Finance Policy

CONTRACT DATA SHEE_T

PSC Type (check one); X New Addendum Sole Source: X Yes No

Contractor Information
Legal Name of Contractor: HEALTHY COMMUNITIES INSTITUTE CORPORATION
Address: 2054 Universily Ave, 6th Floor
City, State, & Zip: Berkeley, CA 94704

Contractor Contact Person; Efic Ipsen
Phone: 510-280-3674 Email: eric@healthycities.org

Revenue Commission Taxpayer ID#:

Federal Tax ID # (SSN if sole proprietor): _

NO O N W N

Department Information
8. Requesting Department: Heaith
9. Contact Person Name & Telephone; Jon Moore 574-5494

Contract Information

10. Not to exceed amount: § 32.000
11. Are expenses reimbursed? N0

12. If yes list allowable expenses and maximum amount reimbursable:
13. Beginning and ending date of the contract: 7/1/16-80-6/30/17

14. Funding Source 1101-605-4113-411656-521301 Federal Funds yes no

15. Scope & Purpose of the contract:

HEALTHY COMMUNITIES WILL MAINTAIN A VERSION OF HEALTHY
COMMUNITIES NETWORK AND COMMUNITY DASHBOARD WEBSITE FOR HEALTH
DATA FOR LMPHW.

Py
Department Diractor: OV L L E# e d ¥
Purchasing Director: W M

=L
County Attorney: N \\N\ Date: ,lf\\\\\(o

The Counly Attorney has written the aitached Professional Service Contract or Sole Saurce
Contract and has approved that document as to the legality of the instrument itself only and
as to its form.

For Purchasing Use Only

Contractor Is registered and in good standing with the Revenus Commission \/,

Human Relations Commission requirements have been met e
Insurance requirements have been satisfied W
If federally funded, Federal Debarment standing has been verified w’

Attach all justification documentation to this form, along with signed Written Findings Form.

Revised — November 2014




PUBLIC HEALTH AND WELLNESS
LOUISVILLE, KENTUCKY

GREG FISCHER DR. SCHULTE, DO, MPH
MAYOR DIRECTOR

To:  Purchasing, OMB '
From: Tammy Anderson, Chief of Staff %

Date: June 3, 2016

RE:  Annual License Renewal for Healthy Communities Institute Corporation

This memo serves as a request to renew the annual PSC with Healthy Communities Institutes
Corporation (HCI) for fiscal year 2017. HCI provides the license, maintenance and periodic
updates for LMPHW’s Healthy Louisville dashboard website, www.healthylouisvillemetro.org,
which HCI created in 2013. This website provides local health data to Metro Louisville which
includes Healthy Louisville 2020 information, key health indicator data, and demographics &
disparities data. HCI is an expert in health information, public health, urban sustainability, and
community planning. As the sole source for the license, maintenance and updates for many
years, HCI is uniquely qualified for this PSC. Your approval of this renewal is appreciated.

Regards,

Tammy Anderson

www.louisvilleky.gov
400 E. GRAY STREET ~ LOUISVILLE, KENTUCKY 40202-1704  502.574.6530 FAX: 502.574.6588




Finance Policy

WRITTEN FINDINGS
EXPLAINING NECESSITY FOR USING NONCOMPETITIVE NEGOTIATION FOR PSC

This document constitutes written request and findings, as required by KRS 45A.380 stating the need to
purchase through noncompetitive negotiation, By the signatures listed below, the Requesting Department
has determined, and the Chief Financial Officer concurs, that competition is not feasible because:

A. An emergency exists which will cause public harm as a result of the delay in
competitive procedures. ** Mayors Approval required for emergency purchases exceeding $10,000.

X B. There is a single source within a reasonable geographic area of the supply or service
to be procured or leased (attach sole source determination from the Purchasing Department).

X C. The contract is for the services typically provided by a licensed professional, such as
an attorney, architect, engineer, physician, certified public accountant, registered nurse, or educational
specialist, a technician such as a plumber, electrician, carpenter, or mechanic; an artist such as a
sculptor, aesthetic painter, or musician; or a non-licensed professional such as a consultant, public
relations consultant, advertising consultant, developer, employment department, construction manager,
investment advisor, or marketing expert and the like. ]

D. The contract is for the purchase of perishable items purchased on a weekly basis,
such as fresh fruits, vegetables, fish, or meat.

E. The contract is for replacement parts where the need cannot reasonably be
anticipated and stockpliling is not feasible.

F. The contract is for proprietary items for resale.

G. The contract or purchase is for expenditures made on authorized trips outside the
boundaries of the city.

H. The contract is for the purchase of supplies which are sold at public auction or by
receiving sealed bids.

. The contract is for group life insurance, group health and accident insurance, group
professional liability insurance, worker's compensation insurance, or unemployment liability insurance.

J. The contract is for a sale of supplies at reduced prices that will afford a purchase at
savings to the Metro Government.

K. The contract was solicited by competitive sealed bidding and no bids were received
from a responsive and responsible bidder.

L. Where, after competitive sealed bidding, it is determined in writing that there is only
one (1) responsive angresponsible bidder.

