
RESOLUTION NO. Otf & . SERIES 2015

A RESOLUTION PURSUANT TO THE CAPITAL AND OPERATING
BUDGET ORDINANCES APPROVING THE APPROPRIATION TO
FUND THE FOLLOWING NONCOMPETITIVELY NEGOTIATED
RENEWAL PROFESSIONAL SERVICE CONTRACT - (UNIVERSITY OF
LOUISVILLE RESEARCH FOUNDATION, INC. - $31,000.00).

Sponsored By: Councilwoman Jessica Green
/

BE IT RESOLVED BY THE LEGISLATIVE COUNCIL OF THE
LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT (THE COUNCIL) AS
FOLLOWS:

SECTION I: The following appropriation for the listed contract is hereby approved:

POLICE

$31,000.00 for a renewal Professional Service Contract with University of Louisville

Research Foundation, Inc. for a Vehicle Stops Analysis and a Citizen Attitude Survey

from January 1, 2015 through December 31, 2015.

SECTION II: This Resolution shall take effect upon its passage and approval.

A
StepTien Ott
Metro Council Clerk

David W. Tandy /
President of the Courtcil

Gre/g Fiscl^r
Mayor

APPROVED AS TO FORM AND LEGALITY:

Michael J. O'Connell

Jefferson County Attorney

i

LOUISVIU-rMETRO COUNCIL
ADOPTED

MM, frf. S^is- _

2Z&7'BY:

PSC 2016-xxxx Polk» with Unhrersjty of ^busmle Research Foundation Inc for Vehids Stops Analysis and CiBzsns Attituds Survey ResoluBon Only 092414 [pr]
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CONTRACT DATA SHEET
RnanoB Poltey

PSC Type (check one): New .Addendum Sole Source: x Yes No

Conbactor Information

1. Legal Nam of ODntractoT_H8anhyCo"i"uirtUa8ln8Uut8
2. Adilmsa: 2()54unhm»»»Aw. BthRoor

3. Clt|i, State, i Zip: Batlley. CA 94704
4. Contractor Contact Pnson: Cairie Weinrobe, Account Manager I
5. Phone: i1°-280-3862
6. Revenue CBmmlsaton Taxpayar IDfc

7. Federal Tax ID # (SSN If sole propristot):

Bnail: °aralyn@h"lthy«!ltles.oiB

8.
Department Infonnation

Requesting Departmat: Health and Wellnesa
9. Cantact Pareon Name 8 Telephone: Faimia Saad

10. Not to eiueed amount: 132000
Conttul Inllnnnatton

11. Are expenses mimbuised? N°

12. If yes list allowable aipenies and madmum amaunt relmburaabta
13. BsglnningandmdhgdalBoftheointiad: J:«t»i"'y1st,201M016
14. Funding Source 2W1 <111<)1 Funding Federal Funds yss no
15. ScopeapurpoBeoflhBcontract:

Aspartof.th8Hea!thy.L°."ISY"te. 202° '"'toUva. HeaNhy Communities Institute Corporation will
make available to Loulsvilte Mstro Department of Public Health and WeUnesstLMDPHwi a"
.'2?'?.1.^.f^ Healthy CommunMes Network (HCN) webslte template system (T^CN System")
wUh avaBable local data far Jefferson County to create a .'community dashbMrd forheaith'data.

AuUlorteatlon*

Department Director: -^y^yi ^ . /rl^-i^- / ^»i->^->

Purchasing Dlrecton

r<^L d. yykt-

pdB: 3^c//r~

o-^/^-.Date;

County Attorney: -Dale:.^As
^CounfyAAimeyhasuiil^thsrttadi^pml^tslantlSnrimCantraclorSolsSaunse

'aivf
as to its torn.

For Purehaslng Usa Only
Cmitsctor is registered and In good stmdlng with the Revenue Commlsalan
Humm Relattons Commteston requirements have been m^
Inairance requirements have been saBsfled
If federally funded, Federal Debannent standing has been verified

Attech .II Justlflcatkm documentation to thh form, along with signed Witttm nndlngs Form.

RBrfaed - November 2014



Finance Policy

WRHTEN FINDINSS

EXPLAINING NECESSITf FOR USING NONCOMPETmVE NEGOTIATION FOR PSC

This document constitutes written request and findings, as required by KRS 45A.380 stating  e need to
purchase through noncompetltive negotiation. By the signatures listed below, the RequBstlng Department
has detennineA and the Chief Flnandal Ofllcer concure, that competition Is not teasible because:

A. An emeigency exists which will cause public harm as a result of the tie\ey in
competlBve procedures." MsyiHa Approval required for Bmeigency purehaaea exceedtnn $10^)00.

