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For Metro Use On
Number:

Date: Sept. ¢ }‘2065‘

CONTRACT BETWEEN

METROPOLITAN GOVERNMENT OF NASHVILLE AND DAVIDSON COUNTY

AND
CORRECT CARE SOLUTIONS
FOR PURCHASE OF SERVICES

This contract is entered into on this first day of October, 2005, by and between THE
METROPOLITAN GOVERNMENT OF NASHVILLE AND DAVIDSON COUNTY, a
municipal corporation of the State of Tennessee ("Metro™} and Correct Care Solutions,
3343 Perimeter Hill Drive, Suite 200, Nashville, Tennessee 37211 ("Contractor”). This
contract consists of the following documants;

This document,

Request For Proposal (RFP}# 05-04,

Business Computer Associates-Electronic Health Record System Statement
of Work dated August 26, 2005 (the “BCA Statement of Work"),

Value added services-network, claims adjudication and claims payment
services for the inmates as stated in Letter of August 18, 20085,

Contractor's Response, and

Affidavits and Insurance.

In the event of conflicting provisions, all documents shall be construed according to the
following priorities:

any properly executed amendment or change order to this contract (most
recent with first priority),

this contract,

RFP #05-04,

BCA-Electronic Health Record System Proposal,

Value added services-network, claims adjudication and claims payment
services for the inmates as stated in Letter of August 18, 2005,

Contractor’s Response, and

Affidavits and Insurance.

sibil, ontractor. Contractor agrees to provide and Metro

agrees to purchase the following services:
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3.

A) Provide Healthcare Medical Services for inmates in the custody of Metro's
Sheriff’'s Department as requested in RFP #04-05 and will be provided as
stated in Contractor’s Responsae,

8) Provide Electronic Medical Records Solution as submitted by BCA and
included herein.

C) Value Added services as noted in Letter dated August 18, 20085.

Term.

a) The term of this contract will begin on the date this contract is signed by all
required parties and filed in the office of the Metropolitan Clerk. Metro
contemplates that the contract term will begin on or about October 1, 2005
{beginning date). The initial contract term will end on September 30, 2008
{ending date).

b) This contract may be extended for two (2) additional term(s) of one (1) year
each. The option to extend shall be mutually agreed upon by both parties. The
option to extend will be exercised by the Purchasing Agent. To be effective, any
extension must be approved by Metro's Department of Law and Department of
Finance. in no event shall the term of this contract including extensions, exceed
five (5) years,

Compensation. Contractor shall be paid according to "Option 3" as proposed by
Contractor and herein attached as Exhibit A, which is incorporated herein by reference
as fully as if reprinted herein in its entirety.

There will be no other charges or fees for the performance of this contract. Metro will
make reasonable efforts to make payments within 30 days of receipt of invoice but in
any event shail make payment within 60 days. Meiro will make reasonable efforts to
make payments to Small Businesses within 15 days of receipt of invoice but in any
event shall make payment within 60 days.

Subject to and in accordance with the provisions of this Section, Metro may withhold
payment of any invoice from Contractor (or part thereof) that it in good faith disputes
as due or owing. in such case, Metro shall pay any undisputed amounts and
provide a written explanation to Contractor of the reason it disputes the amount.

The failure of Metro to pay a disputed invoice, or to pay the disputed part of an
invoice, shall not constitute a breach or defauit by Metro, so long as Metro complies
with the provisions of this Section 3. All of Contractor's obligations under this
Contract shall continue unabated during the resolution of the dispute.

Electronic Payment. Upon request by Metro, the Contractor shall have thirty (30)
days to complete and sign Metro's form authorizing electronic payments to the
Contractor. Thereafter, all payments to the Contractor, under this or any other
contract the Contractor has with Metro, shall be made eiectronicatly.
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6.

7.

Taxes. Metro shall not be responsible for any taxes that are imposed on Contractor.

Furthermore, Contractor understands that it cannot claim exemption from taxes by
virtue of any exemption that is provided to Metro.

a)

b)

c)

355057-2
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Copyright, Trademark, Service Mark, or Patent infringement.

Contractor shall, at its own expense, be entitled to and shail have the duty to
defend any suit which may he brought against Metro to the extent that it is based
on a claim that the products or services furnished infringe a copyright, Trademark,
Service Mark, or patent. Contractor shall further indemnify and hold hammiess
Metro against any award of damages and costs made against Metro by a final
judgment of a court of last resort in any such suit. Metro shall provide Contractor
immediate notice in writing of the existence of such claim and full right and
opportunity to conduct the defense thereof, together with all available information
and reasonable cooperation, assistance and authority to enable Contractor to do
so. No costs or expenses shall be incurred for the account of Contractor without
its written consent. Metro reserves the right to participate in the defense of any
such action. Contractor shall have the right to enter into negotiations for and the
right to effect settiement or compromise of any such action, but no such
settlement or compromise shall be binding upon Metro unless approved by the
Metro Department of Law Settlement Committee and, where required, the Metro
Council. Notwithstanding the provisions of this confract, this Section 7 shatl not
apply to any matters pertaining to the Electronic Medical Records Services, which
shall be governed by the BCA Agreements.

if the products or services furnished under this contract are likely to, or do
become, the subject of such a claim of infringement, then without diminishing
Contractor's obligation to satisfy the final award, Contractor may at its option and
expense:

i} Procure for Metro the right to continue using the products or services.

i) Replace or modify the alleged infringing products or services with other
equally suitable products or services thal are satisfactory to Metro, so that
they become non-infringing.

fii) Remove the products or discontinue the services and cancel any future
charges pertaining thereto.

iv)  Provided, however, that Contractor will not exercise option b.ifi, until
Contractor and Metro have determined that options b.. and b.ji. are
impractical.

Contractor shall have no liability to Metro, however, if any such infringement or
claim thereof is based upon or arises out of:

i) The use of the products or services in combination with apparatus or
devices not supplied or efse approved by Contractor.
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12,

ii)  The use of the products or services in a manner for which the products or
seyvices were neither designated nor contemplated.

i}  The claimed infringement in which Metro has any direct or indirect interest
by license or otherwise, separate from that granted herein.

Termination-Breach. Should either party fail to fulfili in a timely and proper manner
its obligations under this contract or if it should violate any of the terms of this contract,
the non-breaching party shall have the right to terminate the confract with a sixty (60}
day written notice, which notice shall specify the terms of the alleged breach. The
breaching party shall have five (5) days from recaipt of the written notice to cure such
breach in which case and the contract will continue without termination for breach.
Such termination shalt not refieve the breaching party of any liability to the other party
for damages sustained by virtue such breach,

Termination—-Funding. Should funding for this contract be discontinued, Metro shail
have the right to terminate the contract with a sixty (60) day written notice to
Contractor.

Temmination~Notice. Metro may terminate this contract at any time upon ninety (90)
days written notice to Contractor. Metro shall reimburse Contractor for all work
performed and invoiced in accordance with Section 3 of this contract up to the
effective date of termination.

Compliance with Laws. Contractor agrees to comply with any applicable federal,
state and local laws and regulations.