7/
/Y,
Re%‘ g Dgbdrtment Director -3/ Dafe

Gl

@Slpurchasing Approval Date

Revised ~ July 2013

**Mayor Date
**Signature is required only for Written Finding A
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Flrance Policy

CONTRACT DATA SHEET

PSC Type (check one): _New___ Addendum Sole Source: X Yes No

Contractor Information

Legal Name of Contractor: M@althy Communities Institute
Addrass: 2054 university Ave. 6th Floor

City, State, & Zip: Berkisy, CA 84704
Contractor Contact Person:  Caltie Weinrobe, Account Manager |
Phone: 510-280-3662 Email; carolyn@healthycities.org

Revenue Commission Taxpayer 104

Federal Tax 1D # {SSN # sole propristor): _

N o s wn oo

Department information
Renuesting Department: Health and Wellness
Contact Person Name & Telephone: Fairouz Saad

Contract Information
10, Not to exceed amount: § 32000
1. Are expenses reimbursed? NO

12. If yos fist allowable expenses and maximum smount relmbursable:
13. Beginning and ending date of the contract: February 1st, 2015-2016

14. Funding Saurce 2801 & 1101 Funding Federal Funds yes no

15. Scope & Purpose of the contract:

As part of the Healthy Louisville 2020 Initiative, Healthy Communities Institute Corporation will
make available to Louisville Metro Department of Public Health and Wellness (LMDPHW) a
version of the Healthy Communities Network (HCN) website template system ("HCN System”)
with available jocal data for Jeffarson County to create a "community dashboard for health data,

S

Authorizations

Depariment Diractor: Qﬂ\/ g - M,J:}J WA e A 06161,:‘?3@;:,[[5\

Purchasing Director: fjw"”: ‘\(E/Qé/’l/‘\«%w Datetg‘/i?[:/ / SMM“
B % ) o - s

County Attorney: ¢ S&Q«‘wﬁf}/\w f/g })l laﬁ% e Date: 17’/ 3 / IS

The Counly Attorney has wiillen the altached Frofessional Service Coniract or Scle Scurce
Contract and has approved fhal document ss 10 the legality of the instrument itseif only and
as o its form.

For Purchasing Use Only /
Contractor is registered and in good standing with the Revenue Commission _____74_“_
Human Relations Commission requirements bave been met e
Insurance requirements have been satisfied § ;: .
if federally funded, Federal Debarment standing has been verfied T

Attach ali justification documentation to this form, along with signed Written Findings Form.

Revisud ~ November 2014



Finanoe Policy

WRITTEN FINDINGS
EXPLAINING NECESSITY FOR USING NONCOMPETITIVE NEGOTIATION FOR PSC
This document constitutes written request and findings, as required by KRS 48A. 380 stating the need to

purchase through noncompetitive negotiation. By the signatures listed below, the Requesting Department
has determined, and the Chisf Financia! Officer concurs, that competition is not feasible because:

- A. An emergency exists which will cause public harm as a result of the delay in
competitive procedures, ** Mayors Approval required for emergency purchases exceeding $10,008.

X B. There is a single source within @ reasonable geographic area of the supply or service
to be procured or leased (attach sole source determination from the Purchasing Depariment).

C. The contract is for the services typically provided by a icensed professional, such as
an attomey, architect, englnesr, physician, cerlified public accountant, registered nurse, or educational
specialist, 2 technician such as a plumber, electrician, carpenter, or mechanic; an artist such as 3
sculptor, sesthelic painter, or musician; or a non-ficensed professionat such as a consuliant, public
relations consulfant, advertising consultant, developer, employment departiment, construction manager,
investment advisor, or marketing expert and the fike.

0. The contract is for the purchase of perishable items purchased on a weekly basis,
sUGH as fresh fruits, vegetables, fish, or meat,

T E. The contract is for replacement parts where the need cannot reasonably be
anticipated and stockpiling is not feasible.

F. The contract is for proprietary items for resale.

(. The contract or purchase is for expenditures made on authorized trips outsids the
boundaries of the city.

H. The contract is for the purchase of supplies which are sold at public auction or by
receiving sealed bids.

. The contract is for group life insurance, group health and accident insurance, group
professional Hability insurance, worker's compensation insurance, or unemployment liability insurance.

J. The contract is for a sale of supplies at reduced prices that will afford a purchase at
savings to the Metro Governmaent.

K. The contract was solicited by competitive sealed bidding and no bids were received
from a responsive and responsible bidder.

L. Where, after competitive sealed bidding, it Is determined in writing that there is only
one (i) responsive and responsible bidder,

S /S oo yEYe BRI

Requesting Depaﬁmen%zrector Date **Mayor Bale
**Signature is required only for Written Finding A
%\I&MMA’QQ% 3\ 3 \\ S
OMB/Purchasing Approval Date

Revised — July 2013



LOUISVILLE-JEFFERSON COUNTY
METRO GOVERNMENT

To: Purchasing, OMB

From: Dr. Moyer, MD, MPH, Interim Director
Office of Management & Budget

Date:

RE:  Solg Source Request

5, /}/Za}ﬂ o Hn) D/ e

Please accept this memo as a request to use Healthy Communities Institute, Inc. {(HCI) as a sole
source contractor.