B. There i8 a single sourca within a reasonable geographic area of tha supply or eavtce
to be procured or leased (attach sole source determination from the Purchasing Department).

C. The contract Is for the seivfces typically provided by a licensed professional, such as
an attorney, aichltect, engineer, physldan, certified public accountant, registered nuree, or educational
spadallst; a technician such as a plumber, electrician. carpenter, or mechanic; an artst such as a
sculptor, aesthetic painter, or muala'an; or a non-licensed professional such as a conEUltant, public
relai'ons consultant, advsrtlsing consultant, developer, employment department, conslmcUon manager,
Investment adwsor, or marketing expert and the Rke.

D. The contract Is for the purchase of perlshable 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 stockpiling Is not feasible.

F. The contiaa Is for proprietaiy Itenns for resale.

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

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

I. The contract Is for group life insurance, group health and acddent Insurance, group
professional liability insurance, workei'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 solldted by compeUUve sealed bidding and no bids were received
from a responsive and responsible bidder.

L Where, after compeUtlve sealed bidding, it Is detennlned In writing that there is only
one (1) responshfe and responsible bidder.

S»^J -S /^^ . ^ ^,^_ 3/"V^
Date "Mayor Date

^[is'
late

**Signatff» ts /equfretf on/y ftu- VMtten Finding A

OMBPurchaslng Approval

Revised-July 2013



MEMORANDUM
LOUISVU-L&JEFFERSON COimTY

METOO GOVHRNMENT

To: Purchasing, 0MB

From; Dr. Moyer, MD, MPH, Interim Director
OfBce of Management & Budget

Date:

RE: SoIe.Source Request
~'^J ~S7/n^^ _eir-^ 3/3&//S-

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

HCI provides a web-based tool that integrates health related data from several sources into a
central repository online. This online data "dashboard" will be the first of its Mnd in Louisville
Metro and wifl provide community leaders and the general public access to a wide raiige of health
indicatois. HCI will be responsible for creating die product as wdl as providing ongoing
maintenance.



iHEAlTMY COMMUNITIES INSTITUTE

License Agreement
Healthy Communities Network

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

Submitted By: Healthy Communities Institute (HCI)
January 10,2014

Revised February 4,2014
Revised February 21, 2014

This License Agreement ("Agreement") Is mada and entered into as of.
(the "Effectlva Date") by and between Healthy Communities Institute Corporation, a California Corporation
("HCI"), with Its principal place of business located at 2054 University Avenue, Suite 600. Berkeley, CA
94704, and Louisville Metro Department of Public Health and Wellness ("Client"), with Its principal place
of business located at 400 East Gray St, Louisville. KY 40202.

1. Customization of Healthy Communities Network (HCN1 System: Support Services. In consideratton for
Client's payment of the fees set (orth In the Statement of Work attached as Exhibit A hereto ("Statement
of Work'), HCI will use all reasonable business sffbrts to customize Its Healthy Communities Network
(HCN) website template system ("HCN System") and provide ImplementaUon, training, and maintenance
support services for the HCN System as described In the Statement of Work within the time frames
estimated in the Statement of Work. HCI will host, operate and maintain Its HCN System implementation
on servers operated by or for HCI,

2. Umlfed Warranty: Disclaimer. Client acknowledges that (i) HCI's products and services, including the
HCN System and supporting sefvlces provided hereunder, are not a substitute for legal advtee In meeting
federal, state, or tocal regulations, and (ii) HCI does not warrant that its products or services, Including the
HCN System and supporting services provided hereunder, meet local, state or federal regulatory
requirements for conducting community health needs assessments or providing health Infbrmatton to
communities. HCt does not make any express or implied warranties In connection with this Agreement,
the HCN System or any supporting services or delherables provided to Client hereunder except those
specifically set torth herein.

3. Payment. Client agrees to pay to HCI 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 to Ome during the
term of this Agreement, If the price changes are consistent with HCI's broad price policy changes. In the
event that any amount due to HCI 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, HCI reserves the right to suspend or terminate Client's access to the HCN System and the
peribrmance of any services provided hereunder.