Notices and Designation of Agent for Service of Process.

a) Notice of assignment of any rights to money due to Contractor under this contract
must be mailed or hand delivered to the attention of Metro's Chief Accountant,
Division of Accounts, Department of Finance, 222 Third Avenue North, Suite 750,
Nashville, Tennessee 37201, with a copy to the recipient for Metro notices listed
below. All other notices to Metro shall be mailed or hand delivered to:

Department: Metro Health Department

Att'n: Dr. Stephanie Bailey, Director
Addr: 311 23" Ave., North
Nashville, TN 37203
AND
Metro Sheriffs Department

Darron Hall, Sheriff
506 2™ Ave., North
Nashville, TN 37201

AND

Metro Purchasing Department
Jeff Gossage, Purchasing Agent
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222 39 Ave., No., Suite 601
Nashville, TN 37201

a) Notices to Cantractor shall be mailed or hand delivered to:

Contractor: Correct Care Solutions, LLC

Att'n: Patrick Cummiskey, Ex. Vice President

Addr: 3343 Perimeter Hilf Drive, Suite 200
Nashville, TN 37211

Telephone 615-324-5777 (direct) 615-319-4440 (cell)

Fax 615-831-5131

E-mail Patrick@correctcaresolutions. com

b) Contractor designates the following as the Contractor's agent for service of
process and will waive any objection to service of process if process is served
upon this agent:

Designated Agent: Patrick Cummiskey, Ex. Vice President
Correct Care Solutions, LLC

Addr: 3343 Perimeter Hill Drive, Suite 200
Nashville, TN 37211

13. Maintenance of Records. Contractor shall maintain documentation for all charges

14.

against Metro. The books, records, and documents of Contractor, insofar as they
relate to work performed or money received under the contract, shall be maintained
for a period of three (3) full years from the date of final payment and will be subject to
audit, at any reasonable time and upon reasonable notice by Metro or its duly
appointed representatives. The records shall be maintained in accordance with
generally accepted accounting principles.

Monitoring. The Contractor's activities conducted and records maintained
pursuant to this Contract shall be subject to monitoring and evaluation by Metro, the
Department of Finance/Division of Internal Audit, or their duly appointed
reprasentatives.

15. Metro Property. Any Metro property, including but not limited to books, records and

16.

equipment, that is in Contractor's possession shall be maintained by Contractor in
good condition and repair, and shall be returned to Metro by Contractor upon
termination of the contract. Ail goods, documents, records, and other work product
and property produced during the performance of this contract are deemed to be
Metro property.

Modification of Contract This contract may be modified only by written amendment
executed by all parties and their signatories hereto. Alf change orders, where
required, shall be executed in conformance with section 4.24 020 of the Metropolitan
Code of Laws,
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18.

19.

20.

21.

Partnership/Joint Venture.  Nothing herein shall in any way be construed or
infended to create a partnership or joint venture between the parties or to create the
relationship of principal and agent between or among any of the parties. None of the
parties hereto shall hold itself out in @ manner contrary to the terms of this paragraph.
No party shall become liable for any representation, act or omission of any other party
contrary ta the terms of this paragraph.

Waiver. No waiver of any provision of this contract shall affect the right of any party
thereafter to enforce such provision or {0 exercise any right or remedy available to it in
the event of any other default.

Employment. Contractor shall not subscribe to any personnel policy which permits
or allows for the promotion, demotion, employment, dismissal or laying off of any
individual due to race, creed, color, national origin, age, sex, or which is in violation of
applicable laws concerning the employment of individuals with disabilities.

Non-Diserimination. 1t is the policy of the Metropolitan Government not to
discriminate on the basis of age, race, sex, color, national origin, or disability in its
hiring and employment practices, or in admission to, access to, or operation of its
programs, services, and activities. With regard to all aspects of this contract,
Contractor certifies and warrants it will comply with this policy. No person shall be
excluded from participation in, be denied benefits of, be discriminated against in the
admission or access to, or be discriminated against in treatment or employment in
Metro's contracted programs or activities, on the grounds of handicap and/or
disability, age, race, color, religion, sex, naticnal origin, or any other classification
protected by federal or Tennessee State Constitutional or statutory law,; nor shall
they be exciuded from participation in, be denied benefits of, or be otherwise
subjected to discrimination in the performance of contracts with Metro or in the
empioyment practices of Metro's Contractors. Accordingly, all Proposers entering
into contracts with Metro shall, upon request, be required to show proof of such
nondiscrimination and to post in conspicuous places that are available to all
employees and applicants, notices of nondiscrimination.

Insurance. During the term of this Contract, Contractor shall at its sole expense
obtain and maintain in full force and effect for the duration of the Agreement and
any extension hereof at least the following types and amounts of insurance for
claims which may arise from or in ¢connection with this Agreement.

1.)Commercial General Liability insurance occurrence version commercial general
liability insurance or equivalent form with a limit of not less than one_million
{$1.000,000.00) dollars each occurrence for bodily injury, personal injury, and
property damage f such insurance contains a general aggregate limit, it shall
apply separately to the work/location in this Agreement or be no less than five
times the occurrence limit.

Such insurance shall:

a.) Contain or be endorsed to contain a provision that includes Metro,
its officials, officers, empioyees, and volunteers as additional
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insureds with respect to liability arising out of work or operations
performed by or on behalf of the Contractor including materials,
parts, or equipment furnished in connection with such work or
operations. The coverage shail contain no special limitations on
the scope of its protection afforded to the above-listed insureds.

b) For any claims related to this agreement, Contractor's insurance
coverage shall be primary insurance as respects Metro, its officers,
officials, employees, and volunteers. Any insurance or self-
insurance programs covering Metro, its officials, officers,
employees, and volunteers shall be excess of Contractor's
insurance and shail not contribute with it.

2.)Automotive Liability Insurance including vehicles owned, hired, and non-owned,
with a combined single limit of not less than one million ($1.000,000.00) dollars
each accident. Such insurance shall include coverage for loading and unloading
hazards. Insurance shall contain or be endorsed to contain a provision that
includes Metro, its officiais, officers, employees, and volunteers as additional
insureds with respect to lability arising out of automobiles owned, ieased, hired,
or borrowed by or on behalf of Contractor.

3.)Worker's Compensation (if applicable), Contractor shail maintain workers’
compensation insurance with statutory limits as required by the State of
Tennessee or other applicable laws and employers’ liability insurance with
limits of not less than $100,000. Contractor shall require each of its
subcontractors to provide Workers' Compensation for all of the latter's
employees o be engaged in such work unless such employees are ¢
cavered by Contractor's workers' compensation insurance coverage.

4.) Other insurance: Premises and Operations Liability, Products and Completed
Operations Liability and Broad Form Contractual Liability with $1,000,000 per
occurrence or $5,000,000 aggregate per project.

Also Professional Liability (including Errors & Omissions) of $1,000,000 per
occurrence and $5,000,000 aggregate. Contractor shall provide professional
liability insurance covering claims arising from real or alleged errors, omissions, or
negligent acts committed in the performance of professional services under this
contract.