HCI provides a web-based tool that integrates health related data from several sources intoa
central repository online. This online data “dashboard” will be the first ofits kind in Louisville
Metro and will provide community leaders and the general public access to a wide range of health
indicators. HCl will be responsible for creating the product as well as providing ongoing
maintenance.



L HEALTHY (0

License Agreement
Healthy Communities Network

Submittad To: Louisville Metro Department of Public Health and Weliness (LMDPHW)
400 East Gray St., Louisville, KY 40202

Submitted By: Healthy Communities tnstitute (HCH)
January 10, 2014
Revised February 4, 2014
Revised February 21, 2014

This License Agreement ("Agreemernt") is made and endered into as of
{the "Effective Date") by and between Healthy Communities institute Corporation, & California Corporation
{"HCH), with its principal place of business located at 2054 Universily Avenue, Suite 800, Berkeley, CA
94704, and Louisville Metro Department of Public Health and Weilness ("Clisnt™), with [l principai placs
of business located al 400 East Gray Bt Louisville, KY 40202.

1. Customization of Healthy Communities Network (HCN) Svstem; Support Services. In consideration for
Client's payment of the fees set forth in the Statement of Work attached as Exhibit A hersto ("Slatement
of Work™), HC! will use all reasonabie business efforts to customize its Healthy Communities Network
{MCN) website template system {(“HCN System”) and provide implementation, training, and maintenance
support services for the HCN Systern as described in the Statemant of World within the time frames
estimated in the Staterment of Work. HC! will host, operate and maintain ts HCN Bystem implementation
on gervers operated by or for HCL

2. Limited Warranty; Disglaimer. Client acknowledges that (i) HCI's products and services, including the
HCN Systern and supporting services provided hereunder, are not & substitute for legal advice in meeting
federal, state, or focal regulations, and {ii} HC! does not warrant that its products or services, including the
HCN Systerm and supporting services provided hereunder, meet local, state or federal reguiatory
requirements for conducting community health needs assessments or providing heaith information to
communities. HC! does not make any express or implied warranties in connection with this Agreement,
the HCHM Systern or any suppoiting services or deliverables provided to Glient hereunder except those
specifically set forth herein.

3. Pavment. Client agrees to pay to MCl the fees as set forth in the Statement of Work. HCI reserves the
right to adjust prices for its products and services on a prospective basis, from time {o lime during the
term of this Agreement, if the price changes are consistent with HGI's broad price policy changes. in the
event that any amount due lo MC! hereunder is not paid within 30 days of Client's receipt of the
corresponding invoice, without waiving any claim or right against Client and without liability whatsoever to
Client, HC! reserves the right to suspend or terminate Client's access to the HON System and the
parformance of any services provided hereunder.

4, Term; Termination. This Agreement is effective upon the “Effective Date” and wil continue for 1 vear
from the Licensing Period Start Date {as defined in Exhibit A) with 1-year renewals approved each year
by the Meiro Council thereafter, unless HCI or Client gives B0 days' prior written notice to the other
party of non-renewat or a request to renegotiate. HC! or Client may terminate this Agreement upon 30
days’ prior written notice of the other's material breach and failure to substantially cure the breach within
30 days of receipt of the notice of breach. HCI or Client may terminate {his Agreement for convenience
upon B months' prior written notice o the other party. Upon expiration or termination of this Agreemant,
all licenses granted hersunder shall lerminete. Client shall promplly cease use of and delete or retumn

20854 Uriiverstty Ave. 87 Floor, Berkeley, CA 94704 | 866-499-6423 | www. healthycommunitiesinstitute com
22114 11:40 AM
Page 1 of 11
CONFIDENTIAL



m W HEALTHY !

any electronic information associated with the HCN System and associated inteliectual property. If HCI
terminates this Agreement for convenience or the Agreement is terminated due to HCI's breach as
provided above, it shall refund to Ciient the unearned prorated portion of the Annual License Fee (as
defined in Exhibil A) paid for the then-current annual licensing period. If Client terminates this
Agreement for convenience or the Agreement is terminated due fo Client's breach as provided above,
Client will pay to HC| any unpaid portion of the Setup Fee (as defined in Exhibit A) and any unpaid
portion of the Annual License Fee due for the then-current annual licensing period.

5. Limitation of Liability. In no event shall HCl be liable for any loss of profit or revenue or cost of
procurement of substitutes by Client, or for any ofher consequential, incidenial, indirect or special
damages incurred or suffered by Client arising as a result of or related to this Agreement, whether in
contract, tort, or otherwise, even if HCI was advised of the possibility of such loss or damages. Client's
sole and exciusive rermady for any claim against HCH with respect 1o the quality of the deliverables and
supporting services provided under this Agreement shall be the correction by HCI of any material defects
or deficiencies therein, of which Client notifies HC!I in writing within ten (10) days after the delivery of such
deliverables or completion of that portion of the supporting services. In the absence of any such notice,
the deliverables and supporting services provided hereunder shall be deemed satisfactory to and
accepied by Client.