4. Term: Termination. This Agreement Is effective upon the "Effective Date" and will continue for 1 year
from the Licensing Period Start Date (as defined in Exhibit A) with 1-year renewals approved each year
by the Metro Council thereafter, unless HCI or Client gives 60 days' prior written notice to the othar
party of non-renewal or a request to renegotiate. HCI 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 Ws Agreement for convenience
upon 6 months' prior written notice to tiie other party. Upon expiration or termination of this Agreement,
all licenses granted hereunder shall terminate. Client shall promptly cease use of and delete or return

2054 University Ave. 6)h Floor, Berkeley, CA 94704 j S66-499-6423 j www.healthycommunitlesinstitute.com
2<21;14 11;40AM
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WEALTHY COMMUNITIES INSTITUTE

any electronic Information associated with the HCN System and assodated Intellectual property. If HCI
tenninafes this Agreement for convenience or the Agreement te terminated due to HCI's breach as
provided above, it shall refund to Client the unearned proratEd portion of the Annual Ucense Fee (as
defined In Exhibit A) paid for the then-cunrent annual licensing period. If Client terminates this
Agreement far convenience or the Agreement Is terminated due to Client's bread) as provided above,
CUentwlNpayto HGI any unpaid portton oflhe Setup Fee (as defined In Exhibit A) and any unpaid
portion of the Annual Lteense Fee due for the then-cuirent annual licensing period.

5. Limitation of Liability, hi no event shaU HCI be liable for any loss of profit or revenue or coat of
procurement of substitutes by Client, or far any other consequential, incidental, indirect or special
damages incurred or suffered by Client arising as a result of or related to thte Agreement, whether in
contract, tort, or othemise, even if HCI was advised of the possibility of such loss or damages. Client's
sole and exclusive remedy for any daim against HCI with respect to the quality of the deliverables and
supporBng services pnwMBd under this Agreement shall be the coiTBCUon by HCI of any matertal defects
or deflclendes therein, of which Client notlfleB HCI In writing within ten (10) days after the delivery of such
delfr/erables or comptefton of that portion of the supporting sefvlces. In the absence of any sudi notice,
the dellverablas and supporting services provided hereunder shall be deemed safefactoiy to and
accepted by Client

6. Intellectual Property. Ucenses: While this AgrBement 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-exclusive. non-
tnansferable, non-subllcenseable, license to (a) access and remotely Interact with the HCN System and
altow users of its HCN System implementation's unbslte ('Users') such access and InteracUDn; (b) use
HCI's trademarks to the limited extent as stated below; (c) access HCN System utilization data; and (d)
access error correcb'ons to the HCN System, including fees to problems In software but excluding
additional options, enhancements, and/or new features. Client grante to HCI a woridwkle, non-exclusive,
royalty-ftes license to use, reproduce, distribute, perfbrm and display any and all content H provides to
HCI In connection with the HCN System. Trademarks: HCI and CBent each grant to the other a Umitad,
non-exduBlve, non-suMtaenseable, worldumle Iteense to use the other's trademafks, trade names,
copyrights and logos and trade dress (coltecthmly, .Tradema^ks^ only as necessary to fulfill each party's
obligations under this Agreement during its tenn. HCI and Cliant each agree that the quality of to manner
of use of the other's Trademarks shall be high. HCI and Client may each terminate the other's license to
use Ks Trademarks If It determines that the other's use of such Trademaiks tarnishes, blurs or dilutes the
quaBty 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 to use any of the other
party's Trademarks h any manner so as to create a combined tradsmarit. Except as expressly granted in
this Agreement, no other rights or licenses or uses whatsoaver In or to the HCN System or HCI's
Trademarks are granted to Client. HCI Is, and at all times shall remain, the eote and exclusive owner of
all rtght title and Intarest, throughout the worid (Including all Intellectual property and other proprietaiy
rights), in and to the original and copies of th8 HCN System and any assodated and derivative Intellectual
property, all webslte usage statistics (system utiUzaUon data), all new features and enhancements to the
HCN System, and any ddiverables and supporting sefvices provided by HCI under this Agreement
Protections: HCI and Client shall cooperate to police and protect the HCN System and its associated
inteBectua] property. Client shall promptly notify HCI in writing of any unauthodzed use. Infringement,
miaappropriBUon, dilution or other violation of the HCN Syatem and its Bssociated Intellectual property
("Vtoladons") of whtah It becomes aware and HCI shall have the primaiy right, but not the obligation, to
bring and control any suits against any such Violations and retain the entirety of any award arising from
such suit. Client shall hava no claim of any kind against HCI based on or arising out of HCI's handling of
or dedslons regarding Violations or any such suit or suits. Notices and AttTibuttons: Client shall
accurately produce and reproduce all HCI Intellectual property noUces on all coptea Client produces or
repFoduras of the HCN System and assodatsd data, screens, and software, and shall not remove any
HC1 intellectual property notices from any matsrials. Any website through which a user interacts with the
HCN Systam shall have, at a minimum, attribution to HCI for CTeatlng and operating the website and