5.)Other Insurance Requirements. Contractor shall:

a. Prior to commencement of services, furnish Metro with original certificates
and amendatory endorsements effecting coverage required by this section
and provide that such insurance shall not be cancelied, allowed to expire,
or be materially reduced in coverage except on 30 days' prior written
notice to Metro’s Law Department, 222 Third Avenue North, Suite 501,
Nashville, TN 37201.

b. Provide certified copies of endorsements and policies if requested by
Metro in lieu of or in addition to certificates of insurance.

550572
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23.

c. Replace certificates, policies, andfor endorsements for any such insurance
expiring prior to completion of services.

d. Maintain such insurance from the time services commence until services
are completed. Failure to maintain or renew coverage or to provide
evidence of renewal may be treated by Metro as a material breach of
contract.

e. Place such insurance with insurer licensed to do business in Tennessee
and having A.M. Best Company ratings of no less than A-. Modification of
this standard may be considered upon appeal to the Metro Director of Risk
Management Services.

f. Deleted.

g. Any deductibles and/or self-insured retentions greater than $10,000.00
must be disclosed to and approved by Metro prior to the commencement
of services.

h. if the Contractor has or oblains primary and excess policy(ies), there shall
be no gap between the limits of the primary policy and the deductible
features of the excess policies.

Contingent Fees. Contractor hereby represents that Contractor has not been
retained or retained any persons to solict or secure a Metropolifan Government
contract upon an agreement or understanding for a contingent commission,
percentage, or brokerage fee, except for retention of bona fide employees or bona fide
established commercial selling agencies for the purpose of securing business. Breach
of the provisions of this paragraph is, in addition to a breach of this contract, a breach
of ethical standards which ray result in civil or criminal sanction and/or debarment or
suspension from being a contractor or subcontractor under Metropolitan Government
contracts.

Gratuities and Kickbacks. It shall be a breach of ethical standards for any person to
offer, give or agree to give any empioyee or former employee, or for any employee or
former employee to solicit, demand, accept or agree to accept from another person, a
gratuity or an offer of employment in connection with any decision, approval,
disapproval, recommendation, preparation of any part of a program requirement or a
purchase request, influencing the content of any specification or procurement
standard, rendering of advice, investigation, auditing or in any other advisory capacity
in any proceeding or application, request for ruling, determination, claim or controversy
or other particular matter, pertaining to any program requirement of a contract or
subcontract or to any solicitation or proposal therefor. 1t shall be a breach of ethical
standards for any payment, gratuity or offer of employment to be made by or on behaif
of a subcontractor under a confract to the prime contractor or higher tier subcontractor
ot a person associated therewith, as an inducement for the award of a subcontract or
order. Breach of the provisions of this paragraph is, in addition to a breach of this
contract, a breach of ethical standards which may result in civil or criminal sanction
and/or debarment or suspension from being a contractor or subcontractor under
Metropolitan Government contracts.
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25.

26.

27.

28.

Indemnification and Hold Harmless. Contractor shall indemnify and hold harmiess
Metro, its officers, agents and employees from:

a) Any claims, damages, costs and attorney fees for injuries or damages arising, in
patrt or in whole, from the negligent or intentional acts or omissions of Contractor,
its officers, empioyees and/or agents, including its sub or independent contractors,
in connection with the performance of the contract; provide that Contractor shall
have no liability to Metro under this provision for matters arising from the
negligence or willful misconduct of Metro its officers, agents and employees, and,

b) Any claims, damages, penalties, costs and attorney fees arising from any failure
of Contractor, its officers, employees and/or agents, including its sub or indepen-
dent contractors, to observe applicable laws, including, but not limited to, labor
laws and minimum wage laws.

c) Pursuant to Tennessee Attorney General Opinion 83-01, Metro will not indemnify,
defend or hold hammless in any fashion the Contractor from any claims arising
from any failure, regardiess of any language in any attachment or other document
that the Contractor may provide.

d) Contractor shall pay Metro any expenses incurred as a result of Contractor's
failure to fulfiil any obligation in a professional and timely manner under this
Contract.

Attorney Fees. Contractor agrees that in the event either party takes legat action to
enforce any provision of the contract or to obtain a remedy for any breach of this
contract, and in the event Metro prevails in such action, Contractor shall pay all
expenses of such action incurred at any and all stages of the litigation, including costs,
and reasonable attorney fees for Metro.

Assignment--Consent Reguired. The provisions of this contract shall inure to the
benefit of and shall be binding upon the respective successors and assignees of the
parties hereto. Except for the rights of money due to Contractor under this contract,
neither this contract nor any of the rights and obligations of Contractor hereunder shall
be assigned or transferred in whole or in part without the prior written consent of
Metro. Any such assignment or transfer shail not reiease Contractor from its
obligations hereunder. NOTICE OF ASSIGNMENT OF ANY RIGHTS TO MONEY
DUE TO CONTRACTOR UNDER THIS CONTRACT MUST BE SENT TO THE
ATTENTION OF METRO'S CHIEF ACCOUNTANT, DIVISION OF ACCOUNTS,
DEPARTMENT OF FINANCE, 222 THIRD AVENUE NORTH, SUITE 750,
NASHVILLE, TENNESSEE 37201.

Entire Contract This contract sets forth the entire agreement between the parties
with respect to the subject matter hereof and shall govern the respective duties and
obligations of the parties.

Force Majeure. No party shall have any liability to the other hereunder by reason of
any delay or failure to perform any obligation or covenant if the delay or failure to
perform is occasioned by force majeure, meaning any act of God, storm, fire, casuaity,
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unanticipated work stoppage, strike, lockout, labor dispute, civil disturbance, riot, war,
national emergency, act of Government, act of public enemy, or other cause of similar
or dissimilar nature beyond its control.

29. Governing Law. The validity, construction and effect of this contract and any and all

extensions and/or modifications thereof shall be governed by the laws of the State of
Tennessee. Tennessee law shall govern regardless of any language in any
attachment or other document that the Contractor may provide.

30. Venue. Any action between the parties arising from this agreement shall be

31.

32.

maintained in the courts of Davidson County, Tennessee.

Severability. Should any provision of this contract be declared to be invalid by any
court of competent jurisdiction, such provision shall be severed and shall not affect the
validity of the remaining provisions of this contract.

HIPAA. A. Definitions, The following terms shall have the meaning indicted when
capitalized and used in this Contract:

1. “Business Associate/Contractor” for the Metropolitan Government of
Nashville-Davidson County ("Metro”) is defined as a company or person,
outside of Metro's workforce, who, (i} on behalf of Metro provides a service or
function that involves the use or disclosure of individually identifiable heaith
information to perform the service or function, and (ii) is required to enter into
a business associate agreement with Metro pursuant to the ferms of the
Federal Privacy Regulations. Some examples may include, but are not
limited to, transportation companies, shredding companies, medical billing
and collection companies, etc.

2. “Federal Privacy Regulations” mean the regulations contained in 45 C.F.R.
parts 160 and 164, as amended.

3. "Federal Security Regulations” mean the regulations contained in 45 C.F.R.
parts 160, 162 and 164, as amended.

4. “‘HIPAA" means the administrative simplification section of the Health
Insurance Portability and Accountability Act of 1996, as codified at 42 U.S.C.
§ 1320d through d-8.

5. “Protected Health Information” or “PHI" means any protected health
information, as defined in 45 C.F.R. 164.501, as amended.