8. Intellectunal Propetty. Licenses: While this Agreement is in effect and In consideration for Client's
payment of the fees set forth in the Statement of Work, HCI grants to Client a non-exciusive, non-
transferable, non-sublicenseable, license o (a) access and remotely interact with the HCN System and
allow users of its HCN System implementation’s website ("Users™) such access and interaction; (b) use
HCYs trademarks to the limited extent as stated below; (¢) access HCN System utilization data; and (d)
access error corrections to the HON System, including fixes {o problems in software but excluding
additional options, enhancements, and/or new features. Client grants to HCI a worldwide, non-exclusive,
royalty-free license {o use, reproduce, distribute, perform and display any and all content it provides to
HCH in connection with the HCN System. Trademarks: HCI and Client each grant to the other a limited,
non-exclusive, non-sublicenseable, worldwide license 1o use the other’s trademarks, trade names,
copyrights and logos and trade dress {collectively, “Trademarks™) only as necessary to fulfill each party's
obligations under this Agreement during its term. HCI and Client each agree that the guality of its manner
of use of the other's Trademarks shall be high. HCi and Client may each terminate the other's license to
use its Trademarks if it determines thatl the other's use of such Trademarks tarnishes, blurs or dilutes the
quality or good will associated with such Trademarks and such problem is not cured within ten (10) days
of notice thereof. Each party agrees not to contest the other party’s ownership of its Trademarks, not to
disparage or call into question the validity, value or ownership thereof and not fo use any of the other
party's Trademarks in any manner so as to aeate a combined trademark. Except as expressly granted in
this Agreement, no other rights or licenses or uses whatsoever in or to the HCN System or HCls
Trademarks are granted to Client. HCl is, and at all times shall remain, the sole and exclusive owner of
aft right, ttle and interest, throughout the world {including all intellectual property and other proprietary
rights), in and fo the original and copies of the HCN System and any associated and derivative intellectual
property, all website usage stalistics {system utilization data), all new features and enhancements to the
HCN System, and any deliverables and supporting services provided by HC| under this Agreement,
Protections: HCI and Client shall cooperate to police and protect the HCON System and ity associated
intellectual property. Clisnt shall promptly votify HCI in writing of any unauthorized use, infringement,
misappropriation, dilution or other violation of the HCN System and its associated intellectual property
{"Violations™ of which it becomes aware and HCI shall have the primary right, but not the obligation, o
bring and confrol any suits against any such Violations and retain the entirety of any award arising from
such suit. Client shall have no claim of any kind against HCI based on or arising out of HCl's handiing of
or decisions regarding Vicolations or any such sujt or suits. Notices and Atiributions:  Client shall
accurately produce and reproduce all HC! inteflectual property notices on all copies Client produces or
reproduces of the HCN System and associated data, screens, and software, and shail not remove any
HCi intellectual property notices from any materials. Any website through which a user interacts with the
HCN System shall have, at a minimum, atiribulion to HCI for creating and operating the website and
2054 University Ave. 8" Floor, Berkeley, CA 94704 | 866-409-6423 | www.healthycommunitiesinstiute.com
2121114 1140 AM
Page 2 of 11
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service, including a "Powered by Healthy Communities Network” clickable link in the navigation header of
all pages, HCI copyright notices on all pages, and appropriate credit for the system and links back o HC1
In any "about us” section. Confidential Information: During the term of this Agreement and for a period
of two (2) years thereafter, each of HCl and Clent will keep in confidence and not disclose or
disseminale, or permit anyone working under its direction to disclose or disseminate, the existence,
source. content or substance of any of the other's Confidential Information to any other person.
"Confidential Information” is all nonpublic information concerning the business, technology, internat
structure and strategies of either HCI or Client disclosed to the other orally, or in tangible form, and is
either marked as “confidential” or identified as “confidential® pricr to disciosurs. Employees and
independent contractors of one party will be given access to the Confidential information of the other
party only on a need-lo-know basis. Client agrees that the trade secrets and know-how included in the
HCN Systern and associated inlellectual properly shall be treated as Confidential Information regardless
of whether such trade secrets and know-how are marked, stamped or otherwise identified as confidential,
Information shall not be deemed Confidentiat information if it is (i) now generally known or availatle or
which, hersafter through no act or faffure to act on the part of HCI or Client as the receiving party
(“Recipient”), becomes generally known or available; (it} rightfully known to Recipient at the time of
recelving such information; (i) furnished to Recipient by a third party without restriction on disclosure and
without Recipient having actual notice or reason to know that the third party tacks authority to so furnish
the information; (iv) indeperdently developed by Recipient; or (v} required to be disclosed by law or by
a government entity, provided however that Recipient, before making a use or compelied disclosure of
Confidential Information, shall give ten (10) business days’ prior written notice to the owner of the
Confidential Information stating the intended use or disclosure to be made and citing the applicable sub-
section of (i) - (v) above allegediy giving it the right or obligation to do so.

7. User Relations. Client will either incorporate MCIH's terms of use into its terms of use, as will be
displayed on Client's website, or allow HCI to maintain a terms of use link and document on the HON
System implementation’s website for Client. Client's Users must agree 1o the terms of use or will not be
aliowed to use the HCN System implementation's websile. Client's staff shall have first fine responsibility
for dealing with User support inquiries in & cornmercially reasonable manner agreed to by HCL HCI will
provide second tier support directly to Client through Wab, email and telephone support during normal
business hours (9AM fo 5PM Pacific Time) with an initial response within one business day tha! includes
an estimated time for final resolution. Client will designate and HC! will train one support person who will
ba Client's interface with HC! on support matters.