2064 Unlvereily Ave. ff Flow, Berketey. CA 94704 18BM98-6423 ] www.he8lthymmmunltleslnslitute.com
2C1/U 11-^0 AM
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i HEALTHY COMMUNITIES INSTITUTE

service. Including a "Powered by Healthy Communnies Network' dlckable link In the navigation header of
all pages, HCI copyright notices on all pages, and appropriate credit for the system and links back to HCI
in any "about us" section. Confidential Information: During the term of this Agreement and for a period
of two (2) yeais thereafter, each of HCI and Client will keep In confidence and not disclose or
disseminate, or permit anywie woriting 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.
.Confldenflal Information' is all nonpubllc Infcrmalion concerning the business, technology, Internal
structure and strategies of either HC1 or Client disdosed to tiie other orally, or in tangible fonn, and is
either marked as "confidential" or Identlfled as "confidential" prtor to disclosure. Employees and
Independent contractors of one party will be given access to the Confidential Information of the other
party only on a nesd-to-know basis. Client agrees that the trade secrets and know-how Included in the
HCN System and associated intellectual property 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 Confidential Information if it is (!) now generally known or available or
which, hereafter through no act or failure to act on the part of HCI or Client as the receiving party
("Recipient"), becomes generally known or available; (ii) rightfully known to Recipient at ths time of
receiving such information; (ill) furnished to Recipient by a third party without restriction on disclosure and
wftiout Recipient having actual notice or reason to know that the third party lacks authority to so furnish
the information; (Iv) independently 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 compelled disclosure of
Confidential Information, shall give ten (10) business days' prior written notfce to the owner of the
Confidential Information stating the Intended use or disclosure to be made and dting the applicable sub-
section of (i) - (v) above allegedly giving it  e right or obligation to do so.

7. User Relations. Client will either incorporate HCI's terms of use into Its terms of use, as will be
displayed on Client's webslte, or allow HCI to maintain a terms of use link and document on the HCN
System implementation's webslte for Client Client's Users must agree to the terms of use or will not be
allowed to use the HCN System implementatton's webslte. Client's staff shall have first line responsibility
for dealing with User support Inquiries In a commeiaally reasonable manner agreed to by HCI. HCi will
provide second tier support directly to Client through Web, email and telephone support during normal
business hours (BAM to 5PM Pacific Time) with an Initial response within one business day that Includes
an estimated time for flnal resolution, Client will designate and HCI will train one support person who will
be Client's Interface with HCI on support matters.

8. Indemnity. Each of HCI and Client (the "Indemnifying Party") shall indemnity the other (the
"Indemnified Party") against any and all claims, losses, costs and expenses, including reasonable
attorneys' fees, which the Indemnified Party may Incur as a result of daims In any form by Ihiid parties
arising from: (a) the Indemnifying Part/s negligence or wittftjl misconduct in the performance of its
obligations under this Agreement, or (b) the Indemnifyhg Party's content or trademarks or associated
intellectual property. The foregoing obligations are conditioned on the Indemnified Party: (I) giving the
Indemnifying Party notice of the relevant claim, (ii) cooperating with the Indemnifying Party, at the
Indemnifying Party's expense. In the defense of such claim, and (III) giving the Indemnifying Party the
right to control the defense and settlement of any such claim, except that the Indemnifying Party shall not
enter into any settlement that affects the Indemnified Party's rights or interest without the Indemnified
Party's prior written approval. The Indemnified Party shall have the right to participate In the defense at
its expense. Notwithstanding the foregoing, HCI assumes no liability for any daims arising fronn the
following: (I) the combination of the HCN System and associated Intellectual property or use with other
hardware, software or other items not provided by HCI; (li) the modification of the HCN System or any
part thereof by Client; (iil) use of ttie HCN System for a purpose or in a manner for which it was not
designed, or (iv) Client's specifications w designs. Client shall indemnHy and hold harmless HCI from
and against any claims arising out of such exclusions (l)-(iv). This Section 6 states Clients sole and
exclusive remedy and HCI's entire liability for any alleged infringement of a third party's intellectual
property right.

2054 Unlvere'ity Ave. e*' Floor, Berkaley, CA 947041 886-498-6423 | www.healthycommunltie5ln5tltute.com
2(21/14 11:40 AM
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WEALTHY COMMUNITIES INSTITUTE
9. Resolution of Disputes. Except as ffltpressly otherwise provkied herein, the parties agree that any
dispute arising out of or relating to this Agreement shall be resohred In accordance »wth the procedures
specified in this Section 9, which shall be the sole and exclushe procedures for the resolution of disputes.

(a) In the event a dispute arises between the part'es, each party's goal Is a neutral and cost-sffecUve
means of resolving the dspute quickly. Acuadingly, each pariy agrees that any claim or controverey
arising out of or relating to thte AgreBmant shall be resohed. In the flnst Instance, by contacting the other
party to the controversy directly to seek a resolution.