6. "Required by Law” means a mandate contained in law that compels a
covered entity to make a use or disclosure of protected health information and
that is enforceable in a court of law. Required by Law, includes, but is not
limited to, court orders and court-ordered warrants; subpoenas or summons
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issued by a court, grand jury, a governmental or tribal inspector general, or an
administrative body authorized to require the production of information; a civil
or an authorized investigative demand; Medicare conditions of participation
with respect to health care providers patticipating in the program; statues or
regulations that require the production of information, including statutes or
regulations that require such information if payment is sought under a
government program providing public benefits.

Permitted Uses and Disclosures. Business Associate/Contractor shall not
use or disclose any Protected Heailth Information other than as permitted by this
Contract in order to perform Business Associate/Contractor's obligations under
this Contract or as Required by Law. Business Associate/Contractor may also
use or disclose PH! as required for Business Associate/Contractor's proper
management and administration, provided that if Business Associated/Contractor
discloses any PHI to a third party for such a purpose, Business
Associate/Contractor shall enter into a written agreement with such third party
requiring that party: (i) to hold the PHI confidentially and not to use or further
disciose the PHI except as Required by Law, and (i) to notify Business
Associate/Contractor immediately of any instances of which it becomes aware in
which the confidentiality of the PHI is breached.

Minimum Necessary Information; Safeguards. Business Associate/Contractor
shall only request from Metro, and shall only use and disclose, the minimum
amount of PHI necessary to carry out the Business Associate/Contractor's
responsibilities under this Contract. Business Associate/Contractor shall
implement appropriate safeguards to prevent the use or disclosure of Metro's
Protected Health {nformation other than as provided for in this Contract. If
Business Associate/Contractor becomes aware of any use or disclosure of
Metro’s Protected Heaith information not provided for in this Contract, Business
Associate/Contractor shall report such information to Metro within thirty (30) days
ofr as soon as possible thereafter.

. Reporting. |f Business Associate/Contractor becomes aware of any use or

disclosure of PHI in violation of this Contract, Business Associate/Contractor
shall immediately, but no more than thirty (30) days report such information to
Metro. Business Associate/Contractor shall also require its employees, agents,
and subcontractors to immediately report any use or disclosure of PHI in violation
of this contract. Business Associate/Contractor shall cooperate with, and take
any action required by, Metro to mitigate any harm caused by such improper
disclosure.

Agents and Subcontractors. Business Associate/Contractor shafl require any
agent or subcontractor that carries out any duties for Business
Associate/Contractor involving the use, custody, disclosure, creation of, or
access to PHI to enter into a written contract with Business Associate/Contractor
containing provisions substantially identical to the restrictions and conditions set
forth in this Contract.

11
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Policies, Privacy Practices and Restrictions, Business Associate/Contractor shail
assure that each of its agents and employees has received appropriate training
regarding HIPAA confidentiality and patient privacy compliance issues.

Patient Rights. Business Associate/Contractor acknowledges that the Federal
Privacy Regulations require Metro to provide patients and Metro's employees
and their dependents with a number of privacy rights, including (1) the right to
inspect PHI within the possession or controi of Metro, its Business
Associate/Contractors and their subcontractors, (2) the right to amend such PHI,
(3) the right to obtain an accounting of certain disclosures of their PHI to third
parties and (4) the right to request confidential communications of their PHI.
Business Associate/Contractor shall respond to such request in a timely manner.
Business Associate/Contractor shall establish and maintain adequate internal
controls and procedures allowing it to readily assist Metro in complying with
patient and Metro employee’'s and their dependent's request to exercise any
patient rights granted by the HIPAA Privacy Regulations, and shail, at no
additional cost to Metro, comply with all such request to amend, provide access
to, receive confidential communications or create an accounting of disclosures of
the PHI in the possession of Business Associate/Contractor or its agents and
subcontractors. If Business Associate/Contractor receives a request directly
from a patient to exercise any patient rights granted by the Privacy Regulations,
Business Associate/Contractor shall immediately forward the request to Metro.

HIPAA Security Requirements. At such time when the Federal Security
Regulations are effective, Business Associate/Contractor shall have implemented
administrative, physical and technical safeguards that reasonably and
appropriately protect the confidentiality, integrity and availability of Metro's
electronic Protected Health Information that Business Associate/Contractor
creates, receives, maintains or transmits on behalf of Metro as required by the
Federal Security Regulations. Upon request, Business Associate/Contractor
shall aliow Metro to review such safeguards. Business Associate/ Contractor
shall promptly report to Metro any security incident involving electronic PHI of
which Business Associate/Contractor becomes aware.

Audits and Inspections. Business Associate/Contractor shall make its internal
practices, books and records relating to the use and disclosure of PHI available
to Metro for inspection upon request and to the Secretary of Health and Human
Services to the extent required for determining Metro's compliance with the
Privacy Regulations.

Termination and Return of PHI. Notwithstanding anything to the contrary in the
Contract, Metro may terminate this Contract immediately if, in Metro's opinion,
Business Associate/Contractor breaches any provision of this Contract. Metro
may, in its sole discretion, give Business Associate/Contractor thirty (30) days in
which to cure the breach and mitigate any damages. Upon termination of this
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contract for any reason, Business Associate/Contractor, shall, if feasible, return
or destroy, as determined by Metro, all PHI received from Metro or created by
Business Associate/Contractor on behalf of Metro. {f such return or destruction is
not feasible, as mutually agreed to by the parties, the parties agree that the
requirements of this Contract shall survive termination and that Business
Associate/Contractor shall limit all further uses and disclosures of PHI to those
purposes that make the return or destruction of such information infeasible.
Upon Metro's request, Business Associate/Contractor shall certify in writing the
all of Metro's Protected Heaith information has been destroyed.

Interpretation. Any ambiguity in this Contract shall be resolved to permit Metro to
comply with the Federal Privacy Regulations and Federal Security Regulations.
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33. Effective Date. This contract shall not be binding upon the parties until it has been
signed first by the Contractor and then by the authorized representatives of the
Metropolitan Government and has been filed in the office of the Metropolitan Clerk.
When it has been so signed and filed, this contract shall be effective as of the date first

written above.

THE METROPOLITAN GOVERNMENT OF
NASHVILLE AND DAVIDSON COUNTY:
Purchasing Agent:

RECOMMENDED:
Department Head

CONTRACTOR
CORRECT CARE SOLUTIONS, LLC

W) SC X

Title: _£axccteee

U¢({ - p/(;‘_}ﬂv

Sworn to and subscribed to before me, a

Bpartment
this v
Depa sntiHe Notary ﬁubllcr this ‘ q\k
1 day of M P uming , 2005 ,
ARV Loy T
Department: Metro Sheriffs Department by Y e ; '
the Cyeobwe e Pnecidont of
DAST AVA'FAB‘L‘TY OF Contractor and duly authorized to
A % execute this instrument on Contractor’s
_ . (6 e /')’
Director of Finance O blehaif.
APPROVED AS TO RISK AND Q\(\K ettt A e

INSURANCE;

Directof of insurance

APPROVYED AS TO FORM AND

Notary Public |
My Commission Expires\ !~ 2> -0

I

FILED IN THE OFFICE OF THE
METROPOLITAN CLERK:

Date: q Ai@f[-?oeﬁ"
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Affidavits

State of “JLFVAL AL County of _ LXluidat v

As used herein, “Offeror” will include bidders and proposers.