8. Indemnily. Each of HCI and Client (the “Indemnifying Party”) shall indemnify the other (the
“indemnifled Party”) against any and all claims, losses, costs and expenses, including reasonable
attorneys' fees, which the Indemnified Party may incur as a result of claims in any form by thirg parties
arising from: (8) the Indemnifying Parly’s negligence or willful misconduct in the performance of its
obligations under this Agreement, or {bj the Indemnilying Parly's content or trademarks or associated
intellectual property. The foregeing obligations are conditioned on the Indemnified Party: (i) giving the
indemnifying Party notice of the relevant claim, (il} cooperating with the Indemnifying Parly, at the
indemnifying Party's expense, in the defense of such claim, and (ili) giving the Indemnifying Parly the
right fo control the defense and settlement of any such claim. except that the Indemnifying Party shall not
enter into any settfement that affects the Indemnified Party's rights or interest without the Indemnified
Party's prior written approval. The indemnified Parly shall have the right to participate in the defense at
fis expense. Notwithstanding the foregoing, HCI assumes no fability for any claims arising from the
folowing: (i} the combination of the HCN System and associated intellectual property or use with other
hardware, software or other items not provided by HCH (i) the modification of the HCN Systern or any
pad thereof by Clent; (iil) use of the HON System for a purpose or in a manner for which & was not
designed, or {iv) Client's specifications or designs. Client shall indemnify and hofd harmiess HC! from
and against any claims ariging out of such exclusions (i)-(iv). This Section 8§ states Client's sole and
exclusive remedy and HCI's entire lability for any alleged infringement of a third party's intellectual
property right.

2084 University Ava. 8" Floor, Berkeley, CA 94704 | 866-499-6423 | www.healthycommunitiesinstituls.com
2121114 1140 AM
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9. Resolution of Disputes. Except as expressly otherwise provided herein, the parties agree that any
dispute arising out of or relating to this Agreement shall be resolved in accordance with the procedures
specified in this Saection 3, which shall be the sole and exclusive procedures for the resolution of disputes.

{a) In the event a dispute arises between the parties, each party's goal is 2 neutral and cost-effective
means of resolving the dispute quickly. Accordingly, each party agrees that any claim or controversy
ariging out of or relating to this Agreement shall be resolved, in the first instance, by contacting the other
party to the controversy directly to seek a resolution.

(b) If & dispute betwesn the parties cannot be resolved by informal mesting and discussions within thirty
{30} days after commencement thereof, the parties agree {o submit the dispute to mediation. The parties
further agree that their participation in mediation is a condition precedent to (i) either party pursuing any
other available remedy in relation to the dispute and (i} sither party recovering atiornaeys' fees under
Section 10. During mediation, the parties agree to negofiate in good faith as to the matter submitted (o
mediation. Mediation shall take place under the then current Center for Public Resources ["CPR") Model
Procedure for Mediation of Business Disputes. The parties shall joinily appoint a2 mutually acceptable
neutral third-party mediator. if the parties are unable to agree upon the appointment of a mediator, either
party may request CPR assistance in the selectlon of a mediator under its guidelines. The costs of the
mediation will be shared squally between the parties, unless otherwise agreed to in writing by the parties.
Mediation shall take place in Berkeley, California. 1f the pariies are unable {o come to a resolution of the
dispute within the lesser of forty-five (48) days afier appointment of a mediator or fifieen (15) days after
commencement of the first mediation session, unless exiended by agresment of the parties, either party
may institute arbitration proceedings pursuant to Section 9(c) below.

10. Altornevs’ Fees. Subject io Section 9, if any action is necessary o enforce the terms of this
Agreement, the substantially prevailing party will be entitted to reasonable attorneys’ fees, costs and
expenses in addition to any other relief to which such prevailing party may be entitled.

11. General Provisions. Governing Law: This Agreament shall be govemed by Kentucky law and the
parties submit to personal jurisdictiony in Kentucky. “Severability, Headings: #f any provision herein is
held 1o be invalid or unenforceable for any reason, the remaining provisions will continue in full force and
sffect without being impaired or invalidated in any way. Headings are for reference purposes only and in
no way defing, imit, canstrue or describe the scope or extent of such section. Force Majeurs: Hf
performance of & party’s obligations is interfered with by any condition beyond such party's reasonable
controf, the affected party shall be excused from performance 1o the axtent of such condition. The
operation of HCI's servers and the provision of the HCN System and supporting services hereunder may
he interfered with by numerous factors outside of HCI's control. HCI does not guarantse continuous,
uninterrupted or secure provision of the HCN System and supporting services, and Client acknowledgas
that the HCN Systern and supporting services may be unavailable for sustained periods of time. Shouid
the HCN System and supporting services be unavallable to Client and Users due to force majeurs for
more than 10 days, and if HC! does not restore service within 30 days thereafter, Client may terminate
this Agreement and be antified to a refund of the unearned prorated portion of the Annual License Fee
paid for the then-current annual licensing petiod. Independent Contractors: HCI and Client are
independent contractors, and no agency, partnership, joint venture, employee-employer or franchiser
franchisee relationship is intended or created hereunder. Notice: Any notices hereunder shall be given o
the appropriale party at the sddress specified herein or at such other address, as the party shall specify in
writing. Notice shail be deemed given: upon personal delivery: if sent by fax, upon confirmation of
receipt; or if sent by certified mail, postage prepaid, three (3) days after the date of malling. Assignment:
This Agreement may not be assigned by either party without the express written consent of the other
party. Notwithstanding the foregoing, HCI may assign this Agreement and the provision of services
hereunder, together with the rights and ownership of the HCN System and associated intelflectual
property, to another party so long as such assignment is fo an authorized partner of HC thal agrees to be
bound by the terms and conditions of this Agreement. This Agreement shall inure to the banefit of and be
binding on the parties hereto and their respective successors and assigns (if assignment is properly made