(b) If a dispute between the parties cannot be resolved by Inlbnnal meeting and discussions within thirty
(30) days after commencement thereof, ttie parties agree to submit ths dispute to mediation. The parties
further agree that their participation In mediation is a condition precedent to (1) ellher party pursuing any
ottiCT" available remedy in relation to the dilute and (ii) eittier party recovering attorneys' fees under
Section 10. During mediation, the parties agree to negotiate In good faith as to Itie matter submitted to
msdlaUon. Mediation ahan take place under tie then current Cgnter for Public Resources fCPR") Model
Pmcedure to Madtatton of Business Dlaputes. Ttie parties shall jointly appoint a mutually acceptable
neutral thlrd-party mediator. If the parties are unable to agree upon the appointment of a mediator, either
party may request CPR assistance In the selection of a mediator under Its guklelines. The costs of the
mediation will be shared equally between the parties, unless otheiwlse agreed to In writing by the parties.
Mediation shall take place in Berkeley, CaBlbrnia. If the parties ane unable to come to a resolution of the
dispute wWiln the lesser of forty-flve (45) days after appointment of a mediator or fifteen (15) days after
commencement of the flret mediation session, unless extendad by agreement of fhe parties, either party
may Institute aibltradon proceedings pursuant to Section 9(c) betow.

10. Attorneys' Fees. Subject to Section 9. If any action is necessary to enforce the terms of this
Agreement, the substanb'ally prevailing party will be entitled to reasonable attorneys' fees, costs and
expenses In addition to any other relief to whteh such prevailing party may be entitled.

11. General Provisions. Bovemlng Law: This Agreement shall be governed by Keirtucky law and the
patties submit to personal jurisdietkxi In Ksntucky. "SBverabtlKy, Headinga; If any provision herein te
held to be Invalid or unenforceable for any reason, tha remaining provisions will confinue in full force and
effect without being Impaired or Invalidatad In any »ray. Headings are for refBrence purposes only and in
no way define, limit, construe or describe the scope or extent of such section. Force Majeure: If
pertbnnance of a party's obligations is Interiered with by any condition beyond such party's reasonable
control, the affected party shall be excused from performance to ttie extent of such condition. The
operation of HCI's sen/eis and the provision of the HCN System and supporting setvtees hereunder may
be interfered with by numerous factors autBhte of HCl's control. HCl does not guarantee continuous,
uninterrupted or secure provlston of the HCN System and support'nfl servicas, and Client acknowledsss
that the HCN System and supporting Bewlces may be unavailable for sustained periods of time. Should
the HCN System and supporting services be unavalable to CBent and Ueere dua to fbroe majeure for
more than 10 days, and If HCI does not restore service within 30 days thereafter, Client may terminate
this Agreement and be enated to a refund of the unearned prorated portion of the Annual License Fee
paid for the then-current annual licensing period. Independent Contractors; HCt and Client are
independent contractors, and no agency. partnership, joint venture, amptoyee-emptoyer or franchiser-
franchisee relationship Is intended or created hereunder. Notice: Any notices hersunder shall be given to
the appropriate party at the address specified herein or at such other address, as the party shall specify in
writing. Notice shall be deemed given: upon pareonal dellveiy; If sent by (ax, upon confirmation of
recalpt; or W sent by certMed mail, postage pnBpaid, three (3) days alter the date of mallng. Aflgnment:
Thle Agreement may not be assigned by either party without the express wrttten 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 Systam and assoclatsd Intellectual
propeity, to another party so long as such assignment is to an authorized partner of HCI that agrees to be
bound by the terms and conditions of this Agreement. This Agreement shall Inure to the benefit of and be
binding on the parties hereto and their respecBve successore and assigns (ifssBignment Is propariy made

2054 University Ave. Vf Floor, Beri<8ley, CA 947041866-499-6423 | www.healthycommunltleeln8tllutB.com
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fe HEALTHY COMMUNITIES INSTITUTE

pursuant to this Agreement). Non-compete and Exelushfity: During the temi of this Agreement
(including any renewal period(s) hereof), Client agrees that it will not develop, nor embed, link, co-brand
or promote on its HCN System implementation's webslte, any tools, products or services proirided
internally or by a third party, that are substantially competitive with or similar to HCI's tools, products or
services without giving to HCI 90 days' prior written notice, which notice shall provide to HCI the option of
terminating this Agreement for Client's material breach. Entire Agreement; Waiver: This Agreement
(Including Exhibit A attached hereto) sets forth the entire agreement of the parties, and supersedes any
and all oral or written agreements or understandings between them, as to the subject matter af 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 wUI not operate or be Interpreted as a waiver of any other or subsequent
breach. Survhral: Sections 4 (Termination"), 5 ("Limitation of Liability"), 8 ("Intellectual Property"), 8
("Indemnity'), 9 ("Resolution of Disputes"), 10 ('Attorneys' Fees") and 11 ("General Provisions") shall
survive any expiration or termination of tfiis Agreement Counterparts: This Agreement may be
executed In separate counterparts, each of which is deemed to be an original and all of which taken
together constitute one and the same Agreement. Authority to Bind: Each signatory represents that
he/she 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 agree that faxed and scanned copies of fully
executed oontracts are accepted as original and bmdlng on the parties.

