
RESOLUTION NO. ,37 , SERIES 2017

A RESOLUTION PURSUANT TO THE CAPITAL AND OPERATING BUDGET
ORDINANCES, APPROVING THE APPROPRIATION TO FUND THE
FOLLOWING NONCOMPETITIVELY NEGOTIATED SOLE SOURCE
CONTRACT - (RESOURCES FOR EDUCATION, ADAPTATION, CHANGE
AND HEALTH, INC. - $40,000.00).

SPONSORED BY: COUNCILWOMAN MARY C. WOOLRIDGE

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

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

PUBLIC HEALTH AND WELLNESS

$40,000.00 for a noncompetitively negotiated Sole Source Contract with Resources for

Education, Adaptation Change and Health, Inc. for services to build, maintain and update, as

needed, the Healthy Start web-based case management data system, per HRSA requirements

for Healthy Start projects from June 1, 2017 through May 31, 2018.

SECTION II: This Resolution shall take effect upefTrts pass^ and approval.

^ ^L

iphen Gift
Metro Coiindl Clerk

Gre^ Fischer
Mayor

APPROVED AS TO FORM AND LEGALITT:

Michael J. O'Connell
Jefferson County Attorney

LOUiSVILLEMETRO COUNCIL
ADOPTED
^^- /^, ^'^7'.cec^.

<̂te ^sA^
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OfBce of Management and Budget
(twiston of Purchasing

Non-CnmpetWve Contnel Request Form

Department PuMte Health and WBllnesa Department Contact ILearme French
Contact Email | leanne.french@oul8Vtlteky.gov | Contact Phone 574-6222

Contract TVae: check one

rroressunai service

NaB

AddWonal
Funds

Sole Source (goods/seivices)

Requested Contract Dates (MM/DD/YYYY)
Start

08/01/2017
End

05/31/2018

Amendment

Tnne Extension Scope

VENDOR INFORMATION
Vendor Legal Name R.E.A.C.H. ofLoutevlUe, Inc.
DBA

Point of Contact Daniel Sandere Email IDanlel@nBacheCTl.com
Street 501 Park Avenue

Sulte/Ftoor/Apt Phone 1502^85-1911
CBv

Federal Tax IM

Louisville State IKV "D Code l4020B-2Q"l

SSN# (If sole proprietor)

louhwllle Revenue Commission Account*

Human Relations Commlsston Certified Vendors Certified Minority
Owned Business

Ctertlfted Woman
Owned business

Disabled Owned
business

Select If applicable

FINANCIAl INFORMATION

Not to Exceed Contract Amount 4^ooo.oo (Indudlng reimbursement expenses. If applicable)

Fund Source: General Fund

Federal Grant Federal Granting Agency | U. S. Dept of HHS, HRSA
Other Describe;

Arfyuint Pjnria Wrinn i^ Lziflij c"'^~l HIWI ramsn ri5TOB-i

Payment Frequency
Monthly

Quarterly
upon Completton / Delivery
Other
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( Office of Management and Budget
Division of Purchasing

Non-CompetltIve Contract Request Form

CONTRACT SCOPE and PURPOSE (Attach additional documentation If necessary) - ~
Amendments: Describe the circumstances under which a time extension or scope change Is needed.
New: Be spedflc about the work to be perfoimed / product to be purchased including but not IImHad to: scope ofworic descripUon of
service; work product created; why the service / product Is necessary; and benefit to Loutsullle Metro Government.

Build, maintain and updafe, as needed, the Healthy Start web-based case management data system, per HRSA
requirements for Healthy Start projacts.
BuiM software to extract dBtafrom the data system infcmnats that conform to the HRSA reporting requirements.
Work with Louisville Healthy Start teaderahip and staff, as needed to devetop reports to help impiwequaUty of ssrvrees.

JUSTIFICATION FOR NON-COMPETmVE GOOD/SERVICE (Attach additional documentation IfneceKary)
Provide Justification Including but not limited to: a description of the unique features that prohibit competition; raseareh conducted to
verify the vendor as the only known source (sole source); why the serelce (PSC) is not feasible to be provided by LM6 staff or expertise
does not exist; known compatibility, proprietary an(t/or timing Issues.

Under this contract, REACH will provtde continued maintenance, unrestrictad tachnical support, and delivery of all future
software updatfi/upgiades for the web-based case management data system. They will vroik with Healthy Start pngian
nanyement to develop new reports rsquired by HRSA as required for monthly and annual performance tracking, fhere are
no other providers of the maintenance services In support ofthlsweb-based management data system. If the service were
available from even one other vendor, a compeBthre Ud solicitation would be issued in accordance with the procedures
d8»ned in the LoulsvBte Metro Gpvemmtnt Contract PaScy Manual. In addition, REACH has provided this service for
LMPHW f3r numerous yaare and we trust the Integrity of their work and their ability to work with our I
leaders and staff.

AUTHORIZATIONS: Per KRS 45A.380,1 have determined that mmpetlUon Is not feasible for the above described good /service and
there is a single source within a reasonable geographical area of the good /senilce to be procured; orthe resultli^ contract Is for the
services of a licensed professional, technician, arBst, or other rjpn-lfeensed professional service.