2054 Univarsity Ave. 8" Floor, Berkaley, CA 84704 | B86-498-6423 | www healthycommunitiesinstitule.com
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pursuant to this Agreement). Non-compefe and Exclusivity: During the term of this Agreement
{including any renewal period(s) hereof), Client agrees that it will not develop, nor embad, fink, co-brand
or promote on its HCN System implementation’s website, any tools, products or services provided
internally or by a third parly, that are substantially competitive with or similar to HCl's {ools, products or
services without giving to HCI 80 days’ prior written nolice, which notice shall provide to HCI the option of
terminating this Agreement for Client's material breach. Entire Agreement; Waiver: This Agreement
{(inciuding Exhibit A attached hereto) sets forth the entire agreement of the parties, and supersedes any
and all oral or written agresments or understandings between them, as to the subject matter of this
Agreement. It may be changed only In a writing signed by both parties. The waiver of a breach of any
provision of this Agreement will not operate or be interpreted as a waiver of any other or subsequent
breach. Survival: Sections 4 ("Termination”), § (“Limitation of Liability™), 6 ("inteliectual Property’), 8
{"Indemnity™), 8 {"Resolution of Disputes”), 10 {"Altorneys’ Fees”) and 11 {"General Provisions™) shall
sutvive any expiration or {ermination of this Agreement. Counterparis: This Agreement may he
executed in separate counterparts, each of which is deemed to be an origina! and all of which taken
together constitute one and the same Agreement. Authority to Bind: Each signstory rapresents that
hefshe is fully authorized to enter into the terms and conditions of this Agreement and to legally bind the
party on whose behalf the signature is proffered. The parties agrae that faxed and scanned copies of fully
executed contracts are accepted as original and binding on the parties.

12, Special Conditions Applicable to Client:

a. Clignt shall not rebmburse out of pocket expenses under this Agresment.

b. HCI shall maintain during the course of the work, and retain not less than five vears from
the date of final payment on the contract, complete and accurate records of all of HCI's costs which are
chargeable to the Client under this Agreement; and the Client shall have the right, at any reasonable
time, to inspect and audit those records by authorized representatives of its own or of any public
accounting firm selected by it. The records fo be thus maintained and retained by HCI shall inchude
{without limitation): (a) payroli records accounting for total time distribution of HCl's employees working
full or part ime on the work {to permit tracing to payrolls and related tax returns), as well as canceled
payroll checks, or signed receipts for payroil payments in cash; (b) involces for purchases recsiving and
issuing documents, and all the other unif inventory records for HCP's stores stock or capital tems; and
(o) paid inveices and canceled checks for materials purchased and for subcontractors’ and any other
third parties’ charges.

C. The compensation payable under this Agreement may be subject tv federal, state and
local taxation. Regulations of the Internal Revenue Servics require the Client to report all amounts in
axcess of $600.00 paid to non-corporate contractors. HCI agrees to furnish the Client with its taxpayer
identification number (TIN) prior to the effective date of this Agreement. HCI further agrees 1o provide
such other information to the Client as may be required by the IRS or the State Department of Revenue.

d. Pursuant to KRS 45A 455

(1) It shall be a breach of ethical standards for any employee wilh procurement authority
to participate direstly in any proceeding or application; request for ruling or other
determination; cleim or controversy; or other particular matler pertaining to any contract,
or subceontract, and any solictation or propesal therefor, in which fo hiz knowledge:
{a) He, or any member of his immediate family has a fingncial interest therein:
or
{b) A business or organization in which he or any member of his immeadiate
family has a financial interest as an officer, director, trustes, parther, or employee, is a
party; ar
{c) Any other person, business, or organization with whom he or any member
of his immediate family is negotliating or has an arrangement concering prospective
employment is a party. Direct or indirect participation shall include butl not be limited to
involvermeant through decision, approval, disapproval, recommendation, preparation of
any part of a purchase request, influencing the content of any specification or purchass
2054 University Ave. 8% Floor, Berkelay, CA 84704 | B86-298-8423 | www.healthycommunitiesinstiute com
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standard, rendering of advice, investigation, auditing, or in any other advisory capacity.
(2) It shall be a breach of ethical standards for any person to offer, give, or agree to give
any employee or former employee, or for any employee or former employee to solicit,
demand, accept, or agres to accept from anocther person, a gratuity or an offer of
employment, in connection with any decision, approval, disapproval, recommendation,
preparation of any part of a purchase request, influencing the content of any specification
or purchase standard, rendering of advice, investigation, auditing, or in any other
advisory capacity in any proceeding or application, request for ruling or other
determination, claim or controversy, or other particular matier, pertaining to any contract
or subcontract and any solicitation or proposal therefor,