12. Special Conditions Applicable to Client:
a. Client shall not reimburse out of pocket expenses under ttils Agreement
b. HCI shall maintain during the couree of the work, and retain not less than flve years from

the date of final payment on the conttact, complete and accurate records of all of HCI's costs which are
chargeable to the Client under this Agraement; and the Client shall have the right, at any reasonable
time, to inspect and audit those records by authorized representatives of Its o«m or of any public
accounting firm selected by it The records to be thus maintained and retained by HC1 shall include
(without limitation): (a) payroll records accounting for total time distribution of HCI's employees working
full or part time on the work (to permit tracing to payrolls and related tax returns), as well as canceled
payroll checks, or signed receipts for payroll payments in cash; (b) Invoices for purchases receiving and
issuing documente, and all ftie other unit inventory records for HCI's stores stock or capital items; and
(c) paid Invofces 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 to federal, state and
local taxation. Regulations of the Internal Revenue Service require the Client to report all amounts In
excess of $600.00 paid to non-corporate contractore. HCI agrees to furnish the Client with its taxpayer
klentiflcation number (TIN) prior to the effective date of this Agreennent. HCI ftirther agrees to 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.4S5:
(1) n shall be a breach of ethical standarels for any employee with procurement authority
to participate directly In any proceeding or applicatton; request for ruling or other
determination; claim or controversy; or ottier particular matter pertaining to any contract,
or subcontract, and any solicitation or proposal therefor, in which to his knowledge:

(a) He, or any member of his immediate family has a financial interest therein;
or

(b) A business or organization in which he or any member of his immediate
family has a financial interest as an officer, director, trustee, partner, or employee, is a
party; °r

(c) Any other person, business, or organization with whom he or any member
of his immediate family Is negotiating or has an arrangement concerning prospective
employment is a party. Direct or Indirect participation shall include but not be limited to
involvement ttirough decision, approval, disapproval, recommendation, preparation of
any part of a purchase request, influencing the content of any spsciflcatlon or purchase

2054 University Ave. 6s1 Floor, Berkeley, CA 94704 1866-499-6423 1 www.healthyoommunitiesinstitute.com
2C1/W 11:40AM
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WEALTHY COftAMUNITIES INSTITUTE

standard, rendering of advice, investigation, audlUng, or In any other advisory capacity.
(2) It shall be a breach of ethteal standards for any parson to offer, ghre, or agree to ghre
any employee or former emptoyee, or for any employee or former employee to soFiclt,
demand, accept, or agree to accept <rom anothar psreon, a gratuity or an offer of
emptoyment, in connection wUh any dedslon, approval, disapproval, recommendaUon.
preparation of any part of a purchase request, influencing the content of any specBcaUon
or purchase standari, mndBring af advice, hvestlgatton, audWng, or'in'any other
advlsoiy capacity In any proceeding or application, request tor ruling or other
determination, claim or controverey, or other parfkailar matter, pertaining to any contract
or subconbact and any solidtatton or proposal therefor.
(3) It is a breach of ethical standards for any payment, gratulty, or offer of employment to
be madfl 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 inducement for the
award of a subcontract or orier.

(4) The prohibition against conflicts of tnterast and gratulties and ktekbacks shall be
conspicuously set forth in every local publto agancy written contract and solicitation
therefor.

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

e. Tha Conbactor shall reveal any final determination of a violation by the Contractor or
subcontractor within the pnevlous flve (5) year period pursuant to KRS Chapters 136,139, 141, 337.
338, 341 and 342 that apply to the Contractor or subcontractor. The Contractor shall be In continuous
compliance with the piowsions ofKRS Chapters 136,139,141,337,338, 341 and 342 that apply to the
Contractor or subcontractor for the duration of the contract.

^ ^ fcr-
for Hsalihy CommunlUes Institute Corporation

^uSiu.ji^l^^. (S>. jfif^Tt
for Louisville Metro Department of Public Health
and WeBness

Print Name: Dervk Van Brunt

Title: Presldent/CEO

Print Name: LAuLuwti^. kJul-ntt-
Title: &WLdffv~

Approved as to Form and Legallly:

Print Name: Michael J. O'Connell

Title: Jefferson County Attorney

Date:
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EXHIBIT A

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

Healthy Communities Institute Corporation (I-ICD will make available to Louisville Metro Department of
Public Health and Wellness (LMDPHW) a version of the Heahhy Communities Network (HCN) wehsite
template system ("HCN System") witfi available focal data for Jefferson County.

LMDPHW has assigned Gerald Kaforski as the central website administrator to lead implementation/ receive
site administration training and interact with HCI during the implementation of the HCN System. The HCN
System will include the following:

Features

HOMEPACE - Homepage designed using HCN color templates and integration of organization
logo/graphic, images, sponsorship and partner recognition bar

. COMMUNITY DASH80ARD: EASY TO INTERPBtT GAUGES AND RANK-BY-STATUS FEATURES - 75-100 CUrated

health and quality of life indicators with views for Jefferson County as available from public, on-line
slate or national data sources and dependent upon statistical validity for a geography. See list of HCI
defined Core Indicators. Core indicator list is subject to change from time to time depending upon data
availability and strategy. Unique HCI gauge indicator dashboard provides ranking data by status (green
yellow, or red). Query tool to search the database and display user-defined relevant indicators.

DASHBOARD provides most current and continually updated data

LOCALLY ADMINISTERED DASHBOARO DATA INTEGRATION. LMDPHW can add unlimited locally owned
data into the dashboard using the self-service tool. Please note the anticipated time to setup and
maintain will vary depending on data complexity, quantity, and user capacity. HCI provides up to 8
hours of training and guidance to support local content addition during setup. Basic HCI local
admin support typically supports the addition of a few local indicators; larger projects will likely
require additional support service for an additional fee.
DATA EXTRACTS - Provides the local administrator with tools to download ^e indicators into an

Excel spreadsheet for further analysis and import into other applications.

INTEGRATED CIS MAPPING - Unique mapping integrated with the indicator dashboard tfiat uses the easy-
to-understand ^green/ yellow and red" color coding. Quickly visualize l-iealth and quality of life
indicators with in your community and can be layered with Nielsen Claritas demographic data.

DispAKrriES DASHBOARO - View data broken out by race/etfinicity, age, and gender groups to identify
disparities within the p6pulation (as available, varies by indicator source).

HEAITHY PEOPLE 2020 PROGRESS TRACKER-Automated progress tracker for key Healthy People 2020
targets.

LOCAL PROGRESS TRACKER - Local ly-defined, customizable, performance reporting and evafuation tool
that dynamically shows where locally relevant health targets have and have not been met.

DEMOGRAPHICS DATABASE- Nielsen Claritas Demographic Profile Data for Jefferson County. Single year
estimates. Zip code level/per county/per website.

2084 University Ave. 6" Floor, Beikeley, CA 94704 | 866-499-6423 | vmmi.healthycommunltle6ln8lllute.com
2/21/14 11:40 AM
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HospfTALlZATlON DATA- Inpatient hospiBlization indicators; 15 preventable causes of admission follows
AHRQ guidelines, provided at county and zip code level (based on client providing statewide data files
a, s^!?'cal val"l'<y)' Tw° measurement periods included as baseline. Please note this is age-adjusted
data. (Clients are responsible for obtaining and purchasing hospital utilization data from thestate/agency
that holds data (if fees are required for access and use). HCI provides the analysis of the raw data and
the posting of aggregated indicators on the client websltes.)

SEARCHABLE IMPIEMENTATION STIiATEGV DATABASE - One-of-a-kind database of 2,000+ model health and
quality of life programs and policies from across the country classified by documented effectiveness;
HCI advanced search tool enables useis to identify practices by health topic, disparity categoiy, local,
spot ight, or CDC. Database includes evldence-based programs that have outcomes and peer review;
local model programs can be submitted for Inclusion and recogniUon in the HCI database collection.
INDICATOR COMPARISON REPORTING TODL - Compare indicatore acmss all system geographies within a
state side by side.

REPORT ASSISTANTTOOL - Quickly create content summary reports that can be exported and shared with
others. These reports can be emailed or saved as a PDF.

REPORT CENTER - Central repository for local reports, community needs assessment documents,
community profiles, and other local documents.

MmATiVE CENTEffi - Customizable web page that can display indicators, programs, and other content to
increase collaboration and focus on prfority initiatives. Programs could include MAPP, CPPW, CHIP,
and SHIP Initiatives.

FUNDING OpPOBTUNmES DATABASE - Altows users to quickly national grants and funding opportunities.
TRAINING AND LIVE SUPPORT - 40 hours of livefenduring training for local administrator; Eight (8) hours of
training and guidance annually to suppon the addition of local indicators; Client Help Center: 24/7
client portal to support site implementation and enhancement

GOOGLE ANALYTICS - Access to view Googfe Analytics upon request for use In analytic
needs

Configuration Opttons

. Images for site banners

Color scheme for website

Addition of sporeors and partners logos

Ability to suppress particular features, topic areas, or content (depending upon scope of requested
changes)

2054 UniveraNy Ave. e" Fkw, BBIketey, CA S4704 | 868-409-8423 | www.healthycommunltlsslmtltuta.com
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Training and Implementation Support

HCI wilt provide services to assist in the launch of the site through:

. An initial project kick-off meeting

. Training in system administration though online resources with account manager support and
follow-up training as needed

. Support on overall approach and process for adding local indicators and update content such as
featured content, news, reports, etc.

IMDPHW responsibilities to assist in the launch and maintenance of the site are to:

. Assign one project manager who will serve as the point of contact with HC1

. Provide feedback and review of site developments within one week of submission

Regularly update locally maintained content

Maintenance and Support

HCl's ongoing responsibilities are to:

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

. Respond to questions from the client during regular business hours regarding usual operations of the
website

Update core indicators within one calendar quarter of public, on-line source data updates
Maintain integrity of links for the promising practices database

Fix any defects or bugs that are identified in the system
Respond to change orders In a timely fashion; Initial response within one business day for urgent
requests

Training of new features and capabilities
In addition to the services provided above, LMDPHW is entitled to receive up lo 4-6 hours/month
support consultation following the launch of the site (additional consultation support can be
provided for additional fees)

Changes and Additions to the Statement of Work

If new requirements or expanded requirements are identified during the specifications phase, this Statement
of Work may be amended and agreed to in writing by the parties and in advance of development. HCI
reserves the right to change the content, indicators (subject to relevance, availability, and input by local
partners), software and functionality of the HCN System from time to time, and in accordance with any
regulatory requirements and then-current product ^ecifications.

2054 University Ave. 6th Floor, Berkeley, CA 94704 j 8&6-499-6423 | www.healthycommunitiesinstjtute.com
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Schedule of Deliverabtes / Timeline

The following timeline outlines the typical implementation process, which normally lakes 4-5 months. The
tmeline with LMDPHW will be refined upon Agreement signing and Is dependent on each party meetir
defined project dates for milestones.

LMDPHW has assigned Gerald Kaforeki as the central website administrator to lead implementation, receive
site administration training and interact with HCI during the implementation.

Work Step Task Owner Q>mpletion Date

Contract signed HCI/LMDPHWAgreement Sign Date

Orientation Call HCI/LMDPHWUpon Agteement signing

Kickaff meeting HCI/LMDPHW0-2 weeks from Effective Date

Site Branding Completed HCI/LMDPHW12-14 weeks from Effective Date

Access to training materials and ability to add
local content begins HCI/LMDPHW14-16 weeks from Effective Date

Completion of core system content / Beginning
of licensing period HCI

16-20 weeks from Effective DateF
exact date will be notified to Client by
I-IC1 and be referred to as the
"Licensing Period Slart Date'

Ongoing site maintenance and content updates HCI Ongoing

Soft launch of system to internal review team LMDPHWDateTBDbyLMDFHW

Public launch afsystan (optional) LMDPHWDateTBDbyLMDPHW

2064 Unlveralty Ave. 6n Floor, Berkeley. CA 847041866-499^423 | wwwjiealthycommunltlsslnslltute.com
S2W4 11:40 AM
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Terms of Payment

HCN System for Louisville Metro Department of Public Health and WelLness

1 County: Jefferson
1 Stale: KY

Pnclng

Description Fee

HCN System Setup (one-time fee) $10,000

HCN System Annual License $32,000

Billing Schedule

The total of Year-1 fees is $42,000. Year"1 fees shall be paid in two installments: one-half (in the amount of
$21,000) at Agreement signing, and one-half (in the amount of $21 ,000) on the Licensing Period Start Date,
16-20 weeks after Agreement signing (please seeTimeline schedule above).

The Year-2 and subsequent Annual License Fee of $32,000 shall be paid in one installment on each
anniversary of the Licensing Period Start Date.

HCI wfll provide an invoice to LMDPHW for all payments that become due. In case of late payment, the
amount due wili increase 1 % per each month that the invoice is not paid after the standard net 30-day
terms.

LMDPHW has assigned Makeda Harris as the billing contact to receive invoices and interact with HC1 on
billing matters. HCI understands the billing contact may change from time to time upon notice from
LMDPHW.
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