Department Director. Date_
sigiature

Printed Name
<-^f^L^^-

Purchasing Director

7/16

>-<-«-*-(. <3-
Date f/u/n

leaudll
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AGREEMENT FOR SOLE SOURCE PURCHASE

THIS CONTRACT, made and entered into by and between the

LOUISVILLE/JEFFERSON COUNPr METRO GOVERNMENT, by and through its

LOUISVILLE METRO DEPARTMENT OF PUBLIC HEALTH AND WELLNESS, herein

referred to as "METRO GOVERNMENT", and RESOURCES FOR EDUCATION,

ADAPTATION, CHANGE, AND HEALTH, INCORPORATED ("CONSULTANT"), with

offices located at 502 Park Avenue, Louisville, Kentucky 40208,

WITNESSETH:

WHEREAS, the Metro Government wishes to purchase services to build, maintain

and update, as needed, the Healthy Start web-based case management data system, per

HRSA requirements for Healthy Start projects; and

WHEREAS, the Contractor has been determined by the Metro Government to be a

sole source to provide same,

NOW, THEREFORE, it is agreed by and between, the parties hereto as follows:

I. SCOPE

A. Contractor shall:

1. Build, maintain and update, as needed, a Healthy Start web-based
case management data system, per HRSA requirements for Healthy
Start projects; and

2. Build software to extract data from the data system in formats that
conform to the HRSA reporting requirements; and

3. Work with Louisville Healthy Start leadership and staff, as needed,to
develop reports to help improve quality of services; and

4. Provide continuous maintenance, unrestricted technical support and
delivery of all future software update/upgrades for the web-based
case management data system. Contractor shall work with Metro
Healthy Start program management to develop new reports required
by HRSA as required for monthly and annual performance tracking.

II. FEES AND COMPENSATION

A. The Metro Government shall pay Contractor services provided at the rate of

One Hundred DOLLARS ($100.00) per hour. Total compensation payable to Contractor



sen/lces rendered pursuant to this Agreement shall not exceed FORTY THOUSAND

DOLLARS ($40,000.00).

B. The Metro Sovemment shall make payment as fequired by Contractoi's

bwolce, which shall describe In detail sen/fces and goods provided.

C. The Metro Government shall not reimburse out of pocket expenses under

this Agreement

III. DURATION

A. This Agreennent shall begin June 1, 2017 and shall continue through and

lndudlngMay31,2018.

B. This Agreement may be terminated by submitting thirty (30) days' written

notice to the non-torminaUng party of such intent to terminate. This Agreement may also

be terminated by any party, without notice to the non-termhating party, because of fraud,

mlsappropriBUon, embezzlement or malfeasance or a party's faUure to perform the duties

requfred under this Agreement A waiver by either party of a breach of this Agreement

shall not operate or be construed as a waiver of any subsequent breach.

C. In the event of termlnatton, payment for seraicea complete up to and

induding date of termination shall be based upon vwxk completed at the rates identified In

this Agreement. In the event that, during Ihe term of this Agreement, the Metro Council

falls to appropriate funds for the payment of the Metro Government's obligations under this

Agreement, the Metro Government's rights and obligations herein shall terminate on the

last day for which an appropriation has been made. The Metro Government shall delher

notice to Consultant of any such non-appropriaUon not later than 30 days after the Metro

Government has knowledge that the appreprtatton has not been made.

IV. RECQRDS-AUDIT

Contractor shall maintain during the course of the work, and retain not less than flve

yeare from the date of final payment on the contract, complete and accurate records of all



Harmless and IndemnlficaBon Clause shall in no way be limited by any financial
responsibility or Insurance requlmmentB and shall suivlve the temilnatton of thte Contract

VII. REPORTING OF INCOME

Tte compensaUon payable undsr this Agreement may be tubject to federal, state

and local taxation. RegulaBons of the Internal Revenus Setvlce require the Matro

Gwernment to report an anountB in excess of $800.00 paid to nofrcorpomte contractons.

Contractor agrees to ftimteh the Metro Government with KB taxpayar UenUficaton number

H1N) prior to the effective date of this Agreement Conbaetor further agrees to provide

such other inlbnnatton to the Metro GovBmment as may be required by the IRS or the
State Department of Revenue.

VIII. SOVERNINOLAW

This Agreement shal be governed by and construed in accordance with the laws

of the State of Kentucky. In the event of any proceeding* regarding this Aflreement, the

Parties agree that the venue shaa be the state oourta of Kentucky or the US. District Court

for  e Wastem District of Kentucky, Louisville DlvWon. All partias expresaly consent to

peraonal Juifedtcflon and venue In such Court fbr BIB limited and sole puiposa of

IX. AUTHOWTY

The Contractor, by execution of thfe Agreement, does he»Bby warrant and represent

that he Is qualified to do business In the State of Kentudy, has full rigM, power and
aulhortty to entBr Into this Agreement

X. CONFUCT8 OF INTEREST

Punuant to KRS 45A.466:

(1) It shall be a breach of ethksal standards for any employee with procurement

authority to participate dlrectty In any proceeding or application; requed for niBng or other



(tetenmination; dalm or controvepsy; or other particular mattar pertaining to any contract, or

subcontract, and any solicitation or proposal therefor, In which to his knowledge:

(a) He, or any member of hte hnmedlate family has a financial bitemst therein;

or

(b) A business or organization in which he or any member of Ms iinmecBate

family has a flnandal Intereat as an ofltoBT, (HnBctor, trustee, partner, or employee. Ie a

party; or

(c) Any other pemon, bushiew, or oiganizatlon with whom he or any member of

hfe immediats family i» nBgotiating or has an arrangement concerning prospecUve

employment fe a party. Direct or Indirect paitdpatton shall Indude but not be limited to

involvement through dedaon, approval, disapproval, Fecommendathxi, pmparation of any

part of a purchase request, Influencing the content of any speciflcaBon or purchase

slandaid, rendering of advice. InvesBgation, auditing, or In any other advisoiy capacity.