Compliance with Laws: After first being duly sworn ac rdmg to law, the un;iermgned (Affiant)
states that he/she is the £ 3¢ (Titte) of {'nu M (Offeror), and
that Offeror is presently in compliance with, and will continue to mamtam compliance with, all
applicable laws. Thus, Affiant states that Offeror has all applicable licenses, including business
licenses, copies of which are attached hereto. Finally, Affiant states that Offeror is current on
its payment of all applicable gross receipt taxes and personal property taxes.

Contingent Fees: |n accordance with the Metropolitan Government's 1992 Procurement Code,
it is a breach of ethical standards for a person to be retained, or to retain a person, to solicit or
secure a Metropolitan Government contract upon an agreement or understanding for a
contingent commission, percentage, or brokerage fee, except for retention of bona fide
employees or bona fide established commercial selling agencies for the purpose of securing
business. After first being duly sworn according to law, the undersigned (Affiant) states that the
Offeror has not retained anyone in violation of the foregoing.

Non-Discrimination: After first being duly sworn according to law, the undersigned (Affiant)
states that by its employment policy, standards, and practices the Offeror does not subscribe to
any personnel policy which permits or allows for the promotion, demotion, employment,
dismissal, or laying off of any individual due to his/her race, creed, color, national origin, age, or
sex, and that the Offeror is not in violation of and will not violate any applicable iaws concerning
the empioyment of individuals with disabilities.

It is the policy of the Metropolitan Government not to discriminate on the basis of age, race, sex,
color, national origin, or disability in its hiring and employment practices, or in admission to,
access to, or operation of its programs, services, and activities. With regard to all aspects of its
contract with the Metrapolitan Government, Offeror certifies and warrants it will comply with this
policy.

And Further Affiant sayeth not:

By: ’?O S(a/%<

Title: Biri o o b)4g¢_ &Qn{,»« 13
Address. 33935  frcasden el prioe
Seib 3D Yoho il Foas 373k

Sworn tosard subscribed bef, kac;re me on !hasgL aay of \Jii)\( b | 2005

O (el gy
Notary Publi¢ e u o,
My commission expires: 11 -~ X1 (A St e,

15 o, ed 8 "“.,\"
v ot )
My Comemizdon Dipicas NOV. 25, 2008

355057.2




NEW AMENDMENT/CHANGE ORDER WORK SHEET

CONTRACT #: 16042 DATE: 6/12/2008 BUYER: McDonald, Angie @ 862-6664
This AMENDMENT/CHANGE ORDER was initiated by: Stan Romine  IN DEPARTMENT: Health
Type: RFP # 05-04 Send copies of this AMENDMENT/CHANGE ORDER to: Jim Diamond-Health;

John Ford-Sheriff's Office; Patrick Cummiskey-pcummiskey@correctcaresolutions.com

*VENDOR NAME: Correct Care Solutions

LLC CONTACT: Patrick Cummiskey
ADDRESS: 3343 Perimeter Hill Drive, PHONE: 615-324-5757
Suite 200, Nashville, TN 37211 FAX: 615-831-5131
E-MAIL: see above

VENDOR #: SmarTRAC # 16171  E 1#474465

*CONTRACTOR (is/or will) utilize a SMALL &/or DISADVANTAGED BUSINESS: NO
If YES, identify SBE/MBE/WBE firm and amount of participation:

How was AMENDMENT/CHANGE ORDER sent to vendor? E-MAIL What date? 6/12/2008

*Contract Start Date: 10/1/2005 *Expiration Date: 9/30/2010

Renewal Option: YES If Renewal Explain: Two Year Renewal Option

*Total Contract Value: $9.00 per Year If OTHER Explain:

Evaluation Score: Price Escalation/De-Escalation: YES = Commodity Code: 8512
*Payment Terms: NET 30 If OTHER Explain:

Retainange Required: NO Bond Required: NO

Insurance On File: YES Insurance Expiration Date: 2007

Various Departments: NO Department: Health

MAYOR / FINANCE DIRECTOR NARRATIVE:

* DESCRIPTION OF THE GOODS AND/OR SERVICES PROVIDED (What is contract for?): Healthcare
services for inmates housed by the Metro Sheriff's Office. This amendment activates the final two
years of the contract and adding some constraints to overall cost of the contract.

*THE NAME OF ALL OTHER OFFERORS, THEIR SCORES AND AMOUNT:

Eval. Score Amount Offerors Status

0.00 Evaluated
0.00 $0.00 Evaluated
0.00 $0.00 Evaluated
0.00 $0.00 Evaluated
0.00 $0.00 Evaluated
0.00 $0.00 Evaluated
0.00 $0.00 Evaluated
0.00 $0.00 Evaluated
0.00 $0.00 Evaluated
0.00 $0.00 Evaluated

P:/SUPPORT SERVICES/PURCHASING/CONTRACT BUILDING/06CONTRACT COVER SHEET FD Narrative 05.2006.doc



AMENDMENT NO. ONE TO CONTRACT NO. 16042 BETWEEN
METROPOLITAN GOVERNMENT OF NASHVILLE-DAVIDSON COUNTY
AND

CORRECT CARE SOLUTIONS

This amendment is entered into on this first day of July 2008, by and
between the Metropolitan Government of Nashville-Davidson County and
CORRECT CARE SOLUTIONS (hereinafter “Contractor”), 3343 Perimeter Hill
Drive, Suite 300, Nashville, Tennessee 37211.

WITNESSETH

Whereas, the parties desire to change the terms and conditions of this
contract agreement with Correct Care Solutions (“CCS") and the Metropolitan
Government of Nashville-Davidson County Department of Health, the parties
here by agree to the following:

Section 2, Term shall now read that Metropolitan Government will
exercise its option to renew this contract for two additional terms of one year
each with the contract expiring on September 30, 2010.

Section 3, Compensation. The base amount of contract for current
contract year ending September 30, 2008 is $7,048,576.00. This base amount
will be increased by $162,407.00 which will be billed in three (3) equal
installments of $54,135.83 over the last three (3) months of this contract period
ending September 30, 2008. Contractor will ensure these supplemental costs
are labeled as such on the final three (3) invoices starting July 2008 through
September 2008.

The base amount is $7,048,576.00 plus a 4.75% (334,807.00) increase to
$7,383,383.00 for the contract term beginning October 1, 2008. 4.75 percent (%)
increase will also be used for the final term of the contract being effective on July
1, 2009. The base amount will also be increased by the following:

A) Staffing Pool: $649,630.00 for staffing adjustments to assist with
increased population and ensure compliance with Federal and National
standards.

