENTED
| COMMERCIAL GENERAL L uAa:me PREMISES (Ea occurrence) |5
CLAIMS MADE | ' OCCUR MED EXP (Any oné person) $
PERSONAL & ADV INJURY $
- GENERAL AGGREGATE s
GEN'L AGGREGATE LIMIT APPLIES PER: | PRODUCTS - COMPIOP AGG | §
eougyl  PES | liag : $
COMBINED SINGLE UMIT
AUTOMOBILE LIABILITY (B serident) 5 1,000,000
a | X anvauro BODILY INJURY (Per person) | §
| ALL OWNED “7Tl SCHEDULED CA107487726 /1/2016 16/1/2017
L ALLOW s X 5 1/ 1/ aogn_; Rer:JtJRv (P;r accident) | §
TR v X ; FROPERTY DAMAGE
X HIRED AUTOS | X ?AUTOS ! Per accident) $
[ Medical payments $ 5, 000
UMBRELLA LIAB OCCUR ‘ EACH OCCURRENGE 3
EXCESS LiAB CLAIMS-MADE ; i AGGREGATE $
DED | | RETENTIONS ' 5
WORKERS COMPENSATION TWCSIATO- T OT0
AND EMPLOYERS’ LIABILITY YIN el TORY LIMITS £ kR
ANY PROPRIETORPARTNEREXECUTIVE ) | £ L EACH ACCIDENT 5
CFFICERMEMBER EXCLUDED? PINTA
{Mandatory in NH) d £1. DISEASE - EA EMPLOYER $
H ves, describe under o ~
DESCRIPTION GF DPERATIONS oelow L DISEASE - POLICY LIMIT | §
A | Auto Physical Damage CAL0T487726 €/1/2016 6/1/2017 | comprehensive - ACY $1,000 ded
Collision - AGV $1,000 ded

on the above policy. Shelby County Government,
additional insureds on the Autcmobile Liability.

DESCRIPTION OF GPERATIONS / LOCATIONS / VEHICLES (Aitach ACORD 101, Additional Remarks Schedule, if more space is raquired)
Methodist Healthcare-Memphis Bospitals d/b/a Le Bonheur Children's Hospital are additional named insureds

its elected officials, appointees and employees are

CANCELLATION

_CERTIFICATE HOLDER

Shelby County Government
Purchasing Department
160 N Main Suite 900
Memphis, TN 38103

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS,

AUTHORIZED REPRESENTATIVE

— - B
Richard Powell/HUNTT 2K o }\-\_‘-. S N

ACORD 25 (2010/05)
INSA?K 2n1nna1 nd

© 1988-2010 ACORD CORPORATION. All rights reserved.

Tha AMNPA nama and infsn ara ranictarad marke ~f ACHRH



Code of Ethics
Section 18-59

SHELBY COUNTY GOVERNMENT
GRATUITY DISCLOSURE FORM

INSTRUCTIONS: This form is for all individuals receiving any Shelby County Government
contract, subcontract, land use approval or financial grant of money to report any gratuity that
has been given, directly or indirectly, to any elected official, employee or appointee {including
their spouse and immediate family members) who is involved in the decision regarding the
contract, land use approval, or financial grant of money.

L

NAME
Le Bonheur Community Health and Well-Being

DATE OF GRATUITY
(none)

NATURE AND PURPOSE OF THE GRATUITY
(none)

NAME OF THE OFFICIAL, EMPLOYEE, APPOINTEE, OR FAMILY MEMBER
WHO RECEIVED THE GRATUITY

(none)

NAME OF THE PERSON OR ENTITY THAT PROVIDED THE GRATUITY
(none)

ADDRESS OF THE PERSON OR ENTITY THAT PROVIDED THE GRATUITY



(none)

7. DESCRIPTION OF THE GRATUITY
(none)

8. COST OF THE GRATUITY (If cost is unknown and not reasonably discernible by
the person giving the gratuity, then the person giving the gratuity shall report a
good faith estimate of the cost of the gratuity.)

(none)

9. The information contained in this Gratuity Disclosure Form, and any supporting
documentation or materials referenced herein or submitted herewith, is true and correct to
the best of my knowledge, information and belief and I affirm that I have not given,
directly or indirectly, any gratuity to any elected official, employee or appointee
(including their spouse and immediate family members) that has not been disclosed and I
affirm that I have not violated the provisions of the Shelby County Code of Ethics.

o Codlz 2 /i Jle

Date

Signature

Gary R. Cook

Print Name

A copy of your completed form will be placed on the Shelby County Internet website.



PRE-EXPOSURE PROPHYLAXIS (PrEP) SERVICES FOR HIV PREVENTION
SERVICE PROVIDER CONTRACT

This contract (the “Contract™) is entered into this day of , 2016,

by and between SHELBY COUNTY GOVERNMENT, hereinafter referred to as "COUNTY" and

PARTNERSHIP TO END AIDS STATUS, INC., 10051 Branley Oak Drive, Memphis, TN 38016,
hereinafter referred to as “SERVICE PROVIDER”.

WITNESSETH

WHEREAS, the COUNTY has the need for the provision of professional services to
increase awareness of and access to pre-exposure prophylaxis (PrEP) for the prevention of Human
Immunodeficiency Virus (HIV); and

WHEREAS, the COUNTY issued a Request for Proposals ("RFP") Number 16-003-76,
Pre-Exposure Prophylaxis (PrEP) Services for HIV Prevention, on July 5, 2016, and SERVICE
PROVIDER responded to said RFP on August 3, 2016; and

WHEREAS, the SERVICE PROVIDER has the expertise to provide such services; and

WHEREAS, the parties are desirous of entering into a contract setting forth the terms and
conditions under which the SERVICE PROVIDER will provide said services; and

NOW THEREFORE, for and in consideration of mutual promises and covenants herein
contained, the parties hereto agree as follows:

I SCOPE OF WORK

i1 This contract s for the provision of professional services to be performed by the SERVICE
PROVIDER. The parties hereby agree that The COUNTY shall have no liability or
obligation to SERVICE PROVIDER or any other person or entity with regard to any
obligation not specifically permitted under the terms of the Contract and/or applicable law.

1.2 The COUNTY is designated by the State of Tennessee Department of Health as the Lead
Agency to receive these grant funds for the provision of HIV Prevention Pre-Exposure
Prophylaxis (PrEP) services, as more fully described in the contract with the State of
Tennessee, attached hereto as Exhibit A and fully incorporated by reference, as if stated
herein verbatim.

.3 The SERVICE PROVIDER agrees to:

(a) provide information and materials about PrEEP and PrEP-related services to at least
twenty (20) new, pre-PriP clients each month;

{b) provide, for the first one hundred eighty (180) days after successful prescription and
administration of PrEP, the below noted navigation services to an ongoing case load
of at least twenty (20) clients each month:
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2.1

[
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(i) adherence support, including follow-up discussions of any barriers
that that clients may face in continuing to accessing and taking PrEP,

(i1y  personalized assessments of the clients” ability to pay for PrEP,
including individual insurance status and income assessments,

(niyreferral to necessary medical services in order to maintain PrEP,

(iv)  support regarding selection of, and scheduling with, appropriate PrEP
providers, and

(¢) document the number of meetings that are scheduled with ongoing clients, as well
as any challenges that clients may face with regard to adherence.

The SERVICE PROVIDER agrees that at least one representative of the SERVICE
PROVIDER will attend four (4) quarterly service provider meetings as scheduled by the
COUNTY.

TERM AND COMPENSATION

This Contract shall become eftective upon the date of the last signature of the parties hereto
and continue through September 29, 2017 with the option to renew for three (3) additional
one year periods with the same terms and conditions and satisfactory performance of all
criteria and subject to the availability of funds for each renewal period. The optional
renewal periods will be upon mutual written consent of both parties. The SERVICE
PROVIDER must be prepared to begin immediately upon receipt of a fully executed
contract and written “Notice to Proceed™ from the COUNTY.

The COUNTY agrees to compensate the SERVICE PROVIDER EIGHTY-FIVE
THOUSAND AND 00/100 DOLLARS (885,000.00) for the provision of the Services during
the applicable grant period, as outlined in the budget attached hereto as Exhibit B. In no
event shall COUNTY be responsible for services rendered outside the scope of the Program
and Fiscal Guidance.

COUNTY may amend SERVICE PROVIDER’S Program and Fiscal Guidance, as necessary,
to increase and/or eliminate the service categories and the compensation amount for the
provision of services during the term of the Contract.

In any event, the sum total of the Contract shall not exceed E/GHTY-FIVE THOUSAND
AND 00/100 DOLLARS ($85,000.00) during the term of this Contract which shall include all
reimbursable expenses,

A monthly invoice of expenses, provided in Exhibit C shall be submitted to the COUNTY by
the fifth (5") working day of each month for reimbursement of actual expenses incurred from
the prior month. The COUNTY shall pay such invoices within thirty (30) days of its receipt
and approval of said invoices, providing timely receipt of reimbursement request, supporting
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3.2

documentation and continued appropriation of funds from the Tennessee Department of
Health. The COUNTY is not obligated to pay, and will withhold from payment, any
amounts the COUNTY has in dispute with the SERVICE PROVIDER based on SERVICE
PROVIDER'’S non-performance or negligent performance of any of the Services under this
Contract.

All expenditures by the SERVICE PROVIDER hereunder must adhere to the line items
contained in the SERVICE PROVIDER’S Contract. No budget revisions may be made
without prior written approval of the COUNTY. The final expenditure report is due no more
than 25 days following the end of the SERVICE PROVIDER Contract period on forms to be
provided and approved by the COUNTY. The COUNTY will not be responsible for payment
of claims later than the 25 days required for the final expenditure reports.

SERVICE PROVIDER shall not be permitted or authorized to incur costs beyond the
extent that purchase orders have been issued on approved contracts and/or purchases prior
to the commencement date, during the tferm of the contract, and/or subsequent to
the termination date of County contracts or purchases without prior, expressly written,
appropriate authorization pursuant to County purchasing procedures and rules and
regulations. County is not obligated to pay nor shall SERVICE PROVIDER be entitled to
receive payments for contract fees and expenses incurred in violation of this provision.

GENERAL CONDITIONS

CONTROL

Al Services by the SERVICE PROVIDER will be performed in a manner satisfactory to the
COUNTY, and in accordance with the generally accepted business practices and procedures
of the COUNTY. Neither SERVICE PROVIDER nor COUNTY nor any of their respective
agents or employees shall control or have any right to control the manner and means by
which the other party carries out its obligations under this Agreement, nor shall either party,
its respective agents or employees, be liable to third parties for any act or omission of the
other party.

SERVICE PROVIDER'S PERSONNEL

The SERVICE PROVIDER certifies that it presently has adequate qualified personnel to
perform all Services required under this Contract. Al work performed during the Term of
this Contract will be supervised by the SERVICE PROVIDER. All efforts will be made by
both parties to work cooperatively with each other and their personnel to develop corrective
action plan(s) to address and correct unsatisfactory performance. If no improvement in
performance after a reasonable length of time of corrective action plan implementation, then
COUNTY may request removal of said SERVICE PROVIDER employee. Upon such
request, SERVICE PROVIDER shall promptly replace such employee(s) with substitute
employee(s) having appropriate skills and training.

The SERVICE PROVIDER and the COUNTY certify, by signing this Contract to the best of
each party’s respective knowledge that it, its principals, officers, directors and other officials:



{(a) Are not presently disbarred, suspended, proposed for disbarment, declared ineligible, or
voluntarily excluded from covered transactions by any Federal or State department or
agency;

(b) Have not within the past three years preceding this Contract been convicted of, or has had
a civil judgment rendered against it (or its officers) for the commission of fraud or a
criminal offense in connection with obtaining, attempting to obtain, or performing a
public (Federal, State, or iocal) transaction or Service Provider Contract/contract under a
public transaction; violation of a Federal or State antitrust statute or the commission of
embezzlement, theft, forgery, bribery, falsification or destruction of records, making false
statements or receiving stolen property;

(c) Have not within the past three years preceding this Contract award, application and/or
proposal had a publicly (Federal, State, or local) funded contract terminated for cause of
default.

3.3 INDEPENDENT STATUS

a. Nothing in this Contract shall be deemed to represent that the SERVICE
PROVIDER, or any of the SERVICE PROVIDER's employees or agents, are the
agents, representatives, or employees of the COUNTY. The SERVICE PROVIDER
is an independent contractor. Anything in this Contract which may appear to give
the COUNTY the right to direct the SERVICE PROVIDER as to the details of the
performance of the Services under this Contract or to exercise a measure of control
over the SERVICE PROVIDER is solely for purposes of compliance with local,
state and federal regulations and means that the SERVICE PROVIDER will follow
the desires of the COUNTY only as to the intended results of the scope of this
Contract. Nothing in this Agreement shall be construed to create the relationship of
employer and employee, or principal and agent, or any relationship other than that
of independent parties contracting with each other solely for the purposes of
carrying out the terms of this Agreement.

b. ltis further expressly agreed and understood by SERVICE PROVIDER that neither
it nor its employees or agents are entitled to any benefits which normally accrue to
employees of the COUNTY; that SERVICE PROVIDER has been retained by the
COUNTY to perform the Services specified herein (not hired) and that the
remuneration specified herein is considered fees for the Services performed (not
wages) and that invoices submitted to the COUNTY by SERVICE PROVIDER for
the Services performed shall be on the SERVICE PROVIDER s letterhead.

3.4 REPORTS

SERVICE PROVIDER shall prepare and submit quarterly reports of its activities, funded
under this Contract, to the originating department. The reports shall include the items
outlined in Exhibit C. Any such reports provided to the COUNTY shail be prepared with
the understanding that the COUNTY may make such reports available to the public. The



quarterly reports and all books of account and financial records that are specific to the work
performed in accordance with this Contract may be subject to audit by the Director of the
Division of Administration and Finance of the COUNTY. The COUNTY shall have the
right to withhold future disbursement of funds under this Contract and any future Contracts
until this provision has been met.

3.5 TERMINATION OR ABANDONMENT

a. It shall be cause for the immediate termination of this Contract if, after its execution,
the COUNTY determines that:

(M Either the SERVICE PROVIDER or any of its principals, partners or
corporate officers, if a corporation, including the corporation itself, has pled
nolo contendere, or has pled or been found guilty of a criminal violation,
whether state or federal, involving, but not limited to, governmental sales or
purchases, including but not limited to the rigging of bids, price fixing, or
any other collusive and illegal activity pertaining to bidding and
governmental contracting; or

(ii) SERVICE PROVIDER has subcontracted, assigned, delegated, transferred
its rights, obligations or interests under this Contract without the COUNTY s
consent or approval; or

(iii)  SERVICE PROVIDER has filed bankruptcy, become insolvent or made an
assignment for the benefit of creditors, or a receiver, or similar officer has
been appointed to take charge of all or part of SERVICE PROVIDER’S
assets.

b. The COUNTY may terminate the Contract upon five (5) days written notice by the
COUNTY or its authorized agent to the SERVICE PROVIDER for SERVICE
PROVIDERs failure to provide the Services specified under this Contract.

c. This Contract may be terminated by the COUNTY without cause, breach or penality
by giving thirty (30) days written notice to the other party. In the event of such
termination, the SERVICE PROVIDER shall be paid for all Services rendered
prior to the Termination Date, provided the SERVICE PROVIDER shall have
delivered to COUNTY such statements, accounts, reports and other materials as
required under this Contract; however, SERVICE PROVIDER shall not be
compensated for any anticipatory profits that have not been earned as of the date of
the Termination Date.

d. Notwithstanding the above or any section herein to the contrary, SERVICE
PROVIDER shall not be relieved of lability to the COUNTY for damages
sustained by the COUNTY by virtue of any breach of the Contract by SUB-
GRANTEE and the COUNTY may withhold any payments to SERVICE
PROVIDER for the purpose of setoft until such time as the exact amount of
damages due the COUNTY from SERVICE PROVIDER is determined.



3.6 COMPENSATION FOR CORRECTIONS

No compensation shall be due or payable to SERVICE PROVIDER pursuant to this
Contract for any SERVICE PROVIDER's Services performed by the SERVICE
PROVIDER in connection with effecting of corrections to the design of the Services, when
such corrections are required as a direct result of negligence by the SERVICE PROVIDER
to properly fulfill any of his obligations as set forth in this Contract.

3.7 SUBCONTRACTING, ASSIGNMENT OR TRANSFER

a.

Any subcontracting, assignment, delegation or transfer of all or part of the rights,
responsibilities, or interest of either party to this Contract is prohibited unless by
written consent of the other party. No subcontracting, assignment, delegation or
transfer shall relieve the SERVICE PROVIDER from performance of the Services
under this  Contract. The COUNTY shall not be responsible for the  fulfillment
of the SERVICE PROVIDER's obligations to its transferors or subcontractors,

If such subcontracts are approved by the COUNTY, they  shall contain, at a
minimum, sections of this Service Provider Contract pertaining to Conflicts of
Interest,  Lobbying, Nondiscrimination, Public Accountability, and Public Notice.
Notwithstanding any use of approved subcontractors, the SERVICE PROVIDER
shall be the prime contractor and shall be fully and completely responsible for ali
work performed.

Upon the request of the other party, the subcontracting, assigning, delegating or
transferring party shall provide all documents evidencing the subcontract,
assignment, delegation or transfer.

3.8 CONFLICT OF INTEREST

a.

The SERVICE PROVIDER covenants that it has no public or private interest, and
will not acquire directly or indirectly any interest which would conflict in any
manner with the performance of the Services. The SERVICE PROVIDER warrants
that no part of the total Contract Fee shall be paid directly or indirectly to any
officer or employee of the COUNTY as wages, compensation, or gifts in exchange
for acting as officer, agent, employee, subcontractor or contractor to the SERVICE
PROVIDER in connection with any work contemplated or performed relative to this
Contract. Further, no funds hereunder may be contributed to the election campaign
of any candidate running for elected office or to influence the outcome of any local,
state or federal election.,

The SERVICE PROVIDER warrants that no part of the total Grant Contract
Amount shall be paid directly or indirectly to an employee or official of the State of
Tennessee as wages, compensation, or gifts in exchange for acting as an officer,
agent, employee, subcontractor, or consultant to the SERVICE PROVIDER in
connection with any work contemplated or performed relative to this Contract.
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CONTINGENTFEES

The SERVICE PROVIDER warrants that it has not employed or retained any company or
person other than a bona fide employee working solely for the SERVICE PROVIDER, to
solicit or secure this Contract, and that it has not paid or agreed to pay any company or
person, other than a bona fide employee working solely for the SERVICE PROVIDER any
fee, commission, percentage, brokerage fee, gitt. or any other consideration contingent
upon or resulting from the award or making of this Contract. For breach or violation of this
warranty, the COUNTY will have the right to recover the full amount of such fee,
commission, percentage, brokerage fee, gift, or other consideration.

EMPLOYMENT OF COUNTY WORKERS

The SERVICE PROVIDER will not engage, on a full, part-time, or any other basis during
the Term of the Contract, any professional or technical personnel who are or have been at
any time during the Term of the Contract in the employ of the COUNTY.,

ACCESS TO RECORDS

a. Subject to all applicable laws concerning confidentiality of such data or records,
during all phases of the work and Services to be provided hereunder, SERVICE
PROVIDER agrees to permit duly authorized agents and employees of the
COUNTY to enter SERVICE PROVIDER's offices for the purpose of inspections,
reviews and audits of data and records maintained on patients who receive services
under this Contract, upon reasonable notice during normal working hours. Reviews
may also be accomplished at meetings that are arranged at mutually agreeable times
and places. The SERVICE PROVIDER will maintain all books, documents, papers,
accounting records, and other evidence pertaining to the Fee paid under this
Contract and make such materials available at their offices at all reasonable times
during the Term of this Contract and for five (5) years from the date of payment
under this Contract for inspection by the COUNTY or by any other governmental
entity or agency participating in the funding of this Contract, or any authorized
agents thereof, Copies of said records shall be furnished to the COUNTY upon
request. COUNTY agrees to pay reasonable cost to SERVICE PROVIDER for
providing copies.

b. The SERVICE PROVIDER and any approved subcontractor shall maintain
documentation for all charges under this Contract. The books, records, and
documents of the SERVICE PROVIDER and any approved subcontractor, insofar
as they relate to work performed or money received under this Contract, shall be
maintained in accordance with applicable Tennessee law. In no case shali the
records be maintained for a period of less than five (5) full years from the date of the
final payment. The SERVICE PROVIDER s records shall be subject to audit at any
reasonable time and upon reasonable notice by the Grantor State Agency, the
Comptroller of the Treasury, or their duly appointed representatives.
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The records shall be maintained in accordance with Governmental Accounting
Standards Board (GASB) Accounting Standards or the Financial Accounting
Standards Board (FASB) Accounting Standards Codification, as applicable, and any
related AICPA Industry Audit and Accounting guides.

In addition, documentation of grant applications, budgets, reports, awards, and
expenditures will be maintained in accordance with U.S. Office of Management and
Budget's Uniform Administrative Requirements, Cost Principles, and Audit
Requirements for Federal Awards.

Expenditures shall be made in accordance with local government purchasing
policies nd procedures and purchasing procedures for local governments authorized
under state law,

The SERVICE PROVIDER shatl also comply with any recordkeeping and reporting
requirements prescribed by the Tennessee Comptroller of the Treasury.

The SERVICE PROVIDER shall establish a system of internal controls that utifize
the COSO Internal Control - Integrated Framework model as the basic foundation
for the internal control system. The SERVICE PROVIDER shall incorporate any
additional Comptroller of the Treasury directives into its internal control system.

Any other required records or reports which are not contemplated in the above
standards shall follow the format designated by the head of the Grantor State
Agency, the Central Procurement Office, or the Commissioner of Finance and
Administration of the State of Tennessee.

DISPUTE RESOLUTION

Any dispute concerning a question of fact in connection with the work not disposed of by
agreement between the SERVICE PROVIDER and the COUNTY will be referred to the
Shelby County Contract Administrator or its duly authorized representative, whose decision
regarding same will be final.

RESPONSIBILITIES FOR CLAIMS AND LIABILITIES

a. SERVICE PROVIDER shall indemnify, defend, save and hold harmless the
COUNTY, and its elected officials, officers, employees, agents, assigns, and
instrumentalities from and against any and all claims, liability, losses or
damages—including but not limited to Title VII and 42 USC 1983 prohibited
acts—arising out of or resulting from any conduct. whether actions or
omissions; whether intentional, unintentional, or negligent; whether legal or
tllegal; or otherwise that occur in connection with or in breach of this Contract
or in the performance of the Services hereunder, whether performed by the
SERVICE PROVIDER its subcontractors. agents, employees or assigns.
SERVICE PROVIDER is governed by the terms of the Tennessee



Governmental Tort Liability Act, T.C.A. 29-20- 101 et seq. ("GTLA™), which
limits the liability of SERVICE PROVIDER. The parties agree that SERVICE
PROVIDER’s indemnification, if any, is limited to the maximum amount of
liability established by the GTLA. This indemnification shall survive the
termination or conclusion of this Contract,

b. SERVICE PROVIDER expressly understands and agrees that any insurance
protection required by this Contract or otherwise provided by the SERVICE
PROVIDER shall in no way limit the responsibility to indemnify, defend, save
and hold harmless the COUNTY or its elected officials, officers, employees,
agents, assigns, and instrumentalities as herein provided.

c. The COUNTY has no obligation to provide legal counsel or defense to
SERVICE PROVIDER or its subcontractors in the event that a suit, claim or
action of any character is brought by any person not a party to this agreement
against SERVICE PROVIDER as a result of or relating to performance of the
Services under this Contract.

d. Except as expressly provided herein, the COUNTY has no obligation for the
payment of any judgment or the settlement of any claims against SERVICE
PROVIDER as a result of or relating to performance of the Services under this
Contract.

e. SERVICE PROVIDER shall immediately notify the COUNTY of any claim or
suit made or filed against SERVICE PROVIDER or its subcontractors regarding
any matter resulting from or relating to SERVICE PROVIDER s performance of
the Services under this Contract and will cooperate, assist and consult with the
COUNTY in the defense or investigation thereof,

3.14 GENERAL COMPLIANCE WITH LAWS

a. The SERVICE PROVIDER -certifies that it is qualified or will take steps
necessary to qualify to do business in the State of Tennessee and that it will take
such action as, from time to time, may be necessary to remain so qualified and it
shall obtain, at its expense all licenses, permits, insurance, and governmental
approvals, if any, necessary to the performance of the Services under this
Contract.

b. The SERVICE PROVIDER is assumed to be familiar with and agrees that at all
times it will observe and comply with all federal, state, and local laws,
ordinances, and regulations in any manner affecting the performance of the
Services. The preceding shall include, but is not limited to, compliance with all
Equal Employment Opportunity laws, the Fair Labor Standards Act,
Occupational Safety and Health Administration (OSHA) requirements, and the
Americans with Disabilities Act (ADA).

c. This Contract will be interpreted in accordance with the laws of the State of
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Tennessee. By execution of this Contract, the SERVICE PROVIDER agrees
that all actions, whether sounding in contract or in tort, relating to the validity,
construction, interpretation and enforcement of this Contract will be instituted
and litigated in the courts of the State of Tennessee, located in Shelby County,
Tennessee, and in no other. In accordance herewith, the parties to this Contract
submit to the jurisdiction of the courts of the State of Tennessee located in
Shelby County, Tennessee.

NON-DISCRIMINATION

The SERVICE PROVIDER hereby agrees, warrants, and assures compliance with the
provisions of Title VI and VII of the Civil Rights Act of 1964 and all other federal statutory
taws which provide in whole or in part that no person shall be excluded from participation
or be denied benefits of or be otherwise subjected to discrimination in the performance of
this Contract or in the employment practices of the SERVICE PROVIDER on the grounds
of handicap and/or disability, age, race, color, religion, sex, national origin, or any other
classification protected by federal, Tennessee State Constitutional or statutory law. The
SERVICE PROVIDER shall upon request show proof of such non-discrimination and shall
post in conspicuous places available to all employees and applicants notices of non-
discrimination.

Any recipient entity shall be subject to the requirements of Title VI of the Civil Rights Act
of 1964, 42 U.S.C. 2000d et seq., and regulations promulgated pursuant thereto. It shall
develop a Title VI implementation plan with participation by protected beneficiaries as may
be required by such law or regulations. To the extent applicable, such plan shall include
Tide VI implementation plans sub-recipients of federal funds through the entity. The
SERVICE PROVIDER shall produce the plan upon request of the COUNTY. Failure to
provide same shall constitute a material breach of contract.

ENTIRE AGREEMENT

This Contract represents the entire and integrated agreement between the parties and
supersedes all prior negotiations, representations or agreements, whether oral or written,

AMENDMENT

This Contract may be modified or amended only by written instrument signed by both
parties,

SEVERABILITY

If any provision of this Contract is held to be unlawful, invalid or unenforceable under any
present or future laws, such provision shall be fully severable; and this Contract shall then
be construed and enforced as if such unfawful, invalid or unenforceable provision had not
been a part hereof. The remaining provisions of this Contract shall remain in full force and
effect and shall not be affected by such unlawful, invalid or unenforceable provision or by
its severance here from. Furthermore, in lieu of such unlawful, invalid, or unenforceable
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3.19

3.20

3.21

3.23

provision, there shall be added automatically as a part of this Contract a legal, valid and
enforceable provision as similar in terms to such unlawful, invalid or unenforceable
provision as possible.

NO WAIVER OF CONTRACTUAL RIGHT

No waiver of any term, condition, default, or breach of this Contract, or of any document
executed pursuant hereto. shall be effective unless in writing and executed by the party
making such waiver; and no such waiver shall operate as a waiver of either (a) such term,
condition, default, or breach on any other occasion or (b) any other term, condition, default,
or breach of this Contract or of such document. No delay or failure to enforce any
provision in this Contract or in any document executed pursuant hereto shall operate as a
watver of such provision or any other provision herein or in any document related hereto.
The enforcement by any party of any right or remedy it may have under this Contract or
applicable law shall not be deemed an election of remedies or otherwise prevent such party
from enforcement of one or more other remedies at any time.

MATTERS TO BE DISREGARDED

The titles of the several sections. subsections, and paragraphs set forth in this contract are
inserted for convenience of reference only and shall be disregarded in construing or
interpreting any of the provisions of this Contract.

SUBJECT TO FUNDING

This Contract is subject to annual appropriations of funds by the COUNTY. In the event
sufficient funds for this Contract are not appropriated by THE COUNTY for any of its
fiscal period during the Term hereof, then this Contract will be terminated. 1In the event of
such termination, the SERVICE PROVIDER shall be entitled to receive just and
equitable compensation for any satisfactory work performed as of the Termination Date.

TRAVEL EXPENSES

All travel expenses payable under this Contract shall be in accordance with the County
Travel Policy and Procedures. This includes advance written travel authorization,
submission of travel claims, documentation requirements, and reimbursement rates. No
travel advances will be made by the COUNTY. Reimbursement to the SERVICE
PROVIDER for travel, meals, or lodging shall be subject to amounts and limitations
specified in the "State Comprehensive Travel Regulations," as they are amended from time
to time, and shall be contingent upon and limited by the Grant Budget funding for said
reimbursement.

NON-LIABILITY FOR CONTRACTOR EMPLOYEE TAXES

Neither SERVICE PROVIDER nor its personnel are COUNTY’s employees, and
COUNTY shall not take any action or provide SERVICE PROVIDER’s personnel with any
benefits and shall have no liability for the following:
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a. Withholding FICA (Social Security) from SERVICE PROVIDER's
payments;

b. Making state or federal unemployment insurance contributions on behall’ of
SERVICE PROVIDER or its personnel;

c. Withholding state and federal income tax from payment to SERVICE
PROVIDER;

d. Making disability insurance contributions on behalf of SERVICE
PROVIDER;

e. Obtaining workers” compensation insurance on behalf of SERVICE
PROVIDER or SERVICE PROVIDER’s personnel.

INCORPORATION OF OTHER DOCUMENTS

a. SERVICE PROVIDER shali provide Services pursuant to this Contract in
accordance with the terms and conditions set forth within the Shelby County
Request for Proposals/Bids as well as the Response of SERVICE PROVIDER
thereto, all of which are maintained on file within the Shelby County
Purchasing Department and incorporated herein by reference.,

b. It is understood and agreed between the parties that in the event of a variance
between the terms and conditions of this Contract and any amendment thereto
and the terms and conditions contained either within the Request for
Proposals/Bids or the Response thereto, the terms and conditions of this
Contract as well as any amendment shall take precedence and control the
relationship and understanding of the parties; followed by the Request for
Proposals; and lastly, the Response to Request for Proposals.

CONTRACTING WITH LOCALLY OWNED SMALL BUSINESSES

The SERVICE PROVIDER shall take affirmative action to assure that Locally Owned
Small Businesses that have been certified by the COUNTY are utilized when possible as
sources of supplies and equipment, construction and services.

RIGHT TO REQUEST REMOVAL OF SERVICE PROVIDER’S EMPLOYEES

The COUNTY may interview the personnel SERVICE PROVIDER assigns to COUNTY s
work. All efforts will be made by both parties to work cooperatively with each other and
their personnel to develop corrective action plan(s) to address and correct unsatisfactory
performance. If no improvement in performance after a reasonable Jength of time of
corrective action plan implementation, then COUNTY may request removal of said
SERVICCE PROVIDER employee. Upon such request, SERVICE PROVIDER shall
promptly replace such employee(s) with substitute employee(s) having appropriate skilis
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and training.

INCORPORATION OF WHEREAS CLAUSES

The foregoing whereas clauses are hereby incorporated into this Contract and made a part

hersof.

DISCLOSURE OF REPORTS. DATA OR OTHER INFORMATION

Notwithstanding anything to the contrary contained herein or within any other document
supplied to COUNTY by SERVICE PROVIDER, SERVICE PROVIDER understands and
acknowledges that COUNTY is a governmental entity subject to the laws of the State of
Tennessee and that any reports, data or other information supplied to COUNTY by
SERVICE PROVIDER due to Services performed pursuant to this Contract is subject to
being disclosed as a public record in accordance with the laws of the State of Tennessee.

ORGANIZATION STATUS AND AUTHORITY

a.

SERVICE PROVIDER represents and warrants that it is a corporation, limited
liability company, partnership. or other entity duly organized, validly existing
and in good standing under the laws of the State of Tennessee; it has the power
and authority to own its properties and assets and is duly qualified to carry on its
business in every jurisdiction wherein such qualification is necessary.

b. The execution, delivery and performance of this Contract by the SERVICE

PROVIDER has been duly authorized by all requisite action and will not violate
any provision of law, any order of any court or other agency of government, the
organizational documents of SERVICE PROVIDER, any provision of any
indenture, agreement or other instrument to which SERVICE PROVIDER is a
party, or by which SERVICE PROVIDER’s respective properties or assets are
bound, or be in conflict with, result in a breach of, or constitute (with due notice
or lapse of time or both) a default under any such indenture, agreement or other
instrument, or result in the creation or imposition of any lien, charge or
encumbrance of any nature whatsoever upon any of the properties or assets.

INSURANCE REQUIREMENTS

d.

The SERVICE PROVIDER shall purchase and maintain, in a company or
companies licensed to do business in the State of Tennessee, such insurance as
wiil protect the County from claims which may arise out of or result from the
SERVICE PROVIDER’s operations under the Contract, whether such operations
are performed by itself or by any SERVICE PROVIDER or by anyone directly or
indirectly employed by any of them, or by anyone for whose acts the SERVICE
PROVIDER or SERVICE PROVIDER may be liable.

The insurance required shall be written for not less than any limits of liability
specified or required by law, whichever is greater. Shelby County Government, its
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elected officials, appointees and employees will be named as additional insureds.
The SERVICE PROVIDER will maintain throughout the life of this Contract
insurance, through insurers rated A- or better by A.M. Best, in the following
minimum requirements. All policies will provide for thirty (30) days written
notice to COUNTY of cancellation or material change in coverage provided. If
policy terms and conditions do not allow for notice COUNTY, SERVICE
PROVIDER will immediately notify COUNTY and provide evidence or
replacement coverage with no lapse.

i) Errors and Omissions/or Professional Liability coverage with limits of
$1,000.000.00 per occurrence/$3,000,000.00 annual aggregate, indicating
if coverage is on occurrence basts or claims made.

i) Commercial General Liability coverage with minimum limits of
$1,000,000.00 per occurrence bodily injury and property damage/
$1.000,000.00 personal and advertising injury/$2,000,000.00 general
aggregate coverage, $2,000,000.00 annual aggregate products/completed
operations, indicating whether coverage provided on a claims-made or on
an occurrence basis. Shelby County Government, its elected officials,
appointees and employees will be named as additional insureds, The
insurance shall inctude coverage for the
following:

a. Premises/Operations;

b. Products/Completed Operations;
c. Contractual Liability;

d. Independent Contractors;

¢. Personal and Advertising Injury.
f.  Assault and Battery

g. Sexual Molestation

iii) Workers Compensation and Employers” Liability Insurance -~
Workers® compensation statutory limits as required by Tennessee.
This policy should include Employers’ Liability coverage for
$1,000,000.00 each accident; $500,000 - Disease - each employee; and
Disease - $500,000 policy limit. Contractor/provider waives its right of
subrogation against Shelby County for any and all workers’
compensation claims. Policy will include waiver of subrogation
endorsement in favor of Shelby County Government.

v) Business Automobile Liability Insurance - minimum limitof
$1,000,000.00 each accident for property damage and bodily injury.
Coverage is to be provided on all owned/leased, hired and non-owned
autos. Shelby County Government, its elected officials, appointees and
employees will be named as additional insureds.

c. SERVICE PROVIDER shall provide County with a current copy of the
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Certificate of Insurance at the time of contracting and shall maintain said
tnsurance or self- insurance during the entire Contract period as well as provide
renewal copies on each anniversary date. The certificate holder is to read:

Shelby County Government

County Attorney s Oftice, Contracts Administration
Department 160 N. Main, Suite 950

Memphis, TN 38103

d. Upon termination or cancellation of any claims-made insurance currently in
cffect under this Contract, the SERVICE PROVIDER shall purchase an
extended reporting endorsement and furnish evidence of same to the County.

e. Any coverage applying to COUNTY shall be considered primary and
con- contributory regardless of any insurance or self-insurance the COUNTY
may maintain.

f. If the SERVICE PROVIDER maintains higher limits than the minimums shown
above, the COUNTY requires and shall be entitled to coverage for the higher
limits maintained by the SERVICE PROVIDER. Any available insurance
proceeds in excess of the specified minimum limits of insurance and coverage
shall be available to the COUNTY as additional insureds.

g. Any insurance company of the Provider shall be admitted and authorized to do
business in the State of Tennessee and shall carry a minimum rating assigned by
AM. Best & Company’s Key Rating Guide of “A-" and a Financial Size
Category of *X™.

331 NOTICE

Al notices, offers, acceptances, waivers, and other communications under this contract
shall be in writing, and shall be deemed to have been both given and received when
delivered to the party in person or, if mailed, when deposited in the U.S. Mails, by certified
mail, postage prepaid, with return receipt requested, to the party at the following address:

COUNTY:  Shelby County (Ryan White Program)
160 N. Main St., Suite 250
Memphis, Tennessee 38103
Attn.: Jennifer Pepper, Administrator
and
Shelby County Government
Contract Administration
160 N. Main St., Suite 950
Memphis, Tennessee 38103

VENDOR:  Partnership to End AIDS Status, Inc.
10051 Branley Oak Drive



Cordova, TN 38016
Attn: LaRonia Hurd-Sawyer

or to such other address as any party, by notice to all others, may designate from time to
time.

332WAVIER OF PROPRIETARY INTEREST

Notwithstanding anything to the contrary contained herein or within any other document
supplied to the COUNTY by the SERVICE PROVIDER, the SERVICE PROVIDER
understands and acknowledges that the COUNTY is a governmental entity subject to the
laws of the State of Tennessee and that any report, data or other information supplied to the
COUNTY by the SERVICE PROVIDER due to services performed pursuant to this
Contract is subject to being disclosed as a public record in accordance with the laws of the
State of Tennessee.

IV. ADDITIONAL CONDITIONS

4.1

DATA SECURITY

SERVICE PROVIDER warrants to the COUNTY and State that it agrees to meet the
spirit and intent of all compliance requirements relating to the content of data accessed.
This includes but is not limited to Payment Card Industry (PCI) data, as defined by PCI
Security Standard v3.1, Protected Health Information (PHI), as defined under the in
Code of Federal Regulations, Title 45, Subtitle A, Subchapter C, Part 160, Subpart A,
§160.103 (45 C.F.R. §160.103), and Personally [dentifiable Information (P1I), as defined
in the National Institute of Standards and Technology Special Publication 800-122
sections 2.1 and 2.2, in electronic and/or paper format. CONTRACTOR will sign any
documents that are reasonably necessary to keep the State and the COUNTY in
compliance, including, but not limited to, Data Security - Vendor Acknowledgement
agreement and Acceptable Use Policy, and to abide by SCG ITS security policies
including, but not limited to, the SCG Network Security and Information Security
policies.

SERVICE PROVIDER shall apply all vendor-issued security updates for system
hardware and software components maintained by the SERVICE PROVIDER within 30
days of issuance.

Upon notification by the COUNTY, the SERVICE PROVIDER shall assure that all
vulnerabilities specific to the systems maintained and identified by the COUNTY
Approved Scanning Vendor (ASV), using the common vulnerability scoring system
(CVSS), as not meeting compliance requirements, including but not limited to PCI Data
Security Standards (DSS) and Health Insurance Portability and Accountability Act
(HIPAA), are patched, updated, or otherwise modified to assure they meet said
compliance requirements.

The SERVICE PROVIDER shall promptly report to Information Technology Security



Officer any breaches of Shelby COUNTY Government data and will implement
immediate, appropriate corrective actions to contain and prevent recurrence.

iy HIPAA - SERVICE PROVIDER warrants to the COUNTY and State that it is
familiar with the requirements of the Health Insurance Portability and
Accountability Act of 1996 (HIPAA) and its accompanying regulations, and
will comply with all applicable HIPAA requirements in the course of this
Contract. SERVICE PROVIDER warrants that it will cooperate with the
COUNTY and State in the course of performance ot the Contract so that ali
parties will be in compliance with HIPAA, including cooperation and
coordination with COUNTY and State privacy officials and other compliance
officers required by HIPAA and its regulations. SERVICE PROVIDER will
sign any documents that are reasonably necessary to keep the State and the
COUNTY in compliance with HIPAA, including, but not limited to, business
associate agreements.

it} PCI-DSS - SERVICE PROVIDER warrants to the COUNTY that it is familiar
with the requirements established by the Payment Card Industry Security
Standards Council for PCI Data Security Standards (PCI-DSS) and will
comply with all applicable PCI-DSS requirements in the course of this
Contract. CONTRACTOR agrees to indemnify and hold the COUNTY, its
officers, employees, and agents, harmiess for, from and against any and all
claims, causes of action, suits, judgments, assessments, costs (including
reasonable attorneys’ fees) and expenses arising out of or relating to any
breach of COUNTY or COUNTY customer credit card or identity information
due to the SERVICE PROVIDER s actions.

iit) Personally Identifiable Information (P1l) - SERVICE PROVIDER warrants to
the COUNTY that it will protect any information about an individual
maintained by an agency, including (1) any information that can be used to
distinguish or trace an individual’s identity, such as name, social security
number, date and place of birth, mother's maiden name, or biometric records;
and (2) any other information that is linked or linkable to an individual, such
as medical, educational, financial, and employment information.

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK



IN WITNESS WHEREOQF, the parties hereto have set their signatures for the purposes
contained herein, on the day and date first above written.

APPROVED AS TO FORM SHELBY COUNTY GOVERNMENT
AND LEGALITY:
Contract Administration/ Mark H. Luttrell, Jr., Mayor

Assistant County Attorney



PARTENRSHIP TO END AIDS STATUS, INC.

tite: X0 LU ¥ ﬂ 4 CM

CORPORATE ACKNOWLEDGMENT

STATE OF TENNESSEE
COUNTY OF SHELBY

Before me, the undersigned, a Notary Public, in and for the State and County aforesaid,
personally appeared LARONIA HURD-SAWYER with whom [ am personally acquainted or
proved to me on the basis of satisfactory evidence, and who, upon oath, acknowledged
himsel{/herself to be president or other officer authorized by appropriate Corporate action and/or
Resolution to execute the preceding instrument of PARTENRSHIP TO END AIDS STATUS,
INC., the within named bargainer, a corporation, and that she/he as such president or other officer
executed the foregoing instrument for the purpose therein contained, by stgning the name of the

corporation by himself/herself as LARONIA HURD-SAWYER.

WITNESS my hand and official seal at office this \?) day of ®Cl®\\’)€/( ,2016.

- %M%M

Notary Pub‘lqc

My Commission Expires: A‘M\ﬂj : ZFZ, ZC)Z(’)

My Commission Expires August 22, 2020



ACORD’
‘ i CERTIFICATE OF LIA

DATE (MMIDDIVY YY)
012712016

BILITY INSURANCE

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ORLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES ROT CONSTITUTE A CONTRAGT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

GERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the

the terms and congitions of the policy, certain policies may require an endorsement. A statement on this ceriificate does not confer rights fo the

certificate holder in lieu of such endorsement{s).

policy{ies) must be endorsed. If SUBROGATION IS WAIVED, subject fo

PRODUCER Fvind TINA STRONG
stiDA%R[:'C:;SsmS AEENEY [RIE o, £y (901) 452:-2144 | A oy (901) 3240406
MEMPHIS TN 38114 EBiNess.  fina@fredidavis.com
INSURER(S} AFFORDING COVERAGE NAIC #
psunea . SCOTTSDALE B )
INSURED INSURER B : R S ]
PARTNERSHIP TO END A1D.S STATUS INC. SURER.G R
10051 BRANLEY QAK DRIVE | INSURER D : ‘ o o
Cordova TN 38016- | mguRERE: B |
INSURER £ ;
COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONIHTION OF ANY CONTRACT OR QTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE {SSUED OR MAY PERTAIN, THE INSURANCE AFEORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POUCIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

IErslg TYPE OF INSURANCE ﬁmw POLICY HUMBER i EEE Wg LIMAITS
A COMMERCIAL GENERAL LIARILITY CPS2277413 107202015 [10/29/2016 | EACH OCCURRENCE s 1.000,000
DAMAGE T0 RENTED
CLAIMS-MADE Lﬂ OLCuR PREMISES (Es ooounence) | § 100,000
T - _KED EXP {Any one person} 3 5,000
| _  PersoNAL g DV Ry |5 1000000
GEN' AGGREGATE LIMIT APPLIES PER:  GENERAL AGGREGATE s 2000000
o leover S L e PRODUCTS - COMPIOP AGG |5 2,000,000
: OTHER: ] 5
E ALTOMOBILE UABILITY COMBINED SINGLE LMIT |
| anvauto o BODLLY INJURY {Per person) |8
ALL OWNED SCHEDULED -
‘‘‘‘‘ A0S L uros BODILY INJURY (Per secident) | §
i NON-OWNED PROPERTY DAMAGE s
_{ HIREDAUTOS | ___ 1 AUTOS (Peraccdent)
5
_______ UMBRELLALIAB | | oCCUR - EACHOCCURRENGE . 13 R
EXCESS 11A8 ol amsmape AGGREGATE $
DED I J RETENTIONS s
WORKERS COMPENSATION PER T OTH-
AND EMPLOYERS' LIABILITY —I—W“IEJ—LEE
ANY PROPRIETORIPARTNERIEXECUTIVE E.L, EAGH ACCIDENT 3.
! OFFICER/MEMBER EXCLUDED? Nia
| (Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| §
If yas, describe under
DE ON E.1 DISEASE - POLICY LIMIT | &
A S_ext_z_at And!Or Physical Abuse CPS2277413 10/29/2015 [10/29/2016 525,000 each claim
Liability $50,000 aggregate
DESCRIPTION OF QPERATIONS ! LOGATIORS f VEHICLES éACORD 101, Additional Remarks Schedule, may ba attachod if more spaca is required)
HIV PREVENTION SEMINARS AND SERVICES
RE: Sheiby County Government,its etecied officials, appoiniees,employees volunteers and merbers of boards agencies and commissions
CERTIFICATE HOLDER CANCELLATION Al 001237

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN

SHELBY COUNTY GOVERNMENT ACCORDANCE WITH THE POLIEY PROVISIONS.
160 N. MAIN STE 950
MEMPHIS TN 38103 RPED REPRE
l ( f
N & 1988-2012ACORD CORPORATION. Al rights reserved.
ACORD 25 (2014101} The ACORD name and logo are registered marks of AGORD



GRATUITY DISCLOSURE FORM
Shelby County Ethics Commission

INSTRUCTIONS: This form is for all persons receiving any Shelby Cownty Governmen! contract,
land use approval or financial grant money 1o report any gratuity that has been given, directly or
indirecily, to any elected official, empioyee or appoiniee (including their spouses and immediate
Sfamily members) who is involved in the decision regarding the contract, land use approval, or
financial grant of money.

1. NAME

Partnership To End AIDS Status Inc. {PEAS inc.)

2. DATE OF GRATUITY
N/A

3. NATURE AND PURPOSE OF THE GRATUITY
N/A

4. NAME OF THE OFFICIAL, EMPLOYEE, APPOINTEE, OR FAMILY MEMBER
WHO RECEIVED THE GRATUITY

N/A

5. NAME OF THE PERSON OR ENTITY THAT PROVIDED THE GRATUITY

N/A

6. ADDRESS OF THE PERSON OR ENTITY THAT PROVIDED THE GRATUITY

N/A

AR !

Section 9




7. DESCRIPTION OF THE GRATUITY
N/A

8. COST OF THE GRATUITY (If cost is unknown and not reasonably discernible
by the person giving the gratuity, then the person giving the gratuity shall
report a good faith estimate of the cost of the gratuity.)

N/A

9. The information contained in this Gratuity Disclosure Form, and any supporting
documentation or materials referenced herein or submitted herewith, is true
and correct to the best of my knowledge, information and belief and affirm that
have not given, directly or indirectly, any gratuity to any elected official,
employee or appointee (including spouse and immediate family members) that
has not been disclosed and | affirm that | have not violated the provisions of the
Shelby County Government Code of Ethics.

Z/U} MS/WWL/ JUPH 10/8/2016

Date

signature

/

LaRonia Hurd-Sawyer RN, MSN-CNL MPH
Print Name

A copy of your completed form will be placed on the Shelby County Iternet website,




PRE-EXPOSURE PROPHYLAXIS (PrEP) SERVICES FOR HIV PREVENTION
SERVICE PROVIDER CONTRACT

This contract (the “Contract™) is entered into this day of , 2016,
by and between SHELBY COUNTY GOVERNMENT, hereinafter referred to as "COUNTY" and

OUTMemphis, 892 Cooper Street, Memphis, TN 38104 hereinafter referred to as “SERVICE

PROVIDER™.

WITNESSETH
WHEREAS, the COUNTY has the need for the provision of professional services to increase

awareness of and access to pre-exposure prophylaxis (PrEP) for the prevention of Human
Immunodeficiency Virus (HIV); and

WHEREAS, the COUNTY issued a Request for Proposals ("RFP") Number 16-005-76,

Pre-Exposure Prophylaxis (PrEP) Services for HIV Prevention, on July 5, 2016, and SERVICE
PROVIDER responded to said RFP on August 3, 2016; and

WHEREAS, the SERVICE PROVIDER has the expertise to provide such services; and

WHEREAS, the parties are desirous of entering into a contract setting forth the terms and

conditions under which the SERVICE PROVIDER will provide said services; and

NOW THEREFORE, for and in consideration of mutual promises and covenants herein

contained, the parties hereto agree as follows:

I

1.1

1.2

1.3

SCOPE OF WORK

This contract is for the provision of professional services to be performed by the SERVICE
PROVIDER. The parties hereby agree that The COUNTY shall have no liability or obligation
to SERVICE PROVIDER or any other person or entity with regard to any obligation not
specifically permitted under the terms of the Contract and/or applicable law.

The COUNTY is designated by the State of Tennessee Department of Health as the Lead
Agency to receive these grant funds for the provision of HIV Prevention Pre-Exposure
Prophylaxis (PrEP) services, as more fully described in the contract with the State of
Tennessee, attached hereto as Exhibit A and fully incorporated by reference, as if stated herein
verbatim.

The SERVICE PROVIDER agrees to:

(a) provide information and materials about PrEP and PrEP-related services to at least
twenty (20) new, pre-PrEEP clients each month;

(b} provide, for the first one hundred eighty (180) days after successful prescription and
administration of PriP, the below noted navigation services to an ongoing case load of



1.4

1L

2.1

22

23

at least twenty (20) clients each month:

(i) adherence support, including follow-up discussions of any barriers that
that clients may face in continuing to accessing and taking PrEP,

(i)  personalized assessments of the clients’ ability to pay for PrEP,
including individual insurance status and income assessments,

(11)  referral to necessary medical services in order to maintain PrEP,

(iv)  support regarding selection of, and scheduling with, appropriate PrEP
providers, and

(c) document the number of meetings that are scheduled with ongoing clients, as well as
any challenges that clients may face with regard to adherence.

The SERVICE PROVIDER agrees that at least one representative of the SERVICE
PROVIDER will attend four (4) quarterly service provider meetings as scheduled by the
COUNTY.

TERM AND COMPENSATION

This Contract shall become effective upon the date of the last signature of the parties hereto and
continue through September 29, 2017 with the option to renew for three (3) additional one year
periods with the same terms and conditions and satisfactory performance of all criteria and
subject to the availability of funds for each renewal period. The optional renewal periods will
be upon mutual written consent of both parties. The SERVICE PROVIDER must be prepared to
begin immediately upon receipt of a fully executed contract and written “Notice to Proceed”
from the COUNTY.

The COUNTY agrees to compensate the SERVICE PROVIDER FIFTY-THREE THOUSAND
and 00/100 (833,000.00) for the provision of the Services during the applicable grant period, as
outlined in the budget attached hereto as Exhibit B. In no event shall COUNTY be responsible
for services rendered outside the scope of the Program and Fiscal Guidance.

COUNTY may amend SERVICE PROVIDER’S Program and Fiscal Guidance, as necessary, to
increase and/or eliminate the service categories and the compensation amount for the provision of
services during the term of the Contract.

In any event, the sum total of the Contract shall not exceed ONE HUNDRED AND FOURTEEN
THOUSAND AND 00/100 (3114,000.00) during the term of this Contract which shall include all
reimbursable expenses.

A monthly invoice of expenses, provided in Exhibit C shall be submitted to the COUNTY by the
fifth (5™) working day of each month for reimbursement of actual expenses incurred from the
prior month. The COUNTY shall pay such invoices within thirty (30) days of its receipt and
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2.4

2.5

HI.

3.1

3.2

approval of said invoices, providing timely receipt of reimbursement request, supporting
documentation and continued appropriation of funds from the Tennessee Department of Health.
The COUNTY is not obligated to pay, and will withhold from payment, any amounts the
COUNTY has in dispute with the SERVICE PROVIDER based on SERVICE PROVIDER’S
non-performance or negligent performance of any of the Services under this Contract.

All expenditures by the SERVICE PROVIDER hereunder must adhere to the line items contained
in the SERVICE PROVIDER'’S Contract. No budget revisions may be made without prior written
approval of the COUNTY. The final expenditure report is due no more than 25 days following
the end of the SERVICE PROVIDER Contract period on forms to be provided and approved by
the COUNTY. The COUNTY will not be responsible for payment of claims later than the 25
days required for the final expenditure reports.

SERVICE PROVIDER shall not be permitted or authorized to incur costs beyond the extent
that purchase orders have been issued on approved contracts and/or purchases prior to the
commencement date, during the term of the contract, and/or subsequent to the
termination date of County contracts or purchases without prior, expressly written, appropriate
authorization pursuant to County purchasing procedures and rules and regulations. County is
not obligated to pay nor shall SERVICE PROVIDER be entitled to receive payments for
contract fees and expenses incurred in violation of this provision.

GENERAL CONDITIONS
CONTROL

All Services by the SERVICE PROVIDER will be performed in a manner satisfactory to the
COUNTY, and in accordance with the generally accepted business practices and procedures of
the COUNTY. Neither SERVICE PROVIDER nor COUNTY nor any of their respective agents
or employees shall control or have any right to control the manner and means by which the other
party carries out its obligations under this Agreement, nor shall either party, its respective agents
or employees, be liable to third parties for any act or omission of the other party.

SERVICE PROVIDER'S PERSONNEL

The SERVICE PROVIDER certifies that it presently has adequate qualified personnel to perform
all Services required under this Contract. All work performed during the Term of this Contract
will be supervised by the SERVICE PROVIDER. All efforts will be made by both parties to
work cooperatively with each other and their personnel to develop corrective action plan(s) to
address and correct unsatisfactory performance. If no improvement in performance after a
reasonable length of time of corrective action plan implementation, then COUNTY may request
removal of said SERVICE PROVIDER employee. Upon such request, SERVICE PROVIDER
shall promptly replace such employee(s) with substitute employee(s) having appropriate skills
and training.

The SERVICE PROVIDER and the COUNTY certify, by signing this Contract to the best of each
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33

34

party’s respective knowledge that it, its principals, officers, directors and other officials:

(a) Are not presently disbarred, suspended, proposed for disbarment, declared ineligible, or
voluntarily excluded from covered transactions by any Federal or State department or agency;

(b) Have not within the past three years preceding this Contract been convicted of, or has had a
civil judgment rendered against it (or its officers) for the commission of fraud or a criminal
offense in connection with obtaining, attempting to obtain, or performing a public (Federal,
State, or local) transaction or Service Provider Contract/contract under a public transaction;
violation of a Federal or State antitrust statute or the commission of embezzlement, theft,
forgery, bribery, falsification or destruction of records, making false statements or receiving
stolen property;

(c) Have not within the past three years preceding this Contract award, application and/or
proposal had a publicly (Federal, State, or local} funded contract terminated for cause of
default.

INDEPENDENT STATUS

a. Nothing in this Contract shall be deemed to represent that the SERVICE PROVIDER,
or any of the SERVICE PROVIDER's employees or agents, are the agents,
representatives, or employees of the COUNTY. The SERVICE PROVIDER is an
independent contractor. Anything in this Contract which may appear to give the
COUNTY the right to direct the SERVICE PROVIDER as to the details of the
performance of the Services under this Contract or to exercise a measure of control over
the SERVICE PROVIDER is solely for purposes of compliance with local, state and
federal regulations and means that the SERVICE PROVIDER will follow the desires of
the COUNTY only as to the intended results of the scope of this Contract. Nothing in
this Agreement shall be construed to create the relationship of employer and employee,
or principal and agent, or any relationship other than that of independent parties
contracting with each other solely for the purposes of carrying out the terms of this
Agreement.

b. Itis further expressly agreed and understood by SERVICE PROVIDER that neither it
nor its employees or agents are entitled to any benefits which normally accrue to
employees of the COUNTY; that SERVICE PROVIDER has been retained by the
COUNTY to perform the Services specified herein (not hired) and that the
remuneration specified herein is considered fees for the Services performed (not wages)
and that invoices submitted to the COUNTY by SERVICE PROVIDER for the Services
performed shall be on the SERVICE PROVIDER’s letterhead.

REPORTS
SERVICE PROVIDER shall prepare and submit quarterly reports of its activities, funded under

this Contract, to the originating department. The reports shall include the items outlined in
Exhibit C. Any such reports provided to the COUNTY shall be prepared with the understanding



3.5

that the COUNTY may make such reports available to the public. The quarterly reports and all
books of account and financial records that are specific to the work performed in accordance
with this Contract may be subject to audit by the Director of the Division of Administration and
Finance of the COUNTY. The COUNTY shall have the right to withhold future disbursement
of funds under this Contract and any future Contracts until this provision has been met.

TERMINATION OR ABANDONMENT

a. [t shall be cause for the immediate termination of this Contract if, after its execution,
the COUNTY determines that:

(1) Either the SERVICE PROVIDER or any of'its principals, partners or corporate
officers, if a corporation, including the corporation itself, has pled nolo
contendere, or has pled or been found guilty of a criminal violation, whether
state or federal, involving, but not limited to, governmental sales or purchases,
including but not limited to the rigging of bids, price fixing, or any other
collusive and illegal activity pertaining to bidding and governmental
contracting; or

(i)  SERVICE PROVIDER has subcontracted, assigned, delegated, transferred its
rights, obligations or interests under this Contract without the COUNTY s
consent or approval; or

(ii1)  SERVICE PROVIDER has filed bankruptcy, become insolvent or made an
assignment for the benefit of creditors, or a receiver, or similar officer has been
appointed to take charge of all or part of SERVICE PROVIDER’S assets.

b. The COUNTY may terminate the Contract upon five (5) days written notice by the
COUNTY or its authorized agent to the SERVICE PROVIDER for SERVICE
PROVIDER’s failure to provide the Services specified under this Contract.

¢. This Contract may be terminated by the COUNTY without cause, breach or penalty by
giving  thirty (30) days writlen notice to the other party. In the event of such
termination, the SERVICE PROVIDER shall be paid for all Services rendered prior to
the Termination Date, provided the SERVICE PROVIDER shall have delivered to
COUNTY such statements, accounts, reports and other materials as required under this
Contract; however, SERVICE PROVIDER shall not be compensated for any
anticipatory profits that have not been earned as of the date of the Termination Date.

d. Notwithstanding the above or any section herein to the contrary, SERVICE
PROVIDER shall not be relieved of liability to the COUNTY for damages
sustained by the COUNTY by virtue of any breach of the Contract by SUB-
GRANTEE and the COUNTY may withhold any payments to SERVICE PROVIDER
for the purpose of setoff until such time as the exact amount of damages due the
COUNTY from SERVICE PROVIDER is determined.



3.6 COMPENSATION FOR CORRECTIONS

No compensation shall be due or payable to SERVICE PROVIDER pursuant to this Contract
for any SERVICE PROVIDER’s Services performed by the SERVICE PROVIDER in
connection with effecting of corrections to the design of the Services, when such corrections are
required as a direct result of negligence by the SERVICE PROVIDER to properly fulfill any of
his obligations as set forth in this Contract.

3.7 SUBCONTRACTING, ASSIGNMENT OR TRANSFER

a. Any subcontracting, assignment, delegation or transfer of all or part of the rights,
responsibilities, or interest of either party to this Contract is prohibited unless by
written consent of the other party. No subcontracting, assignment, delegation or
transfer shall relieve the SERVICE PROVIDER from performance of the Services
under this  Contract. The COUNTY shall not be responsible for the  fulfillment of
the SERVICE PROVIDER's obligations to its transferors or subcontractors.

b. If such subcontracts are approved by the COUNTY, they shall contain, at a minimum,
sections of this Service Provider Contract pertaining to Conflicts of Interest,
Lobbying, Nondiscrimination, Public Accountability, and Public Notice.
Notwithstanding any use of approved subcontractors, the SERVICE PROVIDER shall
be the prime contractor and shall be fully and completely responsible for all work
performed.

c. Upon the request of the other party, the subcontracting, assigning, delegating or
transferring party shall provide all documents evidencing the subcontract, assignment,
delegation or transfer.

3.8  CONFLICT OF INTEREST

a. The SERVICE PROVIDER covenants that it has no public or private interest, and will
not acquire directly or indirectly any interest which would conflict in any manner with
the performance of the Services. The SERVICE PROVIDER warrants that no part of
the total Contract Fee shall be paid directly or indirectly to any officer or employee of
the COUNTY as wages, compensation, or gifts in exchange for acting as officer, agent,
employee, subcontractor or contractor to the SERVICE PROVIDER in connection with
any work contemplated or performed relative to this Contract. Further, no funds
hereunder may be contributed to the election campaign of any candidate running for
elected office or to influence the outcome of any local, state or federal election.

b. The SERVICE PROVIDER warrants that no part of the total Grant Contract Amount
shall be paid directly or indirectly to an employee or official of the State of Tennessee
as wages, compensation, or gifts in exchange for acting as an officer, agent, employee,
subcontractor, or consultant to the SERVICE PROVIDER in connection with any work
contemplated or performed relative to this Contract.



3.9

3.10

3.11

CONTINGENT FEES

The SERVICE PROVIDER warrants that it has not employed or retained any company or
person other than a bona fide employee working solely for the SERVICE PROVIDER, to
solicit or secure this Contract, and that it has not paid or agreed to pay any company or person,
other than a bona fide employee working solely for the SERVICE PROVIDER any fee,
commission, percentage, brokerage fee, gift, or any other consideration contingent upon or
resulting from the award or making of this Contract. For breach or violation of this warranty,
the COUNTY will have the right to recover the full amount of such fee, commission,
percentage, brokerage fee, gift, or other consideration.

EMPLOYMENT OF COUNTY WORKERS

The SERVICE PROVIDER will not engage, on a full, part-time, or any other basis during the
Term of the Contract, any professional or technical personnel who are or have been at any time
during the Term of the Contract in the employ of the COUNTY.

ACCESS TO RECORDS

a. Subject to all applicable laws concerning confidentiality of such data or records, during
all phases of the work and Services to be provided hereunder, SERVICE PROVIDER
agrees to permit duly authorized agents and employees of the COUNTY to enter
SERVICE PROVIDER's offices for the purpose of inspections, reviews and audits of
data and records maintained on patients who receive services under this Contract, upon
reasonable notice during normal working hours. Reviews may also be accomplished at
meetings that are arranged at mutually agreeable times and places. The SERVICE
PROVIDER will maintain all books, documents, papers, accounting records, and other
evidence pertaining to the Fee paid under this Contract and make such materials
available at their offices at all reasonable times during the Term of this Contract and for
five (5) years from the date of payment under this Contract for inspection by the
COUNTY or by any other governmental entity or agency participating in the funding of
this Contract, or any authorized agents thereof. Copies of said records shall be furnished
to the COUNTY upon request. COUNTY agrees to pay reasonable cost to SERVICE
PROVIDER for providing copies.

b. The SERVICE PROVIDER and any approved subcontractor shall maintain
documentation for all charges under this Contract. The books, records, and documents
of the SERVICE PROVIDER and any approved subcontractor, insofar as they relate to
work performed or money received under this Contract, shall be maintained in
accordance with applicable Tennessee law. In no case shall the records be maintained
for a period of less than five (5) full years from the date of the final payment. The
SERVICE PROVIDER’s records shall be subject to audit at any reasonable time and
upon reasonable notice by the Grantor State Agency, the Comptroller of the Treasury,
or their duly appointed representatives.

The records shall be maintained in accordance with Governmental Accounting
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3.12

3.13

Standards Board (GASB) Accounting Standards or the Financial Accounting Standards
Board (FASB) Accounting Standards Codification, as applicable, and any related
AICPA Industry Audit and Accounting guides.

In addition, documentation of grant applications, budgets, reports, awards, and
expenditures will be maintained in accordance with U.S. Office of Management and
Budget’'s Uniform Administrative Requirements, Cost Principles, and Audit
Requirements for Federal Awards.

Expenditures shall be made in accordance with local government purchasing policies nd
procedures and purchasing procedures for local governments authorized under state
law.

The SERVICE PROVIDER shall also comply with any recordkeeping and reporting
requirements prescribed by the Tennessee Comptroller of the Treasury.

The SERVICE PROVIDER shall establish a system of internal controls that utilize the
COSO Internal Control - Integrated Framework model as the basic foundation for the
internal control system. The SERVICE PROVIDER shall incorporate any additional
Comptroller of the Treasury directives into its internal control system.

Any other required records or reports which are not contemplated in the above
standards shall follow the format designated by the head of the Grantor State Agency,
the Central Procurement Office, or the Commissioner of Finance and Administration of
the State of Tennessee.

DISPUTE RESOLUTION

Any dispute concerning a question of fact in connection with the work not disposed of by
agreement between the SERVICE PROVIDER and the COUNTY will be referred to the Shelby
County Contract Administrator or its duly authorized representative, whose decision regarding
same will be final.

RESPONSIBILITIES FOR CLAIMS AND LIABILITIES

a. SERVICE PROVIDER shall indemnify, defend, save and hold harmless the
COUNTY, and its elected officials, officers, employees, agents, assigns, and
instrumentalities from and against any and all claims, liability, losses or damages—
including but not limited to Title VII and 42 USC 1983 prohibited acts—arising out
of or resulting from any conduct; whether actions or omissions; whether intentional,
unintentional, or negligent; whether legal or illegal; or otherwise that occur in
connection with or in breach of this Contract or in the performance of the Services
hereunder, whether performed by the SERVICE PROVIDER its subcontractors,
agents, employees or assigns. SERVICE PROVIDER is governed by the terms of
the Tennessee Governmental Tort Liability Act, T.C.A. 29-20- 101 et seq.
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(“GTLA”), which limits the liability of SERVICE PROVIDER. The parties agree
that SERVICE PROVIDER’s indemnification, if any, is limited to the maximum
amount of liability established by the GTLA. This indemnification shall survive the
termination or conclusion of this Contract.

b. SERVICE PROVIDER expressly understands and agrees that any insurance
protection required by this Contract or otherwise provided by the SERVICE
PROVIDER shall in no way limit the responsibility to indemnify, defend, save and
hold harmless the COUNTY or its elected officials, officers, employees, agents,
assigns, and instrumentalities as herein provided.

¢. The COUNTY has no obligation to provide legal counsel or defense to SERVICE
PROVIDER or its subcontractors in the event that a suit, claim or action of any
character is brought by any person not a party to this agreement against SERVICE
PROVIDER as a result of or relating to performance of the Services under this
Contract.

d. [Except as expressly provided herein, the COUNTY has no obligation for the
payment of any judgment or the settlement of any claims against SERVICE
PROVIDER as a result of or relating to performance of the Services under this
Contract.

e. SERVICE PROVIDER shall immediately notify the COUNTY of any claim or suit
made or filed against SERVICE PROVIDER or its subcontractors regarding any
matter resulting from or relating to SERVICE PROVIDER’s performance of the
Services under this Contract and will cooperate, assist and consult with the
COUNTY in the defense or investigation thereof.

3.14  GENERAL COMPLIANCE WITH LAWS

a. The SERVICE PROVIDER certifies that it is qualified or will take steps necessary to
qualify to do business in the State of Tennessee and that it will take such action as,
from time to time, may be necessary to remain so qualified and it shall obtain, at its
expense all licenses, permits, insurance, and governmental approvals, if any,
necessary to the performance of the Services under this Contract.

b. The SERVICE PROVIDER is assumed to be familiar with and agrees that at all
times it will observe and comply with all federal, state, and local laws, ordinances,
and regulations in any manner affecting the performance of the Services. The
preceding shall include, but is not limited to, compliance with all Equal
Employment Opportunity laws, the Fair Labor Standards Act, Occupational Safety
and Health Administration (OSHA) requirements, and the Americans with
Disabilities Act (ADA).

¢. This Contract will be interpreted in accordance with the laws of the State of
Tennessee. By execution of this Contract, the SERVICE PROVIDER agrees that
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3.16

3.17

3.18

all actions, whether sounding in confract or in tort, relating to the validity,
construction, interpretation and enforcement of this Contract will be instituted and
litigated in the courts of the State of Tennessee, located in Shelby County,
Tennessee, and in no other. In accordance herewith, the parties to this Contract
submit to the jurisdiction of the courts of the State of Tennessee located in Shelby
County, Tennessee.

NON-DISCRIMINATION

The SERVICE PROVIDER hereby agrees, warrants, and assures compliance with the
provisions of Title VI and VII of the Civil Rights Act of 1964 and all other federal statutory
laws which provide in whole or in part that no person shall be excluded from participation or be
denied benefits of or be otherwise subjected to discrimination in the performance of this
Contract or in the employment practices of the SERVICE PROVIDER on the grounds of
handicap and/or disability, age, race, color, religion, sex, national origin, or any other
classification protected by federal, Tennessee State Constitutional or statutory law. The
SERVICE PROVIDER shall upon request show proof of such non-discrimination and shall
post in conspicuous places available to all employees and applicants notices of non-
discrimination.

Any recipient entity shall be subject to the requirements of Title VI of the Civil Rights Act of
1964, 42 U.8.C. 2000d et seq., and regulations promulgated pursuant thereto. It shall develop a
Title V1 implementation plan with participation by protected beneficiaries as may be required
by such law or regulations. To the extent applicable, such plan shall include Title VI
implementation plans sub-recipients of federal funds through the entity. The SERVICE
PROVIDER shall produce the plan upon request of the COUNTY. Failure to provide same
shall constitute a material breach of contract.

ENTIRE AGREEMENT

This Contract represents the entire and integrated agreement between the parties and supersedes
all prior negotiations, representations or agreements, whether oral or written.

AMENDMENT

This Contract may be modified or amended only by written instrument signed by both parties.
SEVERABILITY

If any provision of this Contract is held to be unlawful, invalid or unenforceable under any
present or future laws, such provision shall be fully severable; and this Contract shall then be
construed and enforced as if such unlawful, invalid or unenforceable provision had not been a
part hereof. The remaining provisions of this Contract shall remain in full force and effect and
shall not be affected by such unlawful, invalid or unenforceable provision or by its severance
here from. Furthermore, in lieu of such unlawful, invalid, or unenforceable provision, there
shall be added automatically as a part of this Contract a legal, valid and enforceable provision
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3.19

3.20

3.21

3.22

3.23

as similar in terms to such unlawful, invalid or unenforceable provision as possible.

NO WAIVER OF CONTRACTUAL RIGHT

No waiver of any term, condition, default, or breach of this Contract, or of any document
executed pursuant hereto, shall be effective unless in writing and executed by the party making
such waiver; and no such waiver shall operate as a waiver of either (a) such term, condition,
default, or breach on any other occasion or (b) any other term, condition, default, or breach of
this Contract or of such document. No delay or failure to enforce any provision in this Contract
or in any document executed pursuant hereto shall operate as a waiver of such provision or any
other provision herein or in any document related hereto. The enforcement by any party of any
right or remedy it may have under this Contract or applicable law shall not be deemed an
election of remedies or otherwise prevent such party from enforcement of one or more other
remedies at any time.

MATTERS TO BE DISREGARDED

The titles of the several sections, subsections, and paragraphs set forth in this contract are
inserted for convenience of reference only and shall be disregarded in construing or interpreting
any of the provisions of this Contract.

SUBJECT TO FUNDING

This Contract is subject to annual appropriations of funds by the COUNTY. In the event
sufficient funds for this Contract are not appropriated by THE COUNTY for any of its fiscal
period during the Term hereof, then this Contract will be terminated. In the event of such
termination, the SERVICE PROVIDER shall be entitled to receive just and equitable
compensation for any satisfactory work performed as of the Termination Date.

TRAVEL EXPENSES

All travel expenses payable under this Contract shall be in accordance with the County Travel
Policy and Procedures. This includes advance written travel authorization, submission of travel
claims, documentation requirements, and reimbursement rates. No travel advances will be
made by the COUNTY. Reimbursement to the SERVICE PROVIDER for travel, meals, or
lodging shall be subject to amounts and limitations specified in the "State Comprehensive
Travel Regulations,” as they are amended from time to time, and shall be contingent upon and
limited by the Grant Budget funding for said reimbursement.

NON-LIABILITY FOR CONTRACTOR EMPLOYEE TAXES

Neither SERVICE PROVIDER nor its personnel are COUNTY's employees, and COUNTY
shall not take any action or provide SERVICE PROVIDER s personnel with any benefits and
shall have no liability for the following:

a. Withholding FICA (Social Security) from SERVICE PROVIDER’s payments;
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b. Making state or federal unemployment insurance contributions on behalf of
SERVICE PROVIDER or its personnel;

¢. Withholding state and federal income tax from pavment to SERVICE
PROVIDER;

d. Making disability insurance contributions on behalf of SERVICE PROVIDER;

¢. Obtaining workers’ compensation insurance on behalf of SERVICE PROVIDER
or SERVICE PROVIDER’s personnel.

3.24  INCORPORATION OF OTHER DOCUMENTS

3.25

3.26

3.27

a. SERVICE PROVIDER shall provide Services pursuant to this Contract in
accordance with the terms and conditions set forth within the Shelby County
Request for Proposals/Bids as well as the Response of SERVICE PROVIDER
thereto, all of which are maintained on file within the Shelby County Purchasing
Department and incorporated herein by reference.

b. It is understood and agreed between the parties that in the event of a variance
between the terms and conditions of this Contract and any amendment thereto and
the terms and conditions contained either within the Request for Proposals/Bids or
the Response thereto, the terms and conditions of this Contract as well as any
amendment shall take precedence and control the relationship and understanding of
the parties; followed by the Request for Proposals; and lastly, the Response to
Request for Proposals.

CONTRACTING WITH LOCALLY OWNED SMALL BUSINESSES

The SERVICE PROVIDER shall take affirmative action to assure that Locally Owned Small
Businesses that have been certified by the COUNTY are utilized when possibie as sources of
supplies and equipment, construction and services.

RIGHT TO REQUEST REMOVAL OF SERVICE PROVIDER’S EMPLOYEES

The COUNTY may interview the personnel SERVICE PROVIDER assigns to COUNTY’s
work. All efforts will be made by both parties to work cooperatively with each other and their
personnel to develop corrective action plan(s) to address and correct unsatisfactory
performance. Ifno improvement in performance after a reasonable length of time of corrective
action plan implementation, then COUNTY may request removal of said SERVICCE
PROVIDER employee. Upon such request, SERVICE PROVIDER shall promptly replace
such employee(s) with substitute employee(s) having appropriate skills and training.

INCORPORATION OF WHEREAS CLAUSES
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The foregoing whereas clauses are hereby incorporated into this Contract and made a part
hereof.

3.28 DISCLOSURE OF REPORTS, DATA OR OTHER INFORMATION

Notwithstanding anything to the contrary contained herein or within any other document
supplied to COUNTY by SERVICE PROVIDER, SERVICE PROVIDER understands and
acknowledges that COUNTY is a governmental entity subject to the laws of the State of
Tennessee and that any reports, data or other information supplied to COUNTY by SERVICE
PROVIDER due to Services performed pursuant to this Contract is subject to being disclosed
as a public record in accordance with the laws of the State of Tennessee.

3.29  ORGANIZATION STATUS AND AUTHORITY

a. SERVICE PROVIDER represents and warrants that it is a corporation, limited
liability company, partnership, or other entity duly organized, validly existing and in
good standing under the laws of the State of Tennessee; it has the power and
authority to own its properties and assets and is duly qualified to carry on its
business in every jurisdiction wherein such qualification is necessary.

b. The execution, delivery and performance of this Contract by the SERVICE
PROVIDER has been duly authorized by all requisite action and will not violate any
provision of law, any order of any court or other agency of government, the
organizational documents of SERVICE PROVIDER, any provision of any
indenture, agreement or other instrument to which SERVICE PROVIDER is a
party, or by which SERVICE PROVIDER’s respective properties or assets are
bound, or be in conflict with, result in a breach of, or constitute (with due notice or
lapse of time or both) a default under any such indenture, agreement or other
instrument, or result in the creation or imposition of any lien, charge or
encumbrance of any nature whatsoever upon any of the properties or assets.

3.30  INSURANCE REQUIREMENTS

a. The SERVICE PROVIDER shall purchase and maintain, in a company or
companies licensed to do business in the State of Tennessee, such insurance as will
protect the County from claims which may arise out of or result from the SERVICE
PROVIDER’s operations under the Contract, whether such operations are performed
by itself or by any SERVICE PROVIDER or by anyone directly or indirectly
employed by any of them, or by anyone for whose acts the SERVICE PROVIDER
or SERVICE PROVIDER may be liable.

b. The insurance required shall be written for not less than any limits of liability
specified or required by law, whichever is greater. Shelby County Government, its
elected officials, appointees and employees will be named as additional insureds. The
SERVICE PROVIDER will maintain throughout the life of this Contract insurance,
through insurers rated A- or better by A.M. Best, in the following minimum
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requiremnents. All policies will provide for thirty (30) days written notice to
COUNTY of cancellation or material change in coverage provided. If policy terms
and conditions do not allow for notice COUNTY, SERVICE PROVIDER will
immediately notify COUNTY and provide evidence or replacement coverage with no
lapse.

i) Errors and Omissions/or Professional Liability coverage with limits of
$1,000,000.00 per occurrence/$3,000,000.00 annual aggregate, indicating if
coverage is on occurrence basis or claims made.

ii) Commercial General Liability coverage with minimum limits of
$1,000,000.00 per occurrence bodily injury and property damage/
$1,000,000.00 personal and advertising injury/$2,000,000.00 general
aggregate coverage, $2,000,000.00 annual aggregate products/completed
operations, indicating whether coverage provided on a claims-made or on an
occurrence basis. Shelby County Government, its elected officials, appointees
and employees will be named as additional insureds. The insurance shall
include coverage for the
following:

Premises/Operations;

. Products/Completed Operations;

Contractual Liability;

. Independent Contractors;

Personal and Advertising Injury.

Assault and Battery

Sexual Molestation

o oan o

iii) Workers Compensation and Employers” Liability Insurance — Workers®
compensation statutory limits as required by Tennessee.  This policy
should include Employers® Liability coverage for $1,000,000.00 each
accident; $500,000 - Disease - each employee; and Disease - $500,000
policy limit. Contractor/provider waives its right of subrogation against
Shelby County for any and all workers® compensation claims. Policy will
include waiver of subrogation endorsement in favor of Shelby County
Government.

) Business Automobile Liability Insurance - minimum limit of
$1,000,000.00 each accident for property damage and bodily injury.
Coverage is to be provided on all owned/leased, hired and non-owned
autos. Shelby County Government, its elected officials, appointees and
employees will be named as additional insureds.

SERVICE PROVIDER shall provide County with a current copy of the

Certificate of Insurance at the time of contracting and shall maintain said insurance
or self- insurance during the entire Contract period as well as provide renewal
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copies on each anniversary date. The certificate holder is to read:

Shelby County Government

County Attorney’s Office, Contracts Administration
Department 160 N. Main, Suite 950

Memphis, TN 38103

d. Upon termination or cancellation of any claims-made insurance currently in effect
under this Contract, the SERVICE PROVIDER shall purchase an extended
reporting endorsement and furnish evidence of same to the County.

g. Any coverage applying to COUNTY shall be considered primary and con-
conitributory regardless of any insurance or self-insurance the COUNTY may
maintain.

f. If the SERVICE PROVIDER maintains higher limits than the minimums shown
above, the COUNTY requires and shall be entitled to coverage for the higher limits
maintained by the SERVICE PROVIDER. Any available insurance proceeds in
excess of the specified minimum limits of insurance and coverage shall be available
to the COUNTY as additional insureds.

g. Any insurance company of the Provider shall be admitted and authorized to do
business in the State of Tennessee and shall carry a minimum rating assigned by
A.M. Best & Company’s Key Rating Guide of “A-" and a Financial Size Category
of “X”.

331 NOTICE

All notices, offers, acceptances, waivers, and other communications under this contract shall be
in writing, and shall be deemed to have been both given and received when delivered to the
party in person or, if mailed, when deposited in the U.S. Mails, by certified mail, postage pre-
paid, with return receipt requested, to the party at the following address:

COUNTY:  Shelby County (Ryan White Program)
160 N. Main St., Suite 250
Memphis, Tennessee 38103
Attn.: Jennifer Pepper, Administrator
and
Shelby County Government
Contract Administration
160 N. Main St., Suite 950
Memphis, Tennessee 38103

VENDOR: Memphas-@ay—m&-htsbmfinmmmmregﬂ?r O TG o~ \ S
892 Cooper Street
Memphis, TN 38104



3.32

Attention: Will Batts

or to such other address as any party, by notice to all others, may designate from time to time.

WAVIER OF PROPRIETARY INTEREST

Notwithstanding anything to the contrary contained herein or within any other document
supplied to the COUNTY by the SERVICE PROVIDER, the SERVICE PROVIDER
understands and acknowledges that the COUNTY is a governmental entity subject to the laws
of the State of Tennessee and that any report, data or other information supplied to the
COUNTY by the SERVICE PROVIDER due to services performed pursuant to this Contract is
subject to being disclosed as a public record in accordance with the laws of the State of
Tennessee.

1V. ADDITIONAL CONDITIONS

4.1

DATA SECURITY

SERVICE PROVIDER warrants to the COUNTY and State that it agrees to meet the spirit
and intent of all compliance requirements relating to the content of data accessed. This
includes but is not limited to Payment Card Industry (PCI) data, as defined by PCI Security
Standard v3.1, Protected Health Information (PHI), as defined under the in Code of Federal
Regulations, Title 45, Subtitle A, Subchapter C, Part 160, Subpart A, §160.103 (45 C.F.R.
§160.103), and Personally Identifiable Information (P1I), as defined in the National Institute
of Standards and Technology Special Publication 800-122 sections 2.1 and 2.2, in electronic
and/or paper format. CONTRACTOR will sign any documents that are reasonably necessary
to keep the State and the COUNTY in compliance, including, but not limited to, Data
Security - Vendor Acknowledgement agreement and Acceptable Use Policy, and to abide by
SCG ITS security policies including, but not limited to, the SCG Network Security and
Information Security policies.

SERVICE PROVIDER shall apply all vendor-issued security updates for system hardware
and software components maintained by the SERVICE PROVIDER within 30 days of
issuance.

Upon notification by the COUNTY, the SERVICE PROVIDER shall assure that all
vulnerabilities specific to the systems maintained and identified by the COUNTY Approved
Scanning Vendor (ASV), using the common vulnerability scoring system (CVSS), as not
meeting compliance requirements, including but not limited to PCI Data Security Standards
(DSS) and Health Insurance Portability and Accountability Act (HIPAA), are patched,
updated, or otherwise modified to assure they meet said compliance requirements.

The SERVICE PROVIDER shall promptly report to Information Technology Security
Officer any breaches of Shelby COUNTY Government data and will implement immediate,
appropriate corrective actions to contain and prevent recurrence.



i) HIPAA - SERVICE PROVIDER warrants to the COUNTY and State that it is
familiar with the requitements of the Health Insurance Portability and
Accountability Act of 1996 (HIPAA) and its accompanying regulations, and will
comply with all applicable HIPAA requirements in the course of this Contract.
SERVICE PROVIDER warrants that it will cooperate with the COUNTY and
State in the course of performance of the Contract so that all parties will be in
compliance with HIPAA, including cooperation and coordination with COUNTY
and State privacy officials and other compliance officers required by HIPAA and
its regulations. SERVICE PROVIDER will sign any documents that are
reasonably necessary to keep the State and the COUNTY in compliance with
HIPAA, including, but not limited to, business associate agreements.

ii) PCI-DSS - SERVICE PROVIDER warrants to the COUNTY that it is familiar
with the requirements established by the Payment Card Industry Security
Standards Council for PCI Data Security Standards (PCI-DSS) and will comply
with all applicable PCI-DSS requirements in the course of this Contract.
CONTRACTOR agrees to indemnify and hold the COUNTY, its officers,
employees, and agents, harmless for, from and against any and all claims, causes
of action, suits, judgments, assessments, costs (including reasonable attorneys’
fees) and expenses arising out of or relating to any breach of COUNTY or
COUNTY customer credit card or identity information due to the SERVICE
PROVIDER’s actions.

iii) Personally Identifiable Information (PII) - SERVICE PROVIDER warrants to the
COUNTY that it will protect any information about an individual maintained by
an agency, including (1) any information that can be used to distinguish or trace
an individual‘s identity, such as name, social security number, date and place of
birth, mother‘s maiden name, or biometric records; and (2) any other information
that is linked or linkable to an individual, such as medical, educational, financial,
and employment information.

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK



EXIHIBT B: BUDGET FORM

APPLICABLE PERIOD: The grant budget line-item amounts below shall be applicable only to expense incurred during the period
beginning October 1, 2016, and ending September 29, 2017.

POLICY 03 1
Lﬁ?::;m EXPENS.E OBJECT LINE-ITEM CATEGORY GRANTEE
Referance (detail schedula(s} attached as applicable) GRANT CONTRACT PARTICIPATION TOTAL PROJECT
1 Salaries 2
$34,500.00 $0.00 $34,900.00
2 fi
Benefits & Taxes $6,300.00 $0.00 $6,300.00
4.15 Professional Fee/ Grant & Award $0.00 $0.00 $0.00
5 li
Supplies $0.00 $0.00 $0.00
) Telephon
elephone $900.00 $0.00 $900.00
7 Postage & Shipping $0.00 $0.00 30.00
8 Oceupanc
pancy $2,900.00 $0.00 $2,800.00
10 Printing & Pubiications $1,700.00 $0.00 $1.700.00
11,12 Travell Conferences & Meetingsz $1.100.00 $0.00 $1,100.00
14 |
nsurance $400.00 $0.00 $400.060
18 Other Non-Personnel 2 $0.00 $0.00 $0.00
22 Indirect Cost (% and method) $4.800.00 30.00 $4.800.00
24 In-Kind Expense $0.00 $0.00 $0.00
25 GRAND TOTAL $53.000.00 $0.00 $53,000.00

4
Each expense object line-item shail be defined by the Depariment of Finance and Administration Policy 03, Uniform Reporting Regquirements and Cost Allocation
Pians for Subrecipients of Federal and State Grant Monies, Appendix A . (posted on the Internet at: hitp://www state.tn.us/finance/ac/documentsipolicy3. pdf).

2 Applicable detail follows this page if line-item is funded.




EXIHIBT B: BUDGET FORM (continued)

BUDGET LINE-ITEM DETAIL

SALARIES AMOUNT
. $4,200.00
Martavius Hampton, Sexual Health Program Manager (.15 FTE of $36,050 for 9 months)
Elokin CaPece, Operations Manager (.25 FTE of $41,000 per year) $10,300.00
Ace Brooks, Men's Sexual Health Specialist {5 FTE of $26,450 for 8 months) $10,200.00
Kayla Gore, Transgender Services Specialist (.5 FTE of $26,450 for 9 months) $10,200.00
TOTAL $34,900.00
BENEFITS & TAXES AMOUNT
Operations Manager - Standard fringe benefits package: FICA (Social Security), FUTA and SUTA (Federal and State $800.00
Unempioyment), Medical Insurance reimbursement, Workman's compensation, Medicare deduction, Paid time off
(Benefits = Annual salary x 18% fringe rate) (Costs covered by QUTMemphis)
Sexual Health Program Manager - Standard fringe benefits package: FICA (Social Security), FUTA and SUTA (Federal $1,900.00
and State Unemployment), Medical insurance reimbursement, Workman's compensation, Medicare deduction, Paid
time off (Benefits = Annual satary x 18% fringe rate) ($972.00 rounded to $1000}
Men's Sexual Health Specialist - Standard fringe benefits package: FICA (Social Security), FUTA and SUTA {Federal $1,800.00
and State Unemployment), Medical Insurance reimbursement, Workman's compensation, Medicare deduction, Paid
time off (Benefits = Annual salary x 18% fringe rate) ($2376.00 rounded to $2400)
Transgender Services Specialist - Standard fringe benefits package: FICA (Social Security}, FUTA and SUTA {Federal $1,800.00
and State Unemployment), Medical Insurance reimbursement, Workiman's compensation, Medicare deduction, Paid
tima off (Benefits = Annual salary x 18% fringe rate) ($2376.00 rounded to $2400}
TOTAL $6,300.00
SUPPLIES AMOUNT
TOTAL $0.00
TELEPHONE AMOUNT
Cell phone reimbursement for Navigation program staff (2 staff x $36/month x 12 months = $864) $900.00
TOTAL $900.00
POSTAGE & SHIPPING AMOUNT
SPECIFIC, DESCRIPTIVE, DETAIL {REPEAT ROW AS NECESSARY) $0.00
TOTAL $0.00
OCCUPANY AMOUNT
1 day a week (for Strategy 1 and 2 activities) x $55 per day for 52 weeks. Per day cost includes utilities, morigage
payment, repairs and maintenance, exterminator, security costs, building insurance, and phone and internet. 319,600 $2.900.00
(per vear cost)/ 365 = $53.69) = 52,860
TOTAL $2,900.00




AMOUNT

PRINTING & PUBLICATIONS
Printing costs for PrEP Provider Directory and Qutreach Premotional Materials: 4 printer cartridge bundles (5100 each) $500.00
+ % box printer paper ($50) = $450
Printing costs for PrEP Nagivation client documentation and educational materials: 2 printer carttridge bundles ($100 $200.00
each) + 1/2 box printer paper ($25) = $225
PrEP pamphiets and brochures (500 x $160 x 6 types} $1,000.00
TOTAL $1,700.00
TRAVEL / CONFERENCES & MEETINGS AMOUNT
. . . $800.00
Mileage for Peer Navigators (15 miles per week X 50 weeks x $0.54 X 2 people = $810)
Mileage for Sexual Health Program Manager (10 miles per week X 50 weeks x $0.54 = §270} $300.00
TOTAL $1,100.00
INSURANCE AMOUNT
$400.00
TOTAL $400.00
OTHER NON-PERSONNEL AMOUNT
$0.00
TOTAL $0.00
INDIRECT COST (% AND METHOD) AMOUNT
10% Indirect $4.800.00
TOTAL,

$4,800.00




IN WITNESS WHEREOF, the parties hereto have set their signatures for the purposes
contained herein, on the day and date first above written.

APPROVED AS TO FORM SHELBY COUNTY GOVERNMENT
AND LEGALITY:
Contract Administration/ Mark H. Luttrell, Jr., Mayor

Assistant County Attomey
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Title: E’—M\‘C—L DW\W/

CORPORATE ACKNOWLEDGMENT

STATE OF TENNESSEE
COUNTY OF SHELBY

Before me, the undersigned, a Notary Public, in and for the State and County aforesaid,
personally appeared WILLIAM BATTS with whom [ am personally acquainted or proved to me on
the basis of satisfactory evidence, and who, upon oath, acknowledged himself/herself to be president
or other officer authorized by appropriate Corporate action and/or Resolution to execute the

preceding instrument of OQUTMEMPHIS the within named bargainer, a corporation, and that she/he
as such president or other officer executed the foregoing instrument for the purpose therein

contained, by signing the name of the corporation by himself/herself as WILLIAM BATTS.

,2016.

WITNESS my hand and official seal at office this / </ day of & Q,fé,ﬁ/\
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MMIDD/YYYY)
101142016

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy{ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement A statement on

this certificate does not confer rights to the certificate holder in leu of such endorsement|s).

PRODUCER

CONTACT Mugh M. Pelerson Jr

Peterson insurance Services Inc FRHORE 5050 FAX
8046 N Brother Blwd, it ): (901) 867 {AIC, No):
Suite 101A ADDRESS:
Bartlett, TN 38133 INSURER{S) AFFORDING COVERAGE NAIC #
) wsurer a ;. Allied Insurance/Nationwide 42579
msuren  QUTMemphis, LBGTQ Center for the Mid-South Memphis Gay & msurer B: Markel Insurance Company
Lesbian Center {NSURER C :
892 S. Cooper o
Memphis, TN 38104 INSURERD :
INSURER € :
INSURERF :
COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:
THIS 1S TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THS
CERTYIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE PCOLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH PORIGIEES. LIMITS SHOWN MAY HAVE BEEQEEDUCED BY P{\ED CLAIMS.
TR TYPE OF INSURANCE “ﬁg’ﬁ}f‘ﬁ POLICY NUMBER ﬁ%&vﬁm; gﬁ%ﬂf LTS
A | /| COMMERCIAL GENERAL LIABILITY ACPGLPOT192783735 Q7102016 O7MO2017 | encHOCCURRENCE s 1,000,000
i DARAGE TO RENTED
| CLARMS-MADE Em OCCLR . PREMISES (Ea occurrence) $ 100,000
Lo . MED EXP {Any one person) 3 5,000
| PERSONAL & ADVINARY  [§ 1,000,000
| GENL AGGREGATE LMIY APPLIES PER: GENERAL AGGREGATE $ 2,000,000
lrower [ 1BS [ Jioe | PRODUCTS - COMPIOP AGG_| § 2,000,000
OTHER: §
AUTOMOBILE LIABILITY t%%"'a'gﬁglgmf LT $ 1,000,000
A ANY ATO ACPGLPOT192783735 702016 (O7/1072017  gopuy mLkey Per porsom) |
D v SCHEDULED BODILY NARY (Per accidert) | §
./ LD NON-OWAED PROPERTY DAMBGE s
AUTOS ONLY AUTOS ONLY {Per accigent)
3
A v/] UMBRELALIAE </ ook ACPCAAT82783735 O7/10/2016  |07/10/2017 | EacH OCCURRENCE $ 1,000,000
DED RETENTION § O 5
WORKERS GOMPENSATION TFER ‘ OTH
B | AND EMPLOYERS' LABILITY N MWC0035780-05 07/10/2016  |07/10/2017 e VR
ANY PROPRETORPARTNERIEXECUTIVE — E L EACH ACCIDENT $ §00,000
OFFCERNMEMBER EXCLLDED? NIA
{Mandatory in NH} EL DISEASE - EA EMPLOYEE | § 500,000
if yes, descrive under oy
DESCRIPTION OF OPERATIONS beiow EL DISEASE- POLCYLMT | $ 500,000
DESCRIPTION OF GPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additlonal Remarks Schedule, may ba attached {f mors space is required)

CERTIFICATE HOLDER

CANCELLATION

Shetby County Government
165 N, Main Street
Memphis, TN 38103

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WiLk. BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

ACORD 25 (2016/03)

© 1988-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD



WORKERS COMPENSATION AND EMPLOYERS LIABILITY INSURANCE POLICY

INFORMATION PAGE
Original Printing tssued July 6, 2016 Standard
NCCI Carrier Code:22616
Type : Stock Policy Number:
Markel insurance Company IMWC0035780-05 l

Ten Parkoway North
Deerfield, 11. 60015

Renewal of Policy:

{ MWC0035780-04 |
Rewrite of Palicy:
Fein #/Risk ID #

[621398741 / |

1. The Insured's Name and Mailing address: DBA Name:
OUTMemphis, The LGBTQ Center for )
the Mid-Sout SIC CODE: 8322
892 S Cooper St
Memphis, TN 38104-5603
901-278-6422

Other work place not shown above:See Attached Location Schedule

Type of [Nonproﬁt I
entity:

2. The policy period is from 07/10/2016  to 07/10/2017 {12.01 AM Standard Time] at the insured’s mailing address.

3. A, Workers Compensation Insurance: Part One of this policy applies to the Workers
Compensation Law of the states fisted here: TENNESSEE
B. Employers fiability Insurance: Part Two of this policy applies to work in each state listed in ltem 3A.
The limits of our liability under Part Two are:

Bodily injury by Accident: $500,000 each accident
Bodily Injury by Disease: $500,000 policy fimit
Bodily fnjury by Disease: $ 500,000 each employee

C. Other States Insurance: Part Three of this policy applies to the states, if any, listedthere
All states except those listed in ltem 3A of the Information Page and the following states or territories: AZ, District of Columbia, 1D,
ME, MT, NJ, NY, ND, OH, OR, WA, WY, Puerte Rico and US Virgin istands.

D. California Endorsements and Schedules

Other State Endorsements and Schedules:
MDWCT001, MIWCL00G, MPIL 1007, MWC 1201, WCO00000C, WC000310, WC000313, WC0004G6, WC0004 14, WC000419, WCG00421D,
WCO00422B, WC410402, WCB20600B

4. The premium for this policy will be determined by our Manual of Rules, Classifications, Rates and Rating Plans. All Information required is subject
to verification and change by audit.

Minimum Premium: 643.00 Deposit Premium: $620.00 Total Estimated Annual Premium: $4,130.00
Pay plan: 10-Pay- 15%
Producer:Peterson Insurance Services Inc Countersigned By:
8046 N Brother Bivgd 901-386-4777 Date:
Bartlett TN 38133 ate: 09/28/2016
Servicing office: Markel Service, Inc., (888) 500-3344

Central Park Plaza, 222 South 15th Street, Suite 1500N
Omaha, NE 68102-1880
(See extension of information page for class code, rate and premium detail)

THIS INFORMATION PAGE WITH THE WORKERS COMPENSATION AND EMPLOYERS LIABILITY INSURANCE POLICY AND
ENDORSEMENTS, IF ANY ISSUED TO FORM A PART THEREOF, COMPLETES THE ABOVE NUMBERED POLICY

MDWC 1001 05 10

£0T0



WORKERS COMPENSATION AND EMPLOYERS LIABILITY INSURANCE POLICY WC 89 06 00 B
(Ed 7-01)

POLICY INFORMATION PAGE ENDORSEMENT
The following item(s)

X Insured's Name (WC 89 06 01) Htem 3.B. Limits (WC 89 06 12)
Policy Number (WC 89 06 02) Item 3.C. States (WC 8906 13)
Effective Date (WC 89 06 03) I[tem 3.D. Endorsement Numbers (WC 89 06 14)
Expiration Date (WC 89 06 04) Htem 4. Class, Rate, Other (WC 89 04 15)
Insured's Mailing Address (WC 8906 05) Interim Adjustment of Premium (WC 89 04 16)
Experience Modification (WC 89 (4 06) Carrier Servicing Office (WC 8906 17)
Producer's Name {WC 89 06 07) Interstate/Intrastate Risk 1D Number (WC 89 06 18)
Change in Workplace of Insured (WC 89 06 08) Carrier Number (WC 89 06 19)
Insured's Legal Status (WC 89 06 10) Issuing Agency/Producer Office Address (WC 89 06 25)

Item 3.A. States (WC 8906 11)
is changed as follows:

Action Type Previous Value New Value
Change Insured Memphis Gay & Lesbian Community Center OUTMemphis, The LGBTQ Center for the Mid-South
Name / DBA
Name
Total Estimated Annual Premium  $4,130.00 Premium Adjustment $0.00
Minimum Premium $ 643.00 Deposit Premium  $620.00

All other terms and conditions of this policy remain unchanged.

This endorsement changes the policy to which it is attached and is effective on the date issued unless gtherwise stated.

{The information below is required only when this endorsement is issued subsequent to preparation of the policy.}

Endorsement Effective 07/14/2016 Policy No. MWC0035780-05 Endorsement No.

insured: OUTMemphis, The LGBTQ Center for the

Mid-Sout Premium (See Aftached)

insurance Company: Markei Insurance Company Countersigned by

WC890600B
Ed, 7-014

© 2001 National Council on Gompensation insurance, inc.

(AR RGO 1ot N TENRUERCR LG AR

O0T684-011927-38608759-09282016 MWCO035780-08




Section 9

GRATUITY DISCLOSURE FORM
Shelby County Ethics Commission

INSTRUCTIONS: This form is Jor all persons receiving any Shel by County Government contract,
land use approval or financial grant money to report any gratuity that has been given, directly or
indivectly, to any elected official, employee or appoiniee {including their spouses and immediate

Jamily members) who is involved in the decision regarding the contract. land use approval, or
Jinancial grant of money.

1. NAME

William Baits

2. DATE OF GRATUITY
NA

3. NATURE AND PURPOSE OF THE GRATUITY
NA

4. NAME OF THE OFFICIAL, EMPLOYEE, APPOINTEE, OR FAMILY MEMBER
WHO RECEIVED THE GRATUITY

NA

5 NAME OF THE PERSON OR ENTITY THAT PROVIDED THE GRATUITY
NA

6. ADDRESS OF THE PERSON OR ENTITY THAT PROVIDED THE GRATUITY

NA

LU !




7. DESCRIPTION OF THE GRATUITY
NA

B. COST OF THE GRATUITY (if cost is unknown and not reasonably discernible
by the person giving the gratuity, then the person giving the gratuity shaii
report a good faith estimate of the cost of the gratuity.)

NA

8. The information contained in this Gratuity Disciosure Form, and any supporting
documentation or materials referenced herein or submitted herewith, is true
and correct to the best of my knowledge, information and belief and affirm that |
have not given, directly or indirectly, any gratuity to any elected official,
employee or appointee {including spouse and immediate family members) that
has not been disclosed and | affirm that | have not violated the provisions of the
Shetby County Government Code of Ethics.

o \\> | @{}(’ " Iz’{:}} 0
Date

Signature

William Batts
Print Name

A copy of vour completed form will be placed on the Shelby County Internet website.