(2) K shal be a breach of ethical standante for any person to offer, tfve, or agree

to give any employee or fonner emptoyeB. or for any employee or former emptoyee to

solfclt, demand, accept, or agree to accept ftcm anothw person, a gratuity or an offer of

employment, in connection with any decfeton, approval, disapproval, recommendation,

preparation of any part of a purchase request, Inlluenctng the oontBnt of any specification

or purchase standard, rendering of advice, invesflgaflon, auditing, or In any other advisory

capacity In any proceeding or application, request for luling or other detenninatton, dalm

or controversy, or other partkajlar maUer, pertaining to any contnact or subcortnact and any

solldtaSon or proposal therefar.

(3) It is a breach of ethical standards tor any payment. gratulty, or olfer of

employment to be made by or on behalf of a subcontractn-undar a conbact to the prime

contractor or higher tier subcontractor or any person associated Bwrewith, aa an

inducement for the awaid of a subcontract or older.



(4) The proNbition against conflicts of Intwestand fliatidBes and Idckbacks shall be

therefor.

(5) It shall be a bmach of ethical standards (or any pubHc enyloyee or fcimier

employee knowingly to use confldenlial informatton for his actual or anUclpatBd pereonal
gain, or the actual or antldpated personal gain of any other pereon.

XII. ENTIRE AGREEMENT

Thte Agreement constltutss  e entire 8E?Bement and underatanding of the paities

with respect to the aAject matter set forth herein and thte Agreement tupereedes any and

all prior and contemporaneous oral or written agreementB or undastandlngs between the

parties retaBve thsfeto. No repreBentaton, prom'Be, Inducement, ar statement of Intention

has been made by the parties that tend embodied in this Agreement ThiBAgreement

cannot be amended, modified, or supplemented in any respect except by a subsequent
written agreement duly executed by all of ttie parties hereto. In the event of a conflict

bebwen Ihe temis of this Agmenwnt and the terms In any of the Attachments, thte
Agreement shall govern.

Mil. SUCCESSORS

TWs Agreement ahalt be binding upon and Inure to the beneU of the parties hereto

and their respecUve heire, successors and assignB.

XIV. SEVERABIUTy

If any court of compBtent lurisdtoBon holds any pfwlston of thfe Agreement

unenforeeaUe, such proviston shdl be modmed to the extent (equlred to make it

enfnreeabto, consistent with the spirit and Intent of ttite Agreement If such a provision

cannot be so modified, the provision shall be deemed wparabte from the remaining
provisions of this Agreement and ahaU not affact any other provision hereunder.

XV. COUNTERPARTS



This Agreement may be executed In oountBiparte, In which case each exacuted

counterpart shall be deemed an original and aU executed counterparts shal constlhite one

and the same instrumenL

XVI. CALCULATION OF TME Unless otherwise indteated, when tha

perfbmiance or doing of any act, duty, matter, or payment is required henunder and a

period of time or duraBon for the luBillmwrt of doing thereof Is presalbed and Is fixed

hmeln, the Ume shall be computed ao as to exdude the flret and Include the last day of the

prescribed or flxed period of time. For exanvte, If on Januaiy 1, Conbactor te directBd to

take action witWn (en (10) calendar days, the actton must be compteted no later than

mklnfght, Januaiy 11.

XVII. CAPTIONS The wpttona and hwriings of this Agreement are for

convenience and refepBnca purpoaas only and ahalt not aftect In any way the meanhg and

interpretation of any provisions of thte Agreement

XVUI. VIOLATIONS OF AND COMPUANCE WTm KENTUCKY LAWS The

Contractor shall mved any final determination of a vtotallon by the Contractor or

subcontractor within the previous (he (5) year period pursuant to KRS ChaptBm 136,139,

141,337, 338, 341 and 342 that apply to the Contractor or subcontractor. The Contractor

shall be in conttiuous compliance with the provtetons of KR8 Chapts»8136,138,141,337,

338, 341 and 342 that apply to Bw Contractor or subcontnctor for the duration of the

contract

XIX. MISCELLANEOUS

Contractor shall sign the HIPAA Business Assoctate Agwement attached hWBto as

Attachment B.

Ths Metro Government and Contractor agree to comply with TWe VI of the QvB

Rights Ad of 1884 (42 U.S.C. § 2000d et. seg.) and all Implementing mgulattons and

awcutive ontore, and secb'on 504 of the Rehabilitation Act of 1973 (29 U.S.C. § 701) and



the Kentucky Equal Employment Act of 1978 (K.R.S. § 45.550 to 45.640) and the

Americans w  DlsabBities Act (42 U.S.C. S 12101 st seq.}. No penon shal be exduded

from participation In, be denied the bawBtt of, or be subject to discrimination In relation to

acthiiBes carried out under ttite Agreenient on the baste of race, color, age, religion, sex,

diwMIBy or naflonal origin. Thte Includes providon of language asaiatance savlcee to

indMduato of limited Englsh protidency aeeldng andftir ellgttile for senices under thfe

Agreement

Contractor nor any of its einployees or pecsonnel shall speak on behaB of or as a

lapresenlative of the Metro Govemmant or the Dapartment of Public Health and wyineaa

without the express authorization of the Director of ttiat Departmant or his dasgnes.



WTTNESS the agreement of the parties hereto by their signatures aflixnd heraon.

APPROVED AS TO FORM AND
LEGALmr CONTINGENT
UPON APPROVAL OF
OF THE APPROPRIATION FOR
THIS CONTRACT BY THE
METRO COUNCIL

NUCHAEL J. O'CONNEU.
JEFFHtSON COUNTV ATTORNEY

Date:. <\^^

LOUBVILLBJEFFERSON COUNTY
METRO COVERNNiem-

.fUjc^^^Q

Dato:_

EAVEILL, DIRECTOR, PURCHASIN6

(lll^ll^

DEPARTMENT OF PUBI.IC HEALTH
ANDWELLNKS

S-^s.
fifc SARAH 8.MOYEMM1, HPH
DIRECTOR, DEPARTMENT OF
PUBUC HEALTH AND WELLNE88

Date;,: II--7'1-7

RESOURCES FOR EDUCATION,
ADAPTATION, CHANCE AND HEALTH, INC.