B) Per Diem Adjustment of $554,344. The Per Diem level will now be

2,800. For monthly ADP’s under 2,800. Contractor will reimburse
Metro $2.25 per inmate per day for the difference between ADP and

Page 1 Amendment No. 1 to Contract No. 118042 with Correct Care Sclutions
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C)

new per diem level of 2,800. Contractor will be paid $2.25 per inmate
per day for difference between ADP and 2,800 for monthly populations
that exceed 2,800,

Off-Site  Services Cap: Increases annual compensation to
$1,400,000.00. Contractor will be responsible for managing and
providing monthly updates regarding all expenses associated with off-
site medical care. The annual cap will be established at 1.4 million
dollars. At the end of either contract year, should any monies
remaining under the cap of $1.4 million dollars, the remaining amount
will be equally shared between Contractor and Metro. Should either
contract year expenses exceed $1.4 million dollars, Contractor and
Metro will equally share all costs and Contractor will bill Metro their
pottion of these costs as expenses are incurred. Should Metro
General Hospital and/or Metro Fire Department-EMT division cease to
provide medically necessary services consistent with current practices
as of May 2008, all financial risk above the cap of $1.4 million will be
borne entirely by Metro.

Furthermore, should claims expenses exceed $25,000.00 annually for
all patients who generated claims due to Metro General Hospital being
“On-Divert”, the financial responsibility for these claims would be
entirely borne by Metro and not applied to annual cap. Metro shall not
be responsible for any services provided off-site that should have been
taken care of in Metro’s facility (i.e., routine dental work). Contractor
shall handle all claims adjudication under this shared risk arrangement.
No services provided by Metro General Hospital or Metro Fire
Department-EMT will be applied to cap or adjudicated by Contractor as
the financial responsibility for these costs are not part of Correct Care
Solutions’ contractual obligations.

Summary of compensation for contract year beginning October 1, 2008
would be as follows:

$7,383,383.00 Old base plus annual increase
$ 649,630.00 Staffing adjustments

$ 554,344.00 Increase in per diem level to 2,800

$1,400,000.00 Annual shared risk off-site services cap

$9,987,357.00 Total annual compensation {new bhase
amount)

D) For contract year beginning October 1, 2009, Contractor will receive a

E)

4.75 percent (%) increase. The new base compensation plus the
increase equates to a total annual compensation of $10,461,756.00 for
the period of October 1, 2009 through September 30, 2010.

Off-Site Trips: The ceiling for off-site {rips shall now be changed from
200 to 180.

Page 2 Amendment No. 1 to Contract No. 116042 with Correct Care Solutions
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This amendment shall not be binding upon the parties until it has been signed first by Correct
Care Solutions and then by the representatives of the Metropolitan Government and has been
filed in the Office of the Metropolitan Clerk. When it has been so signed and filed, this
amendment shall be effective as of the date first written above.

COI?EC ?ON H
By / r

Print/Type Name 'Q}n, k —— W1
yp < \\\“,hﬁ_’;‘ "y,

..oou.. /I,
Title: Freectve Uice Pﬂ.%s; \\\\ 3 ,,’
/ o= ‘%‘“\?‘“ﬁ"“‘ - F §§f. S'I(')A;‘E _«;,2
Sworn to and subscribed before me_JOCALE\ IS HWUsS®L .a Notary Public, tiis FNERGEE T2
k}“'\ day of L,}\\\E\LJ ,.2008. Mycommussnon expires Wby e w E; '-. NOTARY # :§
%, .PUBLC ¥
%, 04 crernert QS

\\

THE METROPOLITAN GOVERNMENT OF NASHVILLE-DAVIDSON COUNTY "”mmm\\\“

Appmu%e G-12-38 FOAs0 WY A"V"i L/t‘

Karl F. Dean, Mayor

rch in

ﬂ:)prove $ to form an g/ap ATTEST:
/%e W @Aebyd B B %

Metropolitan Attordey Metropolithn Clerk”

ApW%ty m Date: 5// / 14 /ﬂ g

Director of Finance

Approyed: () "/\
-~
P /\ £ -

Director of Health Department

@7//%3/( : 1

Board of Health ™
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CONTRACT AMENDMENT SUMMARY

PO/DO #: 16042 Adm #2 Date: 5/7/2009 Contact: McDonald, Angie @ 862-6664

Contract or Amendment Summary:

This amendment adds to the Contractor's responsibilities the providing of an eieci%onic medical
records solution by using the contractor's ERMA (sm} product. This service had been subcontracted
out to BCA.

fnitial Contract Value: $9,000,000.00 This is an indefinate delivery Per Year

Terms: NET 30

If an Amendment, this is number: 002 This Amendment Value: $140,532.00

Contract Start Date: 10/1/2005  Expiration Date: 9/30/2010 Contract Amendment emaited to supplier on

Contractor's Name: Correct Care Solutions, 3343 CONTACT: Patrick Cummiskey
Perimeter Hill Drive, Suite 300, Nashville, TN 37211 PHONE: 615-324-5777
FAX: 615-831-5131
ADDRESS: E-MAIL:

partick@correctcaresolutions.c
o

VENDOR #: SmarTRACH 16474 E1# 474465

Renewal Option: NG If Renewal Explain: None Frice Escalation/De-Fscalation: YES
Retainage Required: NG Bond Required: NG Insurance on File: YES

ﬁi“;re:m’zract includes: - N
Small Business: NOY Amount; Minority Owned Businesses: NG Amount: $6.00
Green/Sustainability: NA Women Owned Businesses: NG Amount; $6.00

Solicitation Detail:

Solicitation Type: RFP # (504 Solicitation Tiile:

Reguest Initiated by: Phone #f: Commodity Code:
Department: Send copies to:

Available to Various Depariments: NO If no, why?

Historica! Price: § Budget Amount: $ initial Proposal: $

Eval. Score Amount Offerors _ Status

Awarded

Additional Information:

P/PROCUREMENT/OTHER DOCS/CONTRACT BUILDING/G6 CONTRACT SUMMARY SHEET (06.2008.doc



AMENDMENT NO. TWO TO CONTRACT NO. 16042 BETWEEN
METROPOLITAN GOVERNMENT OF NASHVHLLE AND-DAVIDSON COUNTY
AND

CORRECT CARE SOLUTIONS

This amendment is entered into on this first day of March 2009, by and
between the Metropolitan Government of Nashville and Davidson County through
the Metropolitan Health Department and CORRECT CARE SOLUTIONS
(hereinafter “Contractor”), 3343 Perimeter Hill Drive, Suite 300, Nashville,
Tennessee 37211,

VWITNESSETH

Whereas, the parties desire to change the terms and conditicns of this
contract agreement with Correct Care Solutions ("CCS") and the Metropolitan
Government of Nashvitie and Davidson County Department of Health, the parties
here by agree (o the fellowing:

Sections  listing the documents of this contract, remove any
document(s) that pertain to the BCA-Elecironic Health Record System Proposal.

Section 1 (8), Duties and Responsibilities of Confractor should now
read:  Provide Electronic Medical Records Solution as proposed by "CCS”
through its ERMA(sm) product.

Section 2 (B), Term. [Effective date for the completion of the

fransition from the subcontractor, BCA to "“CCE" for providing electronic medical
records services will be October 1, 2009.

Section 3, Compensation should now include: Cost for transition
and providing the electronic medical software services of ‘CCS" ERMA (sm)
product will not cost any additicnai charges to Metro, therefore year four (4) of
the contract will have $4,280.58 per month for license fee access and for year
five () of the contract will have 34,430.42 per month for license fee access
charges.

Page 1 Amendment No. 2 to Contract No. 116042 with Correct Care Solutions



This amendment shall not be binding upon the parties until it has been signed first by Correct
Care Solutions and then by the representatives of the Metropolitan Government and has been
filed in the Office of the Metropolitan Clerk. When it has been so signed and filed, this
amendment shall be effective as of the date first written above.

CORRECT CARE SOLUJIONS:
By: [ g*v& Print/Type Name g EN QL 0

G5 7 N L 7,
Title: C &z Soweledy,
SSTATE
Sworn to and subscribed before me;mmq&ﬁ{%—rf 2 a Notary Public, thig g OF V2
\_D day of “'\Q.,L{‘ , 2009. My commission expires \\D) \2’9\0 % ::- TENN(;‘JTEASRSYEE .:: §
Z ™, PUBLC .~ §
,’/”/ ‘."0---"‘.. \\\\\\\\

W,
b, N\
MW

THE METROPOLITAN GOVERNMENT OF NASHVILLE AND DAVIDSON COUNTY
Approved: Approyf, l

V Karl F. Dean, Mayor

(\pproved as to form and Iezal':ty: . ATTEST:
Metroglitan CISrk %

Metropolitan Attorney u
Approveg/as to availabilj funds: Date:
%g.é&,% a

Director of Finance‘,f.(\,“

Approved:

P )
Dirdétor 87 HealtR Departmént
Appr

s, Boerd of Fealth "\
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AMENDMENT NO. TWO TO CONTRACT NO. 16042 BETWEEN
METROPOLITAN GOVERNMENT OF NASHVILLE AND-DAVIDSON COUNTY
AND

CORRECT CARE SOLUTIONS

This amendment is entered into on this first day of March 2009, by and
between the Metropolitan Government of Nashville and Davidson County through
the Metropolitan Health Depariment and CORRECT CARE SOLUTIONS
{(hereinafter "Contractor”), 3343 Perimeter Hill Drive, Suite 300, Nashville,
Tennessee 37211.

WITNESSETH

Whereas, the parties desire to change the terms and conditions of this
contract agreement with Correct Care Solutions ("CCS") and the Metropolitan
Government of Nashville and Davidson County Department of Health, the parties
here by agree to the following:

Sections  fisting the documents of this contract, remove any
document(s) that pertain to the BCA-Electronic Health Record System Mroposal.

Section 1 (B), Duties and Responsibilities of Coniractor should now
read: Provide Electronic Medical Records Solution as proposed by "CCS"
through its ERMA(sm} product.

Section 2 (B), Term, Effective date for the completion of the
transition from the subcentractor, BCA to “CCS” for providing electronic medical
records services will be Ceteber 1, 2009,

Section 3, Compensation  should now include: Cost for transition
and providing the elecironic medical software services of "CCS" ERMA (sm)
product will not cost any additional charges to Metro, therefore year four (4) of
the contract will have $4,280.58 per month for license fee access and for year
five (b) of the contract will have $4,430.42 per month for license fee access
charges.

Page 1 Amendment No. 2 tu Contract No. 116042 willi Correct Care Solutions



This amendment shall not be binding upon the parties until it has been signed first by Correct
Care Solutions and then by the representatives of the Metropolitan Government and has been
filed in the Office of the Metropolitan Clerk. When it has been so signed and filed, this
amendment shall be effective as of the date first written above.

CORRECT CARE S TIONS:
By: WM Print/Type Name Géz Mf(—é/ F . 6 07 é_,
Title: / Og 6 ”
Sworm toiand subscbid befars e, <) § YLEIAKE L\\\Q RYSTEL- a Notary Public, this

\O  dayof \V\C\,q\ 2009, My commission expires \\1 2 12010

THE METROPOLITAN GOVERNMENT OF NASHVILLE AND DAVIDSON COUNTY
Approved: Approyed:
e N L Y i

yésinw 7 Karl F. Dean, Mayor
pproved 0 form and legality: X ATTEST:

Metropolitan Attorney Metropofitan Cle

Appmfjp as/%%unds: Date: ‘/ /—?JI/V'?

Director of Fman

- (\/\

Director of Health Department  *

D iatl. Hoe

Chair, Board of Health b
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AMENDMENT NO, ONE TO CONTRACT NQ. 16042 BETWEERN
METROPOLITAN GOVERNMENT OF NASHVILLE-DAVIDSON COUNTY
AND

CORRECT CARE SOLUTIONS

This amendment is entered into on this first day of July 2008, by and
between the Metropolitan Government of Nashville-Davidson County and
CORRECT CARE SOLUTIONS (hereinafter “Contractor”), 3343 Perimeter Hill
Drive, Suiie 300, Nashville, Tennessee 37211.

WITNESSETH

Whereas, the parties desire to change the terms and conditions of this
contract agreement with Correct Care Solutions ("CCS8") and the Metropolitan
Government of Nashville-Davidson County Department of Health, the parties
here by agree to the following:

Section 2, Term shall now read that Metropolitan Government will
exercise its option to renew this contract for two additional terms of one year
each with the contract expiring onh September 30, 2010,

Section 3, Compensation. The base amount of contract for current
contract year ending September 30, 2008 is $7,048 576.00. This base amount
will be increased by $162,407.00 which will be billed in three {(3) equal
installments of $54,135.83 over the last three {3) months of this contract period
ending September 30, 2008, Contractor will ensure these supplemental costs
are labeled as such on the final three (3) invoices starting July 2008 through
September 2008.

The base amount is $7,048,576.00 plus a 4.75% (334,807.00) increase to
$7,383,383.00 for the contract term beginning October 1, 2008, 4.75 percent (%)
increase will also be used for the final term of the contract being effective on July
1, 2008, The base amount will also be increased by the following:

A) Staffing Pool: $649,630.00 for staffing adjustments 1o assist with
increased population and ensure compliance with Federal and National
standards.

B} Per Diem Adjustment of $554,344: The Per Diem level will now be

2,800. For monthly ADP's under 2,800. Contractor will reimburse
Metro $2.25 per inmate per day for the difference between ADP and

Page 1 Amendment Na. 1 to Confract No. 116042 with Correct Care Sotutions
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new per diem level of 2,800, Contractor will be paid $2.25 per inmate
per day for difference between ADP and 2,800 for monthly populations
that exceed 2,800,

C) Off-Gite  Services Cap: increases annual compensation o
$1,400,000.00. Contracter will be responsible for managing and
providing monthly updates regarding all expenses associated with off-
site medical care, The annual cap will be sstablished at 1.4 million
dollars. At the end of either contract year, should any monies
remaining under the cap of $1.4 million dollars, the remaining amount
will be equally shared between Contractor and Metre. Should either
contract year expenses exceed $1.4 million dollars, Contractor and
Metro will equally share all costs and Contractor will bill Metro their
peftion of these costs as expenses are incurred.  Should Metro
General Hospital and/or Metro Fire Depariment-EMT division cease fo
provide medically necessary services consistent with current practices
as of May 2008, all financial risk above the cap of $1.4 mitlion will be
bome entirely by Metro.

Furthermore, should claims expenses exceed $25,000.00 annually for
all patients who generated claims due to Metro General Hospital being
"“On-Divert”, the financial responsibility for these claims would be
entirely borne by Melro and not applied to annual cap. Metro shall not
be regponsible for any services provided off-site that should have been
taken care of in Metro's facility (Le., routine dental work). Contractor
shall handle all claims adjudication under this shared rigk arrangement.
No services provided by Metro General Hospital or Metro Fire
Department-EMT will be applied to cap or adjudicated by Contractor as
the financial responsibility for these costs are not part of Corvect Care
Solutions' contractual obligations.

sSummary of compensation for contract year beginning October 1, 2008
would be as follows:

$7,383,383.00 Oid base plus annual increase
$ 646,630.00 staffing adjustments

$ 554,344.00 Increase in per diem jevel fo 2,800

$1,400,000.00 Annual shared risk off-site services cap

$9,987,357.00 Total annual compensation {(new base
amount)

1) For contract year beginning October 1, 2008, Contractor will receive a
4.75 percent (%) increase. The new base compensation plus the
increase equates to a total annual compensation of $10,461,756.00 for
the period of October 1, 2009 through September 30, 2010.

E) Off-Site Trips: The ceiling for off-site trips shall now be changed from
200 to 180.

Page 2 Amendment No. 1 te Contract No. 116042 with Correct Care Solulions
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This amendment s

hall not be binding upon the parties until it has been signed first by Correct
Care Sclutions and then hy the representatives of the Metropolitan Government and has been
filed in the Office of the Metropelitan Clerk. When it has been so signed and filed, this

amandment shall be effective as of the date first written above.

CORRECT GARE SOLUTIONS: ( »

Print/Type Name__ "7 [« b (o, .ﬂ,«/mumm,-,,
\\\\ (\\(i\{ ;/é’fa,,
6\

By (E

e

= {
)\)PA(\\\L\ \3\-\\.&&- )kl l\ :\:-' Q;( g
A Nolary Public, tms

Title: [ ovrcdioe G,
Sworn 1o and subscnbed before me B\K(\\\\\ \ \\\\‘3 [RAEALR

FENNESSEE

eway

gt day of _t P y , 2008, My commission expires_ iy \D(‘ A £ L NOTARY i
J %, puslic S8
&
"// [’/[)go\, ( ;Q\??E' o
THE METROPOLITAN GOVERNMENT OF NASHVILLE-DAVIDSON COUNTY 'r"f”liilm\\\\
Approved:, 06-15-08 PO4:0p gy AePoyed g
: T . - o A :\V
Darchasmg Agent ‘ s Karl . Dean, Mayor
' f\pploveiiasto form and- quahtw - ‘ ATTEST:
/‘/ T / ( /‘p}/‘W?»z/ L7 !/ i /Bh Sl
C e Melropolithn Clerk I

wf(,ho holilan /\iton‘l’cy

Appro o u%kly of m ) Date:
/ - #9 £ &

Direclar of Finance

Apprgve(i: >
yd l ) \

.

o / iid gf-’ Ee

[glfe( stor of I {mﬂh )c\g)mlnwm

Ly v( //\ { e .

Board of Healch ™~
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For Metro Use On
Number: “% Z:

flate: f.icq,,'p%f. 20, UGS

CONTRACT BETWEEN

METROPOLITAN GOVERNMENT OF NASHVILLE AND DAVIDSON COUNTY

AND
CORRECT CARE SOLUTIONS
FOR PURCHASE OF SERVICES

This contract is entered into on this first day of Qctober, 2005, by and between THE
METROPOLITAN GOVERNMENT OF NASHVILLE AND DAVIDSON COUNTY, a
municipal corporation of the State of Tennessees ("Metro") and Correct Care Solutions,
3343 Pearimeter Hill Drive, Suile 200, Nashwille, Tennessee 37211 ("Contractor). This
contract consists of the following docwrmants:

&
&

&

3

34

This document,

Reguest For Proposal (REPR 05-04,

Business Computer Associates-Flectyonic Herlth Record System Statement
of Work dated August 26, 2008 (the "BCA Statement of Work ™),

Value added services-nafwork, clalms sdjudication and claims payment
services for the inmales as stated in Letter of August 18, 2005,

Contractor's Response, and

Aftidaviis sad Insurance.

In the event of conflicting provisions, all documents shall be construed according (o the
follawing priotities;

@

® & £ @

=3

any properly execuied smendment or change order to this confract {most
racent with firat piorty),

this contract,

RFP §05-04,

BCA-Electronic Health Record System Propaosal,

Value added services-network, claims adjudication and claims payment
services for the inmates as siated In Loter of August 8, 2008,

Contractor's Response, and

Affidavits and Insurance.

1. Dutles and Responsibilifies of Contractor. Contracior agrees to provide and Metro

agress o purchase the following services:

e L Y umpm—



2.

A) Provide Heaithcare Medical Services for inmates in the custody of Metro's
Sheriff’s Department as requested in RFP #04-06 and will be provided as
giated in Confractor's Response,

B) Provide Electronic Medical Records Solution as sybmitied by BCA and
included hersin.

C} Value Added services as noted in Letter dated August 18, 2005,

Term.

a) The term of this contract will begin on the date this contract is signed by all
required parties and filed in the office of the Metropolitan Clerk. Metro
contemplates that the contract term will begin on or about October 1, 2005
(beginning date). The initial contract term will end on Septernber 30, 2008
{ending datg),

b) This contract may be extended for two (2) additional term(s) of one (1) year
sach. The option to extend shall be mutually agresd upon by both parties. The
oplion to exdend will be exarcised by the Purchasing Agent. To be effective, any
axtension must be approved by Metro's Depariment of Law and Department of
Financa. i no event shall the tarm of this confract inchuding extensions, excesd
five (5) years.

Compaasatforn.  Condractor shall bs pald according to "Option 3" as proposed by
Contractor and herein altached as Exhibit A, which is incorporated hevein by reference
as fully as i raprinded harein in its antiraty,

There will be no othar charges or fees for the pedfarmance of this contract. Metro will
make reasonable sfforts 16 make payments within 30 days of receipt of invoice but in
any svent shall make payment within 80 days, Metro will make reasconable efforis ©
make payvments o Small Businesses within 16 days of receipt of invoice but in any
event shall make payment within 60 days.

Subject to and in accordance with the provisions of this Section, Meiro may withhold
paymaernt of any invoice from Contractor {of part thersof) that it in good faith disputes
as dus or owing. In such case, Metro shall pay any undisputed amounts and
provide a written explanation to Contractor of the reason it disputes the amournt,
The faitura of Metro to pay a disputed invoice, or 1o pay the disputed part of an
invoice, shall not constitute a breach or default by Metro, so long as Metro complies
with the provisions of this Section 3. ANl of Contractor's obligations under this
Contract shali continue unabated during the resolution of the dispute.

Electronic Payment, Upon request by Metra, the Contractor shall have thirty (30)
days to complete and sign Metro's form authorizing electronic payments to the
Contractor. Thereafler, all payments 1o the Contracior, under this or any other
contract the Contracior has with Metro, shall bs made elactronicatly.
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Taxes. