RESOLUTION NO. __ O835 , SERIES 2017

A RESOLUTION PURSUANT TO THE CAPITAL AND OPERATING BUDGET
ORDINANCES, APPROVING THE APPROPRIATION TO FUND THE
FOLLOWING NONCOMPETITIVELY NEGOTIATED SOLE SOURCE
CONTRACT - (CONDUENT HEALTHY COMMUNITIES CORPORATION -
$32,000.00).

SPONSORED BY: COUNCIL MEMBER WOOLRIDGE

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:

PUBLIC HEALTH AND WELLNESS

$32,000.00 for a noncompetitively negotiated Sole Source Contract with Conduent Heailthy
Communities Corporation for a Healthy Communities Website from July 1, 2017 through June
30, 2018.

SECTION II: This Resolution shall take effect upon its passage a

H st S L)

Stephen O

Gr g Flscher * Apprdval Daté
Mayor

APPROVED AS TO FORM AND LEGALITY:

LOUISVILLE METRO COUNCIL

Michael J. O'Conneill :
Jefferson County Attorney ADOPTED

| ol (L 2007
R-114-17 Health Department Contract {Scie Solree) with Conduent Healthy Communities Corporation (fka Heaithy Communities Institute

Corporation) Fiscal Year 2018 Resolution 070517 .doc [pr]




Office of Management and Budget
Division of Purchasing

Non-Competitive Contract Request Form

Department Public Health and Wallness Department Contact |Briana Forsythe
Contact Email briana.forsythe@loulsvilleky.gov Contact Phone 502-674-5680
| Contract Type: check one New { Amendment
Adg‘ i:i::al Time Extenston Scope
Professlenal Service v ’
Sole Source {goods/services) v _
Start End
| Requested Contract Dates {MM/DD/¥YYY) 070172017 | 06/30/2018
VENDOR INFORMATION
Vendor Legal Name |Healthy Communities Instituie Corporation
DBA
Point of Contact Marie Ross ] Email |marle.msa@xsrox.eom
Street 2054 Universlty Ave
Sulte/Floor/Apt ©h Fluor Phone |§510-280-3674
City Berkeley state |CA | zio Code  [a4704

Federal Tax ID# I S5N# (I sole proprietor) |

Louisville Revenue Commission Account # .
. Certified Minority Certified Woman Disabled Owned
Human Relations Commission Certified Yendors Owned Business Owned business business
Select if applicable
FANANCIAL INFORMATION
Not to Exceed Contract Amount 432,000 {including reimbursement expenses, if applicable)
Fund Source: General Fund ol
Federal Grant Federal Granting Agency
Other Describe:
Account Code String & | [1301_] 41731 4116581 (521501 |

per hour per day perservice |
' e i per month l $32,0000 Other ITDW
Monthly S Upon Completion / Delivery
P nt F * ]
ayment Frequency Quarterly Other
i
7/16
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Office of Management and Budget
Divislon of Purchasing

Non-Competitive Contract Request Farm

CONTRACT SCOPE and PURPOSE (Attach additional documentation if necessary)

Amendments: Describe the dircumstances under which a ime extenston or scope change Is neaded,

New: Be specific about the work ta be performed / product to be purchased Including but not limited to; scope of work; description of
service; work product crested; why the service / product is nacessary; and benefit to Louisville Metro Governrnent,

in 2013, LMPHW hired Healthy Communities Institute (HCI) using a Professional Service Coniract to develop and malntain a
health sutcomes and behaviors data dashboard websits. The resulting website, healthyioulsvillsmatro.org, provides a central
hub for local primary and secondary health data about Loulsville/Jefferson County residents. This data inciudes Healthy
Louisvilfe 2020 information, key health Indicator data, demographics, and disparities data. HCI provides the license,
meintenance, and data updates for the dashboard. The work ta be perfarmed under this PSG/Sole Source contract is
continued license, malntenance, and data updating for the HC)-created Healthy Loulgville Metro Dashboardg,

JUSTIFICATION FOR NON-COMPETITIVE GOOD/SERVICE {Attach additional documentation If nacessary)

Provide justification including but not limited to: a description of the unique features that prohibit competition; research conducted to
verify the vendor as the only known source (sole souree); why the service {PSC} Is not feasible to be provided by LMG stoff or exprrtise
does not exist; known compatibility, proprietary and/or timing lssues.

The Healthyy Communities institute (HC1) was awarded a scle source PSC in 2013 for development and meintenance of the
Healthy Loulsville Mstro Dashboard. HCI is an expert In haaith Information, public health, urban sustainabillty, and
community planning. They are uniquely qualified to licanse, maintaln and update the dashboard because of their expertise,
and also because they are the only entity abls to do g0, The dashboard Is owned by HC!; if we do not enter a contract for
HCl to licensa, maintain and update the dashboard, Loulsville will not have a health data dashboard, Having & health dsta
dashboard Is essential to maintaining the health department's Public Health Accreditation Board acoreditation stetus. The
dashboard is also vital to providing dats that enables LMPHW to make data-driven declsions.

AUTHORIZATIONS: per KRS 45A.380, | have determined that competition Is not feasible for the above described good / service and
there [s n single source within 2 reasonable geographical area of the good / service to be procured; or the resuiting contract Is for the
services af a Hcensed professional, technidan, artist, or otheg—l icensed professional service.

Department Director 4 Date_ S [187] 11
ot Jvann Schulde,
Printed Name
Purchasing Director __Date Q/ ?ﬁﬁ i
an
el Neavell
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HEALTHY COMMUNITIES INSTITUTE

License Agreement
Healthy Communities Network

Submitted To: Loutsville Metro Department of Public Health end Weliness {(LMDPHW)
400 East Grey St,, Louisville, KY 40202

Submitted By: Healthy Communities Institute (HCI)
January 10, 2014
Revised February 4, 2014
Revised February 21, 2014

This License Agreement ("Agresment”) is made and enlered into as of
(the “Effective Date") by and between Healthy Communities Institute Corporetion, a Califomia Corparation
(HC™), with ts principal place of business located at 2054 Universily Avenue, Sulte 600, Berkelay, CA
94704, and Loulsville Melro Department of Public Heatth and Weliness {"Clignt"), with its prineipal place
of husiness located at 400 East Gray St., Loulsville, KY 40202,

)

Stomizs thy i ghwy gtem; Sup S es. In considerzstion for
Client's payment of the foes set forth In the Statement of Work atisched as Exhibit A hareto {*Statement
of Work"), HCI will use ail reasonable business efforis to cusiomize its Heakhy Communities Network
{HCN) website template system ("HGN Systen") and provide implementation, training, and maintenance
support services for the HCN Systsm as described in tha Statement of Work within the ime frames
estimated in the Statement of Work. HCI will host, operate and maintain ts HCN System Implementation
on servers operated by or for HCL

2. Limited Warranty; Disclaimer. Client acknowledges that (i) HCI's products and services, including the
HCN System and supporiing services provided hersunder, are not & substiute for legal advice in meeting
federal, state, or local regulations, and (T HC! does not warrant that its products or services, including the
HCN System and supporling services provided hereunder, meet local, state or federal regulatory
reguirements for conducting community health needs assessments or providing health information to
communities. HCI does not make any express or impled warranties in connection with this Agreement,
the HCN System or any supperting services or deliverables provided to Client hereunder except those
specifically set farth herein.

3. Pavenent. Cliert agrees to pay to HCI the fees as get forth In the Statement of Wotk. HCI reserves the
right o adjust prices for ks products and services on a prospective basis, from time lo time during the
tarm of this Agreement, if the prica chenges ara consistent with HCY's broad price policy changes. (n the
event that any amount due fo HC! hereunder Is not paid within 3¢ days of Clent's mcolpt of the
comesponding Involea, without walving any claim or right agelnst Client and without lebllity whatscever o
Client, HC] reserves the right 1o suspend or terminate Client's access fo the ‘HCN System and the
performance of any services provided heraunder.

4. Term; Termingtion. This Agreement is effective upon the “Effective Date” and will continue for 1 year
from the Licensing Pariod Start Date (a5 defined In Exhibit A) with 1-year renewsls approved each year
by the Matro Councll theresfter, uniess HCI or Client gives 60 days’ prior written notice to the other
party of non-renewal or & reguest to renegotiate, HC! or Client may terminate this Agreement upon 30
days’ priot written natice of the other's material breach and faflure o substantially cure the breach within
30 days of receipt of the notice of breach. HGI or Cllent may terminate this Agreement for convenlence
upon € months' prior written notice to the gther party. Upon expiration or termination of thia Agreement,
all licenses granted horeunder shall terminate. Client shall promplly cease use of and delete or retum

2054 University Ave. 6" Floor, Berkelay, CA 84704 | 886-409-6423 | www.healthycommunitiesinetilute.com
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HEALTHY COMMURITIES INSTITUTE

any electronic information associated with the HCN Sysiem and asscclated Intetiectual property. If HCI
terminates this Agreement for convenience or the Agreement ls tarminated due to HCVs breach us
provided above, 1 shell refund to Client the uneerned prorated portion of the Annual License Fee (as
defined in xhibit A) paid for the then-cument annual licensing period. ¥ Client terminates this
Agresment for convenience or the Agreement is terminated due o Client's breach as provided above,
Gient wili 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 annuzl Bcensing period.

5. Limitation of Liability. In no evant shall HC! be Reble for any loss of profit or revenue or cost of
procurement of substitutes by Clent, or for any othar conssquential, incidsntal, indirecl or speclai
demages incurred or suffered by Client arising as a result of or related to this Agreement, whethar in
coniract, tort, or otherwise, even If HCI was advised of the possibility of such loss or demages. Clients
sole and exclusive remedy for any claim against HCI with respect to the quality of the defiverables and
suppotting services provided under this Agreement shall be the correction by HCI of any material defects
or deflclencies therein, of which Gliant notilas HCI In writing within ten (10) days after the defivery of such
deliverables or completion of that portion of the supporiing services, In the sbsance of any such notice,
the defiverables and supporting sesvices provided hereunder shall be deemed satisfaciory to and
accepted by Client.

6. intellectual Property. Licenses: While this Agreement is in effect and In consideration for Chent's
payment of tha fees set forth In the Staiement of Work, HCI grants to Cilent a nan-exclusive, non-
transferable, non-sublicenaeable, ficense to (a) accesa and remotely Interact with the HGN System and
aliow users of its HCN System Implementation's website (‘Users”) such access and interaction; (b) use
HCl's trademarks 1o the limited extent as stated befow; (c} acoess HCN System utiization data; and {d)
access emor corrections 1o the HCN System, including fixes to problems n software but excluding
additiona} options, enhancements, and/or new features. Client granis ta HCI a worldwide, non-exclusive,
royalty-free icanse io use, reproduce, disirbute, perform and display any and all content It provides to
HCI in connecion with the HCN System. Trademarks: HGL and Clisnt each grant to the other a limied,
non-exclusive, non-sublicenseable, worldwide license to use the other's trademarks, trade names,
copyrights and legos and trade dress {collectively, “Tradamarks®} only as necessary to fulfill each parly’s
obligations under this Agreement during its term. HC! and Client each sgree that the gqualily of its manner
of use of the other's Trademarks shall be high. HC1 and Glient may each terminate the other's ficense to
use Its Trademarks If It determines thet 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 thereef, Each party agrees nof fo contest the other parly's ownership of iis Trademarks, not o
dispsrage or call into question the validly, value or ownership thereaf, and not fo use eny of the other
parly's Trademarks in any manner so as (o creste a combined tradamark. Excopt as expressly grartsd in
ihis Agreement, no other rights or licenses or uses whatsoever in or to the HCN Bystem or HCl's
Trademarks are granted to Client. HCI Ts, and at ail imes shall remain, the sole and exclusive awner of
all right, title and interest, troughout the world (including sll Intellectual proparty and cther proprietary
rights), in and to the original and copies of the HCN System and any assoclated and derivative intellectual
property, all wabsite usage statistics (system utilization date), alf new features and snhancements o the
HCN System, and any defiverables and supporting services provided by HCI under this Agraement.
Protections: HCI and Client shal cooperate to police and protect the HCN System and its assoclated
inteliectual properly. Client shell promptly notify MGl In wiiting of any unauthorized use, infingament,
misappropriation, dilution or other vialation of tha HCN System and ts essociated intellectual property
{“violationg™) of which It becomes aware and HCI ghall have the primesy right, but not the chiigation, to
bring and control any suits against any such Violations and retain the entirety of any award arising from
such suif, Client shall have na clalm of any kind against HC! based ¢n or aristng out of HCI's hendiing of
or decisions regarding Violstions or any such suit or sufis, Notices and Atiributions: Gtient shall
gecurataly produce and reproduce ali HCI inteloctual proparty nofices on all cople® Clent produces or
reproduces of the HCN System and sssociated dats, screens, and software, and shall not remove any
HC Intaliectusl properly notices from any materials. Any wabsite through which a user interacts with the
HON System shall have, at a minimum, atiribution to HCI for creating and operating. the webshe and
2064 Univarsity Ave. 6™ Floor, Berkeley. CA 84704 | 865-499-8423 | www.healthycommunitiesinstituts.com
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@€ HEALTHY COMMUNITIES INSTITUTE

senvice, including & "Powerad by Healthy Communities Network™ clickable link in the navigation header of
all psges, HCI copyright notices on all pages, and appropriale credit for the system and links baok to HGi
in any "about us" section. Confidantial information: During the term of this Agreement and for & period
of two {2) vears thereafter, sach of HC| and Clent will keep in confidence and not disclose or
disserninate, or permit anyone working under its direction o disciose or disseminate, the exislence,
source, cortent or substance of any of the olher's Confidentiaf Informstion 1o any other person.
“Confidentfal Information” is all nonpublic information concerning the business, fechnology, internal
strueture and strategies of either HC er Client disclosed to the other orally, or In tengible form, and Is
either marked as “confidential® or idenfified as "confidentia® prior to disclosure. Employees and
independert contractors of one party will be given access io the Confidential Information of the other
party anly on a need-to-know basls. Cllent agroes thet the tade sacrets and knowehow included In the
HCN System and associated intsilectual properiy shall be treatad as Confidental information regardless
of whether such trade secrets znd know-how ars marked, stamped or otherwise identified as confidential.
information shall not be deemed Confidential Information if it is () now generally known or avallable or
which, hereaiter through no act ‘or failure to sct on the part of HCi or Client as the recaiving party
(“RaciplenP’), bacomes generally known or avallable; () rightfully known to Reclpient at the time of
recelving stich Information; {lif) furnished to Recipient by & thind party without restriction on disclostire and
without Reciplent having actuel notice or resson to know that ihe third party lacks authosity lo so fumish
the infanmation; (iv) independenily developed by Recipiant; or (v} required b be disclosed by law or by
a govemment entity, provided however that Reciplent, before msking a use or compelied disclosure ot
Confidential Information, shall give ten (10) business days’ pror written nolice to the owner of the
Confidential information stating the ntended use or disclosure to be made and citing the applicable sub-
section of (1) - {v) above allegedly giving it the right or obligation to do so.

1. User Relgfions, Client will eilher incorporate HCI's lerms of use into s terms of use, as will be
displayed on Cllent's website; ar allow HCI lo maintain a terms of use link and document on the HON
System Implementation’s website for Cllent. Client's Users must agree fo the terms of use or will not be
aliowad to use the HCN System implementation's website. Client's staff shall have first tine responsibility
for dealfing wiih User support inquiries in @ commercially reasonable manner agreed to by HCI. HCI wilt
provide second tier support direclly to Clent through Web, email and telsphone support during normal
business hours (SAM to SPM Paclfic Time) will an Inilial responze within one business day that Includes
an eslimated time for final resolution. Citent will designate and HCI will traln one support person who will
be Client's interface with HCl on support matters.

8. jndemnity, Each of HCI and Client (the ‘Indemnifying Perty”) shall indemnify the other (the
“Indermified Party") againet any and all claims, lossas, cosls and expenses, including reasonable
attorneys’ fees, which the indomnified Party may incur as 2 result of claima in any form by third paries
arising from: {a) the Indemnifying Parly’s negligance or willkal misconduct in the performance of its
obiligations under this Agresment, or (b) the Indernnifying Party’s content or trademarks or associated
intellectual property. The foregoing obligations are conditioned on the Indemnified Farty: (I} giving the
indemnifylng Parly notice of the relevant claim, (i) cooparaling with the indemnilying Parly, at the
Indemnifying Party's expensa, In the defense of such claim, and (lll) giving the indemmifying Party the
right lo contrel the defenae and setilemnent of arty such claim, except that the Indemunlfying Parly shall not
enter Into any settiement that affects the Indemnified Party’s rights or interest without the [ndemnified
Party's prior written approval. The indsmnified Party shali have the right to participate In the defense at
its expense. Notwithstanding the foregeing, HCI assumes no lisbifity for any claims arising from the
foliowing: (i) the combination of the HCN Systam and assoclatad intellectual property or use with other
herdwars, software or other items not provied by HCI; (B} the modification of the HCN System or any
part thereof by Client; (i) use of the HCN Systam for a purpose or in @ menner for which it was not
dasignad, or (v} Cllant's spacifications or designs. Clent shall indamnify and hold harmtess HGI from
and against any claims arising out of such exciusions (-{iv}. This Section B states Cllent's sole and
exclusive remedy and HCTs antire liabillty for any alleged infringement of a third party's intelleciual

property right,

2054 University Ave. 6" Fioor, Berkeley, CA 84704 | 866-458-5423 | www.healthycommunifiesinstiute.com
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HEALTHY COMMUNITIES INSTITUTE

9. Resolufion of Digputes. Except as expressly ctherwise provided hereln, fhe parties agree that any
dispute arising out of or relating o this Agreement shall ke resolved in accordance with the procedures
specified In this Section 9, which shall be e sole and exclusive precedures for the resalution of disputes.

(a) in Ihe event a dispule arises between the-perties, gach party's goe! Is a neutral and costeffactive
mesns of resciving the dispute quickly. Accordingly, each parly agrees that any claim or controversy
arlsing out of or relating to this Agreement shall be resolved, in the first instence, by contacting the other
panyhmemnhwsmydkacﬂyhseekamsaluﬁm.

(b} if @ disputa between the parias cannot be resolved by informal meeting and discussions within thirly
{30) days after commencement thereof, the parties egree to submit the dispute to mediatan. The parties
further egree that their participation in mediation is a condition precedent to () either party pursuing any
other avallable remedy In refation i the dispute and (fi) either parly recovering attorneys’ feas under
Section 10. During mediation, the parfiea egree to negotiate in good falth as o the matter subrriitad to
mediation. Medistion shall take place under tha then current Center for Public Resourcas {"CPR"} Model
Procedure for Mediation of Business Dispules. The parties shall joinily appoint 8 mutually accepiable
reutral third-party madistor. IF the parties are unable to egree upon the appointment of a mediator, either
party may request CPR assistance In the selection of a mediator under its guidelines. The cesis of the
mediation will be shared equally belween the parties, unless otherwise agreed 10 in writing by the parties.
Mediation shall taks ptace In Berkeley, Califomia. If the parties are unable to come o a resolution af the
disputs within the lesser of forty-five (46) days after appolntment of a madiator or ffeen (15) days after
commencament of the first mediation sesslon, unless exiended by agresment of the parties, slther party
may institute arbitration proceedings pursuant to Sgction 9(c) below.

10.-Attorneys’ Fees. Subject to Section 8, if any action is necessary to enforce the tarms of this
Agreement, the substantiatly prevalling party will be entitied to reasonsble atiomeys’ fees, cosis and
expensas In addition io any other reliaf to which such pravaliing perty mey be entitied.

11. Ganergl Provisions. Governing Law: This Agreement shall be gaverned by Kentucky lew and the
pariies submit to personal jurisdiction in Kentucky. “Severability, Headings: W eny provision berein is
held 1o be invalid or unenforceable for any reason, the remaining provigions will continue in full force and
effect without being Impatred or invalidated in any way. Headings are for reference purposes only and In
no way define, Umif, consbue or descrite the scops or extent of such section. Force Majeura: If
performance of a party's obligations Is interfared with by any condition beyond such parly’s reasonable
control, the affecied party shall be excused from performance fo the extent of such conditon. The
pperation of HCI's servers and the provision of tha HCN System and supparting services hereunder may
be Interfered with by numerous factors cutside of HCI's control. HCI does not guarantee continuous,
uninterrupted or secure pravision of the HCN System and supporting services, and Ciient acknowledgea
that the HCN System and supporiing services may be unavailable for sustained periods of tme. Should
the HCN System and supporiing services be unavalilable to Clent and Users due 1o force majeure for
more than 10 days, and if HC! does not reslore service within 30 days thereafier, Cllent may tenminate
this Agreement and be entitied to a-refund of the uneamed prorated portion of the Annuai Licensa Fee
pald for the then-current annuai ficensing period, Independent Contractors: WCI and Client ars
independent contractors, and no agency, parinership, joint venture, employas-employer or franchiger-
franchises felationship is intended or created hereunder. Notlce: Any notices hereunder shall be given to
the appropriate party at the address specified herein or at such ather addrass, as the party shafl specify in
. wriing. Nofica shall be deemed givem: upon, personal deflvery; If sent by fax, upon confirmation of
receipt; or if sent by certified mall, postage prepaid, three (3) days after the date of malling. Assignment:
This Agreement mey not be assigned by elthar perly without the express written cansent of the other
parly. 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 assoclated inmtellectual
property, to another party so long as such assignment is lo an authorized parner of HCI that agrees to be
tound by the lerms and conditions of this Agreemant, This Agreement shall inure to lhe benefft of and be
binding on the pariies hereto and their respective successors and assigns (if assignment is properly made
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i) HEALTHY COMMUNITIES INSTITUTE

pursuant to tis Agreement). Non-compets and Exclusivity: During the ferm of this Agreement
(ncluding any renéwal perlod(s) hereof), Client agrees that it will nat develop, hor embed, link, co-brand
or promota on Hs HCN Systam implementzion’s websiie, any tools, preducts or services provided
Internally or by a third parly, thal are substanliglly compalitive with or simifar o HGI's tools, products or
services without giving to HC? 80 days’ prior written notics, which notice shall provide to HCI the option of
terminating this' Agreemant for Cllent’s maferial breach. Entire Agreement; Walver: This Agreament
{inciuding Exhibit A attached herelo) sets forth the entire agresmant of the perlies, and supersedes any
and all oral or written agreements or understandings between them, as o Ihe subject mattar of this
Agreement. It may be chenged only in a wriling signed by both parties. The walver of a breach of sny
provision of this Agreement will not operate os be interpreted as a waiver of any other or subsequent
breach. Survival; Sectlons 4 {*Terrmnation”), & ("LimHation of Liability™), 6 (Inteliectual Property™), 8
{indemrity™), 8 {"Resoiution of Disputes”), 10 ("Aftorneys’ Fees™) and 11 ("General Provisions®) shall
survive any expiration or femmination of this Agreement. Counterparts: This Agreement may be
executed In separate counterperts, each of which is deemed 1o be an griginal and all of which taken
together constitute one and the seme Agreement. Authority to Bind; Each signetory rapresents that
ha/she iIs fully authorized 1o enter into the terms and condittons of this Agreement and to legally bind the
party on whosa bahelf the signature Is proffared. The pariles agree that faxed and scanned copies of fully
executed contracts are eccepted as original and binding on the perties.

12. Specia) Condiions Appiicable to Client

a Client shsll not relmburse out of pocket expenses under this Agresment.

b. HC shall maintain during the course of the work, and retain not less than five years from
the date of final payment on the contract, complete and accurate records of all of HCI's costs which are
chargeable fo the Client under this Agreement; and the Chent shall have the right, at any reasonzble
fime, fo inspect and audit those records by autharized reprosentatives of ils own or of any pubiic
sccounting firm eelected by it. The records to be thus maintained and retained by HCI shall include
{without limitation): {(a) payroil recerds accounting for total time distribution of HCF's employees warking
full or part fime on the work (lo permit tracing to payrolls and related tax retumns), as well as canceled
payroll chacks, or signed receipts for payrall paymaents In cash; (b) Invoices for purchases receiving and
issuing documants, and all the other unit inventory records for HCl's stores stock or capital ftems; and
(c) paid Invoices and canceled checks for materials purchased and for subcontractors’ and any olher
third pasttes’ charges. '

c. The compansation payable under this Agreament may be subject to federal, state and
local taxation. Regulations of the Internal Revenue Service require tha Cllant to report all amounts in
excess of $600.00 pald to non-cotporate-contractors. . HCL agress fo fumish the Cllant with its taxpayer
identification number (TIN) prior to the effective data of this Agraement. HCI further agrees 1o provide
such ather information to the Client as may be required by the IRS or the Staie Department of Revenue.

d. Pursuant to KRS 45A.455:

{1} it shall be a breach of ethical standards for any employes with procurement authority
to participate directly in any proceeding or application; request for rullng or other
determination; claim or controversy: or other particular matter partaining to any contract,
or subcortract, and any solication or proposel therefor, in which to his knowledge:
{a) He, or any member of his immediate family has a financial interest therein;

ar
{b) A business or orgenization in which he or any member of his immediate
family has a financlal Interest as an officer, direclor, trustee, parner, or employes, is a
party; or
' (c) Any other person, business, or argantzaiion with whom he oc any member
of hie Immedizta family is negotiafing or hae an errengement concerming prospective
employmant is a party. Direct or Indirect participation shall include but not be imited to
involvernemt through decielon, approval, disapproval, recommendation, prepsration of
any part of a purchase request, Influencing the content of any spacification or purchase

2054 Universily Ave. 6% Floor, Berkeley, CA 84704 | 866-409-6423 | wwaw haalthycommuniiesinstitube.com
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standard, rendering of advice, investigation, auditing, or in any other advisery capacity.
{2) it shall be & breach of ethical standards for any person to offer, give, or agree i give
any employee or former employee, or for any employee or former employee to sollcit,
demand, accept, or agree to accept from ancther person, a gralully or an offer of
employment, In connection with any decision, approval, disapproval, recomniendation,
preparation of any part of @ purchase requast, influencing the content of any spedification
or purchase standard, rendering.of advics, Investigetion, audiling, or in any other
advisory capacily In any procesding or application, request for rullng or other
deterrnination, olaim or controversy, ar other particular metter, pertalning to any contract
or subcontract and any soflcitalion or proposal therefor,

{3) it is a breach of ethical standerds for any payment, gratuity, or offar of empioyment to
be made by or on behalf of a subcontractor under a cantract to the prime contractor or
higher tier subcontracior or any person associated therewith, as an inducemant for the
award of a subcontract or order.

{4) The prohibition sgeinst canfiicts of interest and gratuities and kickbacks shall be
consplicuously set forth in every local public agency writien contract and soficltation
therafor.

{5) 1t shail be a breach of ethloal standards for any public employea or former employee
knowingly to use confidential Information for his actusl or anticipated personal gain, or
the actual or aniicipated parsonal gain of any other persan.

The Contractor shall reveal any final determination of a viclation by tha Contractor or

aubmntmﬂor within the previous five (5) yeer petiod pursuant to KRS Chapters 136, 138, 141, 337,
338, 341 and 342 that apply to the Contractor or subcontractor. The Contractor shall be in continuous
cnmpllance with the provislons of KRS Chaplers 136, 139, 141, 337, 338, 341 and 342 that apply fo the
Contraclor or subgontractor for the duration of the contract.

L v b )

for Heafthy Communities Insfitute Carporation for Louiaville Motro Department of Public Health
and Wefiness
Print Name, _ Deryk Van Brunt Print Name: M&u@m—_
Title: Presidenl/CEQ “Tile: __ PWE Ll
Approved as to Form and Legality:

Print Name: Michael J. O'Connell

Title: Jefferzcn Goung %
Date: 4
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HEALTHY COMMURITIES INSTITUTE

EXHIBIT A

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

Healthy Communities Institute Carporation ("HCI") will make available to Loulsville Metro Department of
Public Health and Weliness (LMDPHW) a version of the Healthy Coramunities Network (HCN) wehsite
template system (*HCN System™) with available local data for Jeflérson County.

LMDPHW has assigned Gerald Kaforski as the central website administrator to Jead implementatian, receive
site administration trzining and inleract with HCl during the implementation of the HCN System. The HCN
System will Include the following:

Fealures

«  HOMEPAGE - Homepage designed using HCN color templates and integration of organization
Ingo/graphic, images, sponsorship and partrer recognition bar

*  COMMUNITY DASHBOARD: EASY TO INTERPRET GAUGES AND RANK-BY-STATUS FEATLIRES - 75-100 curated
health and quality of life indicators with views for jefferson Counly as available feom public, on-line
state or national data sources and dependent upon statistical validity for a geography. See list of HC!
defined Core Indicators, Core indicator [is! Is subject to change from time to time depending upon data
availability and strategy. Unique HCI gaupe indicator dashboard provides ranking data by status {green
yetlow, or red), Query tool to search the dalabase and display user-defined relevant indicators.

- DASHBOARD provides most current and continually updated data

- LOCALLY ADMINISTERED DASHBQARD DATA INTEGRATION. LMDPHW can gdd unlimited locally owned
data into the dashboard using the self-service tool. Please nate the anticipated time 1o setup and
maintain will vary depending on data complexity, quantity, and user capacity. HCl provides up to 8
hours of training anc! guidance to support local content addition during setup. Basic HC! local
admin support typically suppors the addition of a few local indicators; larger projects will likely
require additional suppart service for an additional fee.

~  DATA EXTRACTS — Provides the local administrator with tacls to download the indicators into an
Excel spreadsheet for further analysis and import into other applications.

= INTEGRATED GIS MAPPING — Unique mapping integrated with the indicator dashboard that uses the easy-

-understand “green, yellow and red” color coding, Quickly visualize health and quality of life
indicalors within your community and can be fayered with Nlelsen Claritas demographic data.

«  DiPARMIES DASHROARIZ ~ View data broken out by race/ethnicity, age, and gender groups m identify
disparities within the pépulation as available, varies by Indicator source).

*  HEALTHY PEOPLE 2020 PROGRESS TRACKER ~ Automaled progress tracker for key Healthy People 2020
targels.

*  Local PROGRESS TRACKER - Locally-defined, customizable, performance reporting and evaluation tool
that dynamically shows where locally relevant health targets have and have not been mat.

*  DEMOGRAPHICS DATABASE~ Nielsen Claritas Demographic Profile Data for Jefferson County. Single year
estimates, Zip code Javel/per countyfper website,

2054 University Ave. 67 Floor, Berkeley, CA 84704 | B66-489-8423 | www.healthycommunitiesinsiitute.com
22114 11:40 AM
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HEALTHY COMMUNITIES INSTITUTE

*  HOSPITAUZATION DATA - Inpatient hospitalization indicators; 15 preventable causes of admission follows
AHRQ guidelines; provided a1 county and zip code level {based on client providing statewide data files
and statistical validity). Two measurement periods included as baseline. Please nole this is age-adjusted
data. (Clients are responsible for vbtaining and purchasing hospital utilization data from the stalefagency
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 websites.)

' SEARCHABLE IMPLEMENTATION STRATEGY DATABASE — One-of-a-kind database of 2,000+ model health and
quality of |ife pragrams and policies from acrass the country classified by documented effectiveness;
HCI advanced search ool enables users to identify practices by health topic, disparity category, local,
spotlight, or CDC. Database Includes evidence-based programs that have outcames and peer review;
laca! model programs can be submilted for inclusion and recognition in the HCl database collection.

+  INDICATOR COMPARISON REPORTING TOOL - Compare indicators across all system geographies within a
state side by side.

»  REFORT ASSISTANT TOOL ~ Quickly create cantent summary reposts that can be exported and shared with
others. These reports can be emalled or saved as a PDF.

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

= INIATIVE CENTERS — Customizable web page that can display indicators, programs, and other content to
increase collaboration and focus on priority initiatives. Programs could include MAPP, CPPW, CHIP,
and SHIP initiatives.

«  FUNDING OPPORTUNITIES DATABASE ~ Allows users to quickly national grants and funding opportunites.

+  TRAINING AND LIVE SUPPORT — 40 hours of llvefenduring Iraining for local administrator; Eight (8) hours of
wraining and guidance annually to support the addition of local indicators; Client Heip Center: 24/7
client portal to support site implementation and enhancement

«  (GOOGLE ANALYTICS — Access fo 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

+  Ahility to suppress particular features, topic areas, or content {depending upon scope of requested
changes)

2054 Unijversity Ave. 6 Floar, Berkeley, CA 94704 } 866-489-6423 | www.healthycommuniissinstituts.com
22114 11:40 AM
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HEALTHY COMMUNITIES INSTITUTE

Training and Implementation Support
HCl will provide services o assist in the launch of the site through:
*  An initial project kick-off mesting
= Training in system administration though online resources with account manager support and
lollaw-up training as needed

+  Suppornt on overall approach and process for adding local indicators and update tontent such as
featured content, news, reports, efc.

LMDPHW responsibilities to assist in the launch and maintenance of the site are to;

*  Assign one project manager who wifl serve as the point of contact with HCl

*  Provide feedback and review of site developments within one week of submission
*  Regularly update locally maintained content

Maintenance and Support
HCI's ongoing responsibilities are to:
* Keep the site up and running with high availability — response time lo mission critical website
failures is 24/7

*  Respond lo 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 daa updates

*  Malintain integrity of links for the promising practices database

s Fix any defecis or bugs that are Identified In the system

= Respond to change orders in a fimely fashion; initial response within ane husiness day for urgent
requests

*  Training of new featires and capabilities

*  In addition to the services provided sbove, LMDPHW is entitied to receive up 1o 4-6 houss/month
support consultation lollowing the launch of the site (additienal consultation support can be
provided for additional fees)

Changes and Additions to the Statement of Work

if new requirements or expanded requirernients are identified during the specifications phase, this Statement
of Work may be amended and agreed to in writing by the pariies and in advance of development. HC
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 specifications.

2064 University Ave. 6" Fioor, Berkeley, CA 84704 | 866-498-6423 | www.healihycommunitlesinstiiute.com
22114 11:40 AM
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[5E) HEALTHY COMMUNITIES INSTITUTE

Schedule of Defiverables / Timeline

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

defined project dales for milestones.

UMDPHW has assigned Gerald Kaforski as the central website administrator to lead implementation, receive
site administration training and Interact with HC! during the implementation.

Work Step Task Owner Completion Date

Contract signed HCIAAMDPHW | Agreement Sign Date

Orientation Call HCWMDPHW | Upen Agreement signing

Kickoff meeting HCAMDPHW { 0-2 weeks from Effective Date

Site Branding Completed HCILMDPHW | 12-14 weeks from Effective Date

Access to raining materials and abllity to add ~ .

local content begins HCHLMDPHW | 14-16 weeks from Effective Date
16-20 weeks from Effective Date;

Completion of core systern content / Beginning HCl exact dale will be notified o Client by

of licensing period HCl and be referred to as the
“Licensing Period Start Datz”

Ongoing site maintenance and content updates HCl Ongoing

Saf launch of system to internal review team LMDPHW Date TBD by LMDPHW

Public launch of system {optional} LMDPHW Date TBD by LMDPHW

2054 Univershy Ave, 6” Floor, Barkeloy, CA 84704 | 866-495-6423 | www.healthycommunitieeinsBute.com
22114 1140 AM
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HEALTHY COMMURNITIES INSTITUTE

Terms of Payment
r Lonisvil tra nt of Public Heallh an i
1 County: Jefferson
1 State: KY
Pricing
Description Fee
HCN System Setup (one-lime 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 installmeats: 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 see Timeline schedule above).

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

HC1 will provide an invoice to EMOPHW for all payments that become due. In case of laiz payment, the
amount due will increase 1% per each month that the invoice Is not paid after the standard net 30-day

terms.

LMDPHW has assigned Makeda Harrls as the billing cantact to receive invoices and interdct with HCl on
bitling matters. HC| understands the billing contact may change from time to time upon natice from
LMDPHW,

2054 University Ave. 6" Floor, Berkalay, CA 94704 | 866-488-5423 | www. heallhycommunitieginstitute.com
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Conduent Healthy Communities Corporation CONDUENT ga..
AMENDMENT TO LICENSE AGREEMENT AND STATEMENT OF WORK

Submlied To: Lowisvilie Malro Doparimont of Pubiic Hoolth and Wollnoss
Submittod By: Conduent Healthy Comemunities Corporation

Fiva Heatthy Communites. inatiluie Corporation
Jme 1. 2017

Thes Amenament [AMENOMENT), made and entered info & of ‘T[;ll“l

mwmmnwammmmr&mﬁmmm
Satewnenl of Work and Liconsa Agroement sniwred inin by the parbes on March 13, 2074 a8
previously amonded (cobectively, The "AGREEMENTS”) s folows:

1. Extenabon. The partios hevely agree 1o exdens the torm of the AGREEMENTS o for o
Licansa Poriod of twolve (125 monthe fom 7/U17 through S/30/18 {the "Exterson Penod').
Unfoga oftherwise arended duing the Extansion Parod, ihe Aol Dioenge Joc Sr the
Extension Period is $32.000.00

2. MGt will ivoice LMOPHW the Total Ancus! Licenas Fee of $32.000 for the License Panod
TAOMT throagh 67368718 upon the Edeclivy Dete. In cose of lale payrnent, the amowt de wiit
incrsase 1% per &ach Mmonth that the imoict i not paidt altor the standerd net A-day terms..

This AMENDMENT i3 hevstry Incorporsten! inlo (he AGREENENTS. Except as expresaly modifec
by this AMENCMENT, afl of the tanne Bnd condtions: of the AGREEMENTS are herghy roatifes,
reaflirrad, and reman in L forte ang eliest, The tees of thig AMERDIMENT wil! suptreede ey
torms in e AGREEMENTS inconsisient horewith antl i the event of & conllict, tenns horein

POV,

This AMENDMENT may be sxecited in countarperts, by faceimie, eldoimnic signative o
piherwise, each of wint?: shall be doemad an origenal and both of which togeihe’ $ha? De duemead
one: and the swons ingirenend,

The signatones each represent that he or she s sathorizad toenter into this ADDENCUM.

For Conduent Healthy Communities For LouisvilislJefierson County
¢ Matro Govarnmend, acling by shd
through its Dapartmaent of Public
Haalth and Wellnaxs

on

Protsiame B Edath 1w LLnE  premame_Jdon MMpeq
e QbESE T we A

o 2)A17 — VL

Deve, Suite 200 #00 East
Floham Park, NJO7932 Louiide, K m

Eﬁﬂm Ave, Soke 800, Berbehey, CA “?Wlhwﬁmm,w
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