IWe: C.h.'rf T-^ac^ft.'.A &ffi'&«/'

Oato: ll't-ZalT

Taxpay"' " ~"o.
rmi):_

Louhnril
Itewnui
No.:_

ounty
Account

HNdth Cwulmimt . Caiitnct(»ato aauim) »U| llnumM torNinlton, Miflton, ChMHfiK HnUilni mi OlwnAc.
a")



fiFUeUMENTA

INSURANCE REQUIREMHWS

A. Prior to commencing work, Contmctor shall obtain at its own cost and expeiise the followiag
types of Inamnce dnough tiBunmce companies liceased te the SWs of Kentucky
Insnnnce written ty^ noh-«dm!Ucd cairins will abo be consldemd aceeptabtB, ?n
usconlance^ with KCTtudy tonmmce Law (KRS 304.KWMO). 'Wmknrf
CompaiMtimi written flnbugh qualified group seIf-huunaice'iroEnunj~ln
accordance witt Knrtudgr Revised Statutes 03tS i42J50) will dsq lie acceptoblfc
The ^Contnetor shall not" coinmcaue woik under this Contmct until all insunno)
nquiredunder the Contract Duannent hM been obtuned and unfll copies ofpoUcies
or certffiowea themof an snbmltted tn Mebo OoyBmroent and .ppn>ved"^ die
Mebo Oovainnait's Riak MaugBnent Division. The Coniractor'AaII rot altow
say subcontnctor tn OMnneace work until the_humancetequimd of "audi
nibc<mtBU!tnr_hlB been obtained and copies of CertiflcatBS ofInsunncenadiBd
Contnctor CTidencing proof of covcngw.

Widxiut limiting Contmctoi'a indaBnUicatinn
maintain in fince at i
policy or policies oflnsunncB cowring TB opnadoiB, uui requini aibcontmctoi&^
subamtnctlngfe authprizB^ topocum nid nilnlainfliesenune piriiBiBS untB f&ai
aceeptonoe offlia woik b^lto Metro Govemmurt. Metro Covamnent miy nquins
Contractor to suR>Iy proof of aibconbactor's uinnance via CertUicaus uflilsualic^
or at Miftu Govnmnenfs option, ictinl copies of policfet.

B. The folknring chuae dall be added to the Contnctort (md approved sul
Ctanmenial Geneml Liabtlhy Pollclea:

I. "The Louisyilh/Jef&Bon County M«tn> Govennnen^ te elected md aiipoiBted nHidda,
Hnptoyw^ agents and siicccsaas ue added aa an "Additional huund" as
operations of the Named buual iialmmed ntadve to the contnct"

C. The insurance to be lyocund and nnulained .nd_mintanun Umte of LhbHUy shall be u
follows, unless diffirent limits ue apccified by nUuxlnm to die contma (md'aidi
mmimum Ilinfts dull not linB iccess to the firil amount of insiinnee awiiM)Ie
(wAedier duougftprimuy, excess or umbmlla policiis) on the contncton-oir
.riicontnctora poli^y(ies^ ifflnrthnse polieyOes) pmviih fer UmiB above" die
minhnum):

1. CCT1MERCLM, G01ERAL yABUTY: yi» tte OouuTnice Ftomi, primuy UKt non-
contnbutoiy, whh a $1,000,000 Combined Sln^to Lhnlt for any OUB bcciinmceiiil
%000,00p aggcgale^lbr Bodily Injuy, PBnmiaI Iiyury and hapeiyDvmiee aid
Producta/ConipItted 0|>enticns»

a. Pnmteei-OpendonsOovBnge
b. Products miTCqmptaedOpoidons
c. Contnctud Udrilfty
d. Broad Pvm fmpaKy DmMge
e. hdepeadeat Contmcton Protective Uability
£ Pusonal hginy

2. WORKERS' COMPENSATION (if3>plicabte): tasuring the nnptoyen' abliprtions iindcr
ItentuclgrJRcvIsed Sanitts Chapter 342 at Strtitoiy LIinite, and EKn>LOYB 
UABIUTY - $100,000 Eacli Aceident«500,000 Diseue - Palicy LimhaiOd.OOB
Disease-Euh Employee.

3. NETWORK SECURFTY/CTBERUABIUTy which include* a minimum limit
of SI.OOtUMW fin- each WrongfU Act, and S2,OOB,000 aggmgtfe Jimit inninng'fln

10



costs of theft desbncdon or unaudioriad use of electroric data thinugh cunputn
vinues and nctwxk introuons hcluding eosls ofimflee to impacted individuab."

4. ntOFESSICTlAL UABIUTy (Tedmotogy Enura and Omiasiona Uabllity) inniinice
policy, which indudMtintnimum limitrfKability of $1^)00,000 for uA Wrongful
Act, as wdl as a $2,00iy)00 iggrBpte. hi die e»ent dat die Cpnlncliw'a policy is
written on a "Claims Made" Rim, dw Conlnaor shall, .tter woric fiaa been
completed, ftmilsh .vidawe dnt the liability covemge Ins been imintrined fiir st
toast one year tfler oomptodm of wnk, eiflier hy aubinttUng mnewal policiu with «
Rdroactive Date ofnothter than die date woik coinmniced under diis contnct, or
ty evidence dat the Cnrtnctor haa purduBtd an Bdenifad Ri)xntii|g Putod
&ldoneinent that will apply to any and all claims arising flom worit perfiinmd
under this coutnct

D. ACCEPTABIUTY OF INSURERS
Itiammce is to be placed with Insunnce CnnqnniBS whh an A. M. Best Rating of no less than "A-

VI", vakm propu' finuidal infennrtioB mIaUng to the Conpaiff is submitted to and
qiproved by Metro GovBiuacat's Msk litoiagCTnent Divisim.

E. MISCELLANEOUS

I. Ths Conhaetor ahall procure and mdntdn insunnce poBdes uul itall lumidi Cndfiutes
of hmnmce upon the taiecudon of the Coatnct. The Cwtificrtas dull mclude the
lume and uldnaa of die pcnon eiiecudng Ihe Cudfiute of Insunnce u wdl as the
person's sigmtfnn. Ifpolicle8Biiirinbe6nthecQmpletioni)ftlieContnct,nncwI
Certifiate oflnninnce dnllbelinnidnd to Metro Oovenanentat tost fiftBen (15)
days prior to the eiiphation of any pollcy(8).

2. Upon Btecudon of die eontnd, Ceriiflcatw of IlBunnce as n<|uind »bow ehall lie
funiishadto:

Loubvilhfleffiwson County Metro Ouvnnment
pmert department and xhtess]

3. Upon Renewal of insunucB covetage (s), Certlfioitfcs uf Insurance evidenelng ranewd riiall
beftndahedto:

LouiCTilWJeBtaon Counfr Metro Oovunmmt
Office ofMniagement and Bwfert
Riik Manaannont Dhriaion
611 West feefereon Street
Louisville, Kentucky 40202

4. CANCELLATION OR MATEMAL CHANOE OF COVERAOB: COnbactor dldl imtl6r
Metro GovBmnent'i Rhk Muugement Diyirion of any policy uucdlatiui whhfii
h»obiBineai^uoftenceiiitofnmie. Upon uy nnlnid change (changes dut
reduceftesbKt Ifinitor tennsmd cuiditlonsto yourlnsumnoB cwnage) hi cuvenge
is nguiiBd abow, Cimbaotor ahdl W&!j/ Mtfro Oovmnnmfs Ridt 1
Division within t«fo bustoen days. tfCdntnctor fidb to nnfifr Meuo Govnnment
u reguimd hy this A^reemuit, Conh'actor agnes tfnt sueh ftiTun shall be . bmidi
ofdiis Agnmient. Metro Qovmmait mairves du right to nqube die iiuunnce
P°II?y(si) reiiuind abnw to be speciflqally endatsed to |KOvide notice ofcuicellation
and/or material dumBe ofcovuay in .monlance with poliiy jauvisions. When
requested by die Meiio Gowmmnit, a copy of the polfcy CTdorsnnmt dull be
provided to Metre Govmumafs Risk Mmngunent Di\Ssiaii.

5. Approwloftheinan'ancebyMCUcOovcmnBntshallnotInuywaynBCTeordecnaaedie
liability of Uw Conbactnr henuiider. It is expnssly understood dat Mcuo
Government iloaB not to any vny npnsmt th«t the spedfitd Llmhs ofLiaMIity or

11



emmy W.PO^!V. fenns are nffidcnt or Mhqnntn to protect die hitenat or
iConhaelDT.

12



ATTACHMENT B

BUSINESS AS80CIA1

This agreement ("Agreemenr) te entered Into INs June 1, 2017 by and between
Loutevllie/JeffBreon County Metro Government (covered EntB/) and Resouroes For
Education, AdapUon, Change, and Health, Incorporatsd ("BusineBS AssodatB^.

Redtate

Whereas, Business Associate, for purposaa of patient data reporting, wBI reoehc lecontod
Infonnadon so»ne of whtah may consttluto ProtedBd Health Inlmmatkwi ("PHr), a
descriptton of which Is described In Attechment A attached hereto and ftily Incorponated
hemln..

Whweas, Covered EriWy and Bualnus AsaodatB are required to inasonably and
appropriately protect the confidentlaWy, Inappropriate use and dlsdoaure of ProtBCtod
Health InfbmaBon and electronic ProtectBd HBaUh Infbmiatkwi under thn pnwistona of the
Health Insumnoe Portability and AccountaMlly Act ^HIPM^ OF 1886 and the Health
Infonnatkm Technology for Economic Clinical Health Act ("HrTECH") and the
corresponding Privacy Rule and Security Rule (45 CFR §§160, 162, and 164 fHIPAA
Rules'): and

NOW, THEREFORE, In consMeratlon of the mutual promises and covenants hemlnaftar
contained, the Parties agree as fnUaws:

Section 1
DaDnlBon*

fTenns used, but not olhenrise deffned, in this AgrBement shall have tha same meaning
as those terms h the Security and R'lvacy Rule and HFTECH)

a. Bualnesa Associate. .Business AasodatBf shaB genwaUy have the same meaning
as the term .budnesB asaociatB" at 45 CFR 180.103, and in retoFBnce to the party
to tite agreement, shall mean Resources For Education, AdapUon, Change, and
Health, Incorporated.

b. Coveiad Entity. "Covemd Entity" shdl generally have the same meaning as the
tenn "covered entity' at 45 CFR 180.103, and In (Bference to the party to Bite
agreement, shaB mean the LouiBvtlto/JefliBrson County Metro Govemmant, acting
by and through Its Department of PubUc Hmdth and Wdlness.

c. HIPAA Rulas. .HIPAA RUIeS" shal mean the Privacy, Security, Breach Noliflcaflon,
ancTEnfbroement Rules at 48 CFR Parta 180,162 and 164

d. The fiillowlng temis used In Ihte Agreement shall haw the same meaning as thoBe
tenns In the HIPAA Rules: Breadi, Data AggregaBon, Deagnated Reootd Sat,
Disclosure. Health Care OperattonB, Indhridual, Minimum Neoessaiy, NoBce of
Prtvacy Practices, Protected Health biftmnrtlon. Required By Unw, Secretary,
Security Incident, Subcontractor, Unsacured Protected Health Informatkm, and Use.

e. BBGtmhIc ProtBdsd Health InlbnnaBon (E-PHI). "E-PHr shall have the same
meaning as the term, .Protscted Health Infbmiatton" in 45 CFR §160.103, limtod tn
InformaUon transmitted by, or maintained In, electronic mBdla reoehred by Business
Associate ftwn, or on behalf of. Covered Entity.
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f. HITECH. .HITECH" shall msan the Health Inftmnaaon Ibr Economic and Clrdcal
Health Act, SubSUe D-Privacy (§§13400-13424) snacted as part of the Amarica
Recovery and RebnesbnBnt Act of 2009.

g. Intfivkiual. "IndMduaT shall have the same meaning as the tmm "IndivMuar In 45
CFR §180.103 and shaU indude a person who qualifies as a pereonal
mpresentetlve In accordance with 45 CFR §164.502te).

h. Prtvacu Rute. "Priva^ Rule" shall mean the Standante tor Privaiy of Individually
MantlBable Health InfbmiaBon at 46 CFR parts §160 and §164, subparis A and E
and indudas relevant port'ons of HrTECH.

i. ^curity Rute. "Securily Rute' thall mean the standards tbr security of Individually
IdenWBble Health IntbnnaUon at8ubpartCof45CR< 164.

8ectton2
ObltaaUonB and ActhrtttoB of BuslnaM AsBoctatB

2.1 NottoltoeorDtedoMPHluntouPwmlUed. Business Associate agreea ta not
use or diadose ProtBcted Haalth Inhnnation fPHI") other than sm pennlttBd or
required by this Agreement or as required or allowed by law.

2.2 SahguardBBecurUy Ruto.

a. BuatnessAssodgteagfees to use appropriate safaguards, and comply with Subpart
C of 45 CFR Part 184 with reaped to electronic protected health infomiation, to
prevent use or dlsclosurB of tie Protected Health Inlbnnatlon other than as
provided for by this Agreement or as ottierolee required or altowed by tew.
Business Associate agrees to comply with the Privacy Rule hdudlng the
tmptementaUon of admlnlstrathe, physical, and technical saliBguanh that
reasonably protect the conlidmBality, Integrity, and avallabMty of Electronic
Protacted Health Intbrmalton that Business Associate crwtBS, receivea, maintains,
or transmits on behalf of the Covered Entity. Business Associate shall comply with
SubpartCof45CFR1S4.

2.3 Mitigation of HannfUI EflactB. Busfnese AsBoetate agwes to mitigate, to the
actent practicable, any hannlU effiact that Is known to Business Associate of a use
or disclosure of Protectad Health Infbnnation by Buslnees Assodate In vlolaBon of
the requireinents ofBiisAgreBinert.

2.4 Report Cerhdn Disclosure of PHI.

a. Business Associate agrees to report to CoverBd Entity any use or disctosure of the
ProtMtBd Health Infonnatton not pnnrtded for lay this Agraement or by law, indudng
brmches of unsecured protedBd heaBh Intbfmatkxi as required by 45 CFR
184.410, and any security incident of whtah It becomes aware. For any such use or
disdoBure, Business AasodatB aErees that B shaB be responsible tar the bmach
notfflcatlon requlrBments contained In 46 CFR 164. An atlampted unauthorized
access, for purposes of mportlng to the Covered Entity, means any attempted
unauthorized accaas that prompfa Bualness AssodatB to investigate the attempt, or
review or change Its ouront seuirity measures. The parties adinowtodge that the
ftxegolng does not requ'rt Business Assodde to report aUanpted uniuthorized
accBBS thtrt fesute in Businew As*odatB; (I) bwesBgaBng but mBrely revieiwing
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b.

2.5

andtor noBng the attempt, but rather requims notification only when such attBmpted
unauthorfaed access resultB In Business Aasodate conducting a matBrial and lull-
scate InvesUgaflon (a "Material ABeflnpT); and (U) continuously reviewn'ng, updafing
and modlfyfng Its security mea»ures to guanl against unauthoitead access to BB
systems, but rather requires notiflcafion only when a Material Attempt results in
significant modNicatlons to Business Associate's security mBasures in order to
prevent such MBtertal Altempt in the ftihiTB.
Business Associate agrees to noUty Covered EnUty of any breach by Buslneas
AssodatB (as "breach" is delinad by HITECH) pertaining to unsecured protBOted
health InfbnnaUon without uroeasonaUB dday and to no case later than 80 days
after (flscoveiy of such breach by Bustneaa AssodatB.

CompOance of Agerrta. In accordance with 45 CFR 164.S02(e)(1)(li) and
164.308(b)(2), If applicable, ensure that any subcontractoia that create, recehe,
nwhdain, or transmit protected heaWh Intormation on behalf of fhe business
associate agree to the same rostrfctions, conditions, and mqulmments that apply to
the business associate with respect to such Intomiatton

Accw. To the extent the BuslnBBS AseodatB naintalns the Dealgnated Reconl
Set, Business Associate agrees to piwlde acceas to ProtectBd HeaUi Information
in the original Designated Reconl Set, during normal busbiess hours but only to the
extent required ty 45 CFR §164^24.

2.6

2.7 AmendmentB. Business Associate agi'eea to make any amendment(s) to
Protected Health Informdton hi a Designated Reuwd Set that the Covend Entity
directs or agrees to pureuanttn 45 CFR §164.528 at the request of Covered Entity
oranlrKSvldual.

2.8 Ditclosum of PncUcaa, Booto, and Reconte. Unless otherwiSB pmtectBd from
discovery or dlsdoaure by law or unlese othemlse prohibited ftom disciwery or
dledoeure by law. Business Asaodate agrees to make IntBmal pradices, bookB,
and records, indudlng poHdes and procedurea and Protected Health Infonnallon,
relaflng to the use and dlsctosure of Protected Health Infonnalion received from, or
created or received by Burineaa Ataodate on behalf of. Cowmd Entity available to
the Covered Entity or to the Secretaiy, for pinpoBes of the Sacretaiy determining
compliance with the Prtvacy Rida, the Sacurity Rute, and HITECH, but only to the
extent such acceas is related to the we and dlsckrure of ProtBctad Health
InftwniaUon received tirom Uw Covered Entily, or ciieatsd or racelvad by BusinsBB
Aswdate on behalf of Covered EnBty. Business AaaodatB shall have a reaBonable
Ume within which to comply with such requwta.

2.9 Accounting.

a. Business Asaodata agreea to mamtatn sufficient documentation to allow ft to
provide to Covered EnBly a list of aiy dlsdoBures of ProtBded Health Intomiatlon
by the Business Associate or Its agents ao as to allow the Covered EnBty (or vrfien
appropriate for the Buriness AMOCtato) to roepond to a mquest by an IndMdual for
an accounting ofdisdosums of Protected Health tnfonnatlon hi Bcconfance with 45
CFR §164.528.

b. To flw extent applicable, If Business Assodate matoB a dlsdosure of PHI through
an electronic health racord fcr payment, treatment, or health care operattone,
Business Asmdate wBI indude such dlsctosin on an accounting In addNton to
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maintaining an accounting of thoae oBwr (fedoaures required by the Privacy Rute
to be Bsted on the acoounfing under 45 CFR §164.528. To the uctont applicable
and required by the Prhacy Rule and HFTECH, Business AssodatB w'll provkte an
accounting of disclosures made through an Bleotronic health record liar payment,
treabnent, or health care operations.

2.10 Release of DocumanteUon of Certain Dtedosurw. Busfness Assodate agme$
to provMe to Ctwered EntHy or an IndhAlual. to a reasonable ft'me and manner
tofomiaBon oillectBd to acconlanos with Secton 2.8 of this Agreement, to permit
Covered EntKy to respond to a request by an Indhridual far an aecounUng of
dlsdosunw of Protaeted Health InftwmaUon In accordance wBh 46 CFR S1647i
and HTTECH.

2.11 Security and Prtvaqr Requlmnenls of HITECH. In addition to the commitments
made herein expressly, Business Associate wBI sWve to comply with any other
additional security or privacy requhwnentB of HITECH applicable to Business
AsBOdate.

SeeUon3
PanmKtod Ijaaa and Dhctoauma bv BushMM AasodatB

3.1 Us» of PHI for Specified Purposes. Except as othenufee nmited In this
Agreement, Busineas AssodatB may use or disclose ProtBctod Haalth Infonnatlon
only for purposeB related to pnwlding health care seroices pFavMed that such use
or disclosure wouU not violate the Privacy Rule If done by Covered EnUy or the
trfnlmum necessary polides and procedures of the Covered Entity. Business
Associate Is not pamltted to use the protected health Mbimalion it recehws to <te-
Menlity (hat jnfonnatton.

3.2 UseofPHIforBualnwAwoclalB'aManaginMrtandAdmlntolnrtlon. Except
as oBierwise timfted In thte AarBament, Budnass AssodatB may uw Protected
HeaW) Information for the proper managsment and admintetraton of the Business
Associate or to carry out the legal nwponsibIIIBwofthe Business Associate.

3.3 DtechMumltequlndhyLaworWithReuonabtoAMurances. Except as
dhnwise limited In thte Agreement, Business ABaodate may disckae Pretected
Health Inlbnnatton fPHI") for the proper management and idminlabatlon of die
Business Associate and to oany out the aeroices described in 3.1 and its mlatBd
reBponslbtlltles, provided that disclosures are required by law or allowed by law, or
provided But Business AssodatB obtains Bie hltotiing rBaaonabte assurances (tom
tte pason or entity to whom the Prdected Health InformaBon IB dtsctosect 1) the
PHI will remain confidential; 2) the PHI wUI be used or further (asolosed only aa
required or allowed by law orforthe purpcwes fbrwhich K was dfed08ed; and, 3)
the person or entity will noUty the Business Associate of any InstmcBt of which the
person or entity is aware In wWch the conlktonllallty of the informatton has been
bnaached.

3.4 Data Aggregation Swvlcu. Except as otheiwlae Umlted In thte Agreemmt,
Busbiess Asaodate may usa Protected Healtti Infonnalton to provide Data
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services to Covered Entity eu pemilUed by 45 CFR
S164.SI)4(e)ff)(i)(B).

3.5 Reporting ViolaUona of the law. Business Associate may use ProtadBd
Health Infomiaflon to report violations of law to approprialB Federal and State
authorities, consistent wBh 42 §CFR164.502fl)(1).

3.6 Minimum Nacwary. Absent an applicable exception to the minimum
necessary njte as set forth h the Privacy Rule, as amended by HITECH,
Business Assodate shall limit use, dtedosure, and requests of PHI to the
minimum necessary (as defined by HIPAA and HrTECH) to the acoamplteh
tntancted purpose of the use or dtectosure.

S«Uon4
bnnennhriblB Renuuto by Covnnd Entlhr

6.1

S2

5.3
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Covered Enttty shall not request Buainess Associate to use or diadose Protaeted
Health Infbnnatlon In any manner that wouki not be pennteslbte under the Privacy
Rule or Security Rute if done by Couered Entity, except that despite tNs SeoBon 4,
Business Associate may use or diBctose ProtBcted Health Information for data
aggresation or management and adninlstrative activities of Business AssodatB as
is otharwise pennitted by this Agieetnant

Section 5
Tnnn and TmmlnaBon

Term. The Term of Bite AgiBsmant shall be aDiBcUve as of the signing of (Ms
agreement, and shall (Bnn'nate when aBoftte ProtnctBd Health Informaaon
provided by Covered EnBty to Budness ABMOiato, or created or received by
Business Aasodale on behalf of Covered Entity, is destroyed or retumad to
Covered Entity, or, If It Is not feasible to return or destroy ProtBctod HeaUh
tnfnnnaUon, protBcBons are extended tn such informaaon. In acconlanoe with the
tennhatlon provisions in thb Section.

TennlnaUon for Cauw. Upon Coverad EnBys knowledge of a nurterial breach by
Businsss Assodah ofthi* Agreement, Cwemd EnUty shdl alther:

1. Provide an opportunity for Bushew Assodata to cure UIB breach or end the
vtolaUon and tanninate thte Agmement ff Business Associate does not cure Bw
breach or end the violation wtthh the ttne spedfiBd by Cowred Entity;

2. Immediately terminate this Agreement W BuslneM Associate has breached a
material term of this Aoreement and cure te not possible; or

3. If neither tennlnaUon nor cum are feasiblB, Covered Entity shall report the
violation to the Secretary.

Elhct of TennlnaUon. Except as pnwided In paragraph 5.2 of this tection, upon
tennlnatlon of this Agmement, for any reason, Buslneas Associate shall ratum or



destroy all ProtBctad Health InfonnaUon recehed from Covered Entity, or crBated or
recdved by Business Associate on behalf of Covered Entity. Thte proviston shall
apply to Protected Health InfonnaBon that Is In the possession of subcontractore or
agents of Business Aasodate. Business Associate shall retain no copies of the
Protected Health Information.

S«tton6
Mtecellanmnn Provhioin

6.1 Rngutatoiy RdiBrancas. A reliBmnoe In this AgnBement to a sncBon in the Privacy
Rule, Security Rute, or HFTECH means the sectton 88 in effect or as amended, and
for which compliance Is required.

6.2 Amendment The Parties agree to take such actton as is necessaiy to amend thte
^naemant from time to Ume as IB necBssary for compliance with the mquIremBnts
of the Privacy Rule, Security Rule, or HITECH and BIB Health Insumnce
and Accountability Act of 1996, Pub. L No. 104-191.

6.3 Sunrival. The iiBspectiw rights and oUlgatlona af BusinaBa Aasodate under this
Aflreement »hall survive the temiinaSonofOTs Aeresment

6.4 Interpntatlon. Any ambiguity in this Agreement shall be resolved In favor of a
meaning that permits Covered Entity to comply with the HIPM Rites.

6.5 Menh'ty Theft Protection. To the extent that Budness Associate obtains aoce88 to
patient Inlbrmation or othw Infonnatton consfiluting a "covered account" of Covered
Entity within the meaning of the IdsnUty Theft Red Flag Rules ("Red Flag Rules," 16
CFR 681.2), then Business Assodate shall develop and Implement an IdenUly Theft
Prevention Program ("Program") that Is designed to detect, prevent and mlBgatB
identity theft In conneclton wHh such covered aocounte. The PnBgnm shaN be
Implemented and maintained In a manner such Biat ff the covered accounls of
Covered Entity WBIB coVBred accounts of Busbiass AasoctotB, Business Assodate
wouM be In complance with the requbBments of the Red Flag Rules. Bualness
Assodate stall Indsmnfty CBvsred Entity trom all costs, flnes and penalBes
assodated wBh Business AssodatrfB ftiUuiB to fulfai the oUlgaUons of this Secfion
8.6. In addition, within flve (5) days of receipt of a wrlUen request ftom Covered
EnBy for a copy of the Program and supporting documentation, Business Assodate
aha! provide such dacumentaflon to CovBmd Entify evidencing Its compliance with
the obligations of this SeeBon 6.6. Business AssocIatB's performance of this
SecBon 6.5 is a material tBrm of the Agreemenl

e.6 IndemnlflMtlon.

Business Assodata shal Indemnity, hold harmless, and defend the Covered EntHy,
Its elected and appointed officials, efnployees, agente and succesaoFB In intBfest from all
daims, dainages, [asses and expenaw Including attBmeys' fee», arising out of OT resulting,
dlnacBy or indlnectly, ftum the Business Associate's (or Bustness AaaocWfs
Subcontractors, W any) performance or breach of the contract provided that such dahi,
dannage, loss, or expense is: (1) attributable to breach of contact, and (2) not caused by
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the negSgent act or omission or wfllftjl misconduct of the LoulsvIllB/Jeflereon County Metro
Government or Us elected and appointed ofltelate and employees acting within the scope
of their emplqrment This Hold Hamitess and IndunnHicatton ClausB shall in no way be
limited by any flnandal respomibnity or insurance requirements and 8haU sutvlve  e
termination of this Contract

IN WITNESS WHEREOF, each of the undanigned Parties has caused this Agreement to
beBXBCutBdinltenameandonitBbahalfaBoftheElfecliveDBtB.

Business Asaociate:

Resourees far EduCTUon, Adaptation
Ournge mid Health, bic.

PrintedNane: Q»iii\ SwAtvs

Tide; O^f X'Aif<»Uo< Wd^ie

Date: l\-t- aoiT

Ccvemd Entity:

Loutevillc/Jeflferson County
Metro GOTemnent

^^/?.
Printed Name: S><^WJ^ ^°/
TWK_^t{C\pf_
D^: II-7-1-7
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