(3) Ris a breach of ethical standards for any payment, gratuity, or offer of employment to
be made by or on behalf of a subcontractor under a contract to the prime contractor or
higher tier subcontractor or any person associated therewith, as an inducemert for the
award of a subcontract or order,

{4} The prohibition against conflicts of interest and gratuities and kickbacks shall be
congpicuously set forih in every local public agency written confract and solicitation
therefor,

{5) It shall be a breach of ethical standards for any public employee or former employse
knowingly to use confidential information for his actual or anticipated perscnal gain, or
the actual or anticipated personal gain of any other person,

The Contractor shall reveal any final determination of a violation by the Contractor or

subcontractor within the previous five (5) year period pursuant to KRS Chapters 136, 139, 141, 337,
338, 341 and 342 that apply to the Contractor or subcontractor, The Contracior shail be in continuous
compliance with the provisions of KRS Chapters 136, 139, 141, 337, 338, 341 and 342 that apply to the
Contractor or subcontractor for the duration of the contract.
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EXHIBIT A

Statement of Work: HCI - Louisville Metro Department of Public Health and Weliness

Healthy Communities Institute Corporation (“HCI) will make available (o Louisville Metro Department of
Public Health snd Wellness (LMDPHW) a version of the Healthy Communitics Newwork (HON) website
template system ("HUN System™) with available local data for Jefierson Corunty.

LMEPHW has assigned Gerald Kaforski as the central website administrator to lead implementation, receive
site administration training and interact with HC! during the implementation of the HCN Systeny. The HUN

Svstem will include the following:

Features

HOMEPAGE -~ Homepage designed using HON color templates and integratico of organization
logo/graphic, images, sponsorship and partner cecognition hay

COMMUNITY DASHBOARD? FASY 10 INTERPRET GAUGES AND RANK-RY-STATUS FEATURES - 75-100 curated
health and quality of fife indicators with views for Jefferson County as available from public, on-line
state or national data sources and dependent upan statistical validity for a geography. See Hst of HCI
defined Core Indicators, Core indicator list is subject 1o change from time o time depending upon data
availabitity and strategy. Unique HCT gauge indicator dashboard provides ranxing data by status tgreen
yellow, or red). Query tool to search the database and display user-defined refevant indicators.

- DasteoAarD provides most current and continually updated data

- LOTALLY ADMINISTERED [DASHBOARD [JATA INTEGRATION, LMDPHW can add unlimited ncally vwned
data into the dashboard using the self-service tool. Please note the anticipated time 1o setup and
miaintain will vary depending on data complexity, guantity, and user capacity. HCl provides up o 8
hours of training and guidance to support Tocal content addition during setp. Basie HCI incal

Jo B !
admin support typically supports the addition of a few local indicators: larger projects will likely
require additiona! support service for an edditonal fee.

- DATAEXTRACTS - Provides the local adrministrator with tools 1o download the indicators iato an
Excel spreacisheet for further analysis and import into other applications

INTEGRATED (G5 MaprinG ~ Unique mapping integrated with the indicalor dashboard that uses the easy-

to-understand “green, yellow and red” color coding, Quickly visualize health and quality of life

indicators within your community and can be layered with Nielsen Claritas demographic data,

DISPARINES DASHBOARD - View data broken vut by race/ethnicity, age, and gender groups (o identify

disparities within the pooulation (as available, varies by indicator soures).

HEALTHY PEOFLE 2020 PROGRESS TRACKER — Automated progress tracker for ke Healthy Poople 2020

targets.

Local PROG#ESS TRACKER ~ Lacally-defined, customizable, periormance reporling end gvaluation ol

that dynamically shows where locally relevant health targets have and have oot been mert.

DEMOGRAPHICS DIATABASE ~ Niglsen Claritas Demuographic Profite Data for Jefferson County, Single vear

estimates, Zip code leveler countyfper websile,
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/2114 1140 AM
Page 7 of 11
CONFIDENTIAL



* HOosPtauzamoN DAaTA ~ Inpatient hospitalization indicators: 15 preventable causes of admission follows
AHRQ guidelines; provided at county and zip code level thased on client providing statewide data files
and statistical validity). Two measurement periods included as baseline. Please note this is agee-adjusted
data. (Clients are responsible for obtaining and purchasing hospital utilization data from the state/agency
that holds data (if fees are required for access and use). HC provides the analvsis of the raw data and
the posting of aggregated indicators on the clivnt websites.)

* SEARCHABLE IMPLEMENTATION STRATEGY DATARASE — One-of-a-kind database of 2,000+ mode! health and
guality of life programs and policiss from across the country classified by documented effectivensss:
HCl advanced search ool enables users to identify practices by health topic, disparity category, local,
spotlight, or CDC. Database includes evidence-based programs that have autcomes and peer review;
ncal model programs can be submitted for inclusion and recogaitinon in the MO dalabase collection.

© INDICATOR COMPARISON REFORTING FOOL - Compare indicators across all systern geographies within a
state side by side.

* REPORT ASSISTANT TOOL ~ Quickly create content summary reperts that can be exported and shared with
others, These reports can be emailed or saved as a PDF.

* REPORY CENTER — Cemiral repository for local reports, community nesds assessment documents,
community profiles, and other local documents,

* INTATIVE CENTERS - Customizable web page that can display indicators, programs, and ather content to
increase collaboration and focus on priority initiatives. Programs could include MAPF, CPPWY, CHIP,
and SHIP initiatives.

" FUNDING OPPORTUNITIES DATABASE - Allows users to quickly national grants and funding opportunities.

" TRAINING AND LIVE SUPPORT — 40 hours of live‘enduring training for local administrator; Fight (8) hours of
training and guidance annually o support the addition of local indicators: Client Help Cenier: 2447
client portal 1o suppmrt site implementation and enhancement

«  LOOGLE ANALYTICS — ACCEss 10 view Google Analytics upon request for use in analytics or reporting
needs

Configuration Options

*  Images for site banners
* Color scheme for website
¢ Addition of sponsors and pariners logos

= Ability to suppress particular features, topic areas, or content (depending upon scope af requestad
changes)
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Training and Implamentation Support
ST will pravice services to assist in the lavach of the site through:
* Aninital project kick-off meeting
* Training in system administration though online resources with secount manager suppart and
lollow-up training as needed
© Support on overall approach and process for adding local indicators and uptiate content sech as
featured content, news, reports, ete

LMDFHW respansibilities to assist in the launch and maintenance of the site are 1o
* Assign one project manager who will serve as the point of contact with HCI

of submission

¢ Provide feedback and review of site developments within ane week

« Regularly update locally maintained content

Maintenance and Support

HCTs ongoing responsibilities are to:

© Keep the site up and running with high availability - response time to mission critical website
fatures is 24/7

* Respond o questions from the client during regular business hours regarding usual oparations of the
wehsite

*  Update core indicators within one calendar quarter of public, on-line source data upsdates

*  Maintain infegrity of links tor the promising practices database

* Bixany defecis or bugs that are identified in the system

* Respand to change orders in a timely fashior; initial response within one business day for urgent
reuests

¢ Training of new features and capabilities

* Inaddition o the services provided above, LMDPHW is entitled to receive up (o 4-5 hours/month
support consultation following the taunch of the site fadditional consultation support can be
provided for additional feps)

Changes and Adcttions to the Statement of Work

¥ new requirements or expanded requirements are identilied during the specifications phase, this Statement
of Work may be amended and agreed to in writing by the parties and in advance of development. MC]

reserves the right to change the content, indicators Gubject o relevance, avaitability, and input by Jex
partners), software and functionality of the MCN System from time to time, and in accerdance with any
regulatory requisements and then-current product sp

ral

Hications,
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Terms of Payment

HON Systern for Louiseille Metro Departmest of Pubslic Health and Wellness

T County: Jefierson
1 Staler KY

Pricing
Description Fee
HON System Setup (one-time fee 510,000
HON Syster Annual License $32,000

Billing Schedule

The tolal of Year-1 fees is $42,0600. Year-3 fees shall be paid in two instaliments: one-hal

521,000 of Agreernent signing, and one-half (in the amount of $21,000) on the Licensing
16-20 weeks after Agreement signing iplease see Timeline schedule above).

F{in the amount of
Period Start Dale,

The Year-2 and subsequent Annual License Fee of $32,000 shall be pald in one installment on vach
anniversary of the Lirensing Period Start [ate.

HC will pravide an invoice @ LMDPHW for all payments that become dus. In case of late payment, the
i pay fray

amount due will increass 1% per each month that the invoice is not paid after the sundard net 30-day

terms,

EMDPHW has assigned Makeda Marris as the billing contact 1o receive invoices and intecact with HCI on
bifling matters. HCl understands the billing contact may change from fime o e upon notice fram
LMDPHW,
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Schedule of Deliverables / Timeline

p—
g
o

o
.

The following timeline outlines the typical implementation process, which normally takes 4-5 months, The
timeline with LMDPHW will be refined upon Agreement signing and is dependent on each party mesting

defined project dates for milestones.

EMOPHW has assigned Gerald Kaforski as the central website administrator to lead implementation, recaive
site administration training and interact with HCl during the implementation.

Work Step

Task Owner

Completion Date

Centract signed

HCILMDPHW

Agreement Sien Date

Orientation Call HCVLMDPHW | Upon Agreement signing
Kickotf meeting HCVIMDPHW | 0-2 weeks from Fifeclive Date
Site Branding Completed HCHLMDPHW | 12-14 weeks from Effective Date
Access to training materials and ability 1o add : . T
] LA s 5 h Y HCYLMDPHW | 14-16 weeks from Effective Date
lacal content beging
16-20 weeks from Eitective Date;
Completion of core system content / Beginning - exact date will be notified to Clisnt by
. . : ! : HCJ , . k
of licensing period HC and be referred 1o as the
“Licensing Period Start Date”
Ongoing site maintenance and content updates HCI Ongoing

Soft launch of system to internal review team

LMDPHW

Date TBD by LMDPHW

Public taunch of system (optional)

LMDPHW

Date T80 by LMDPHW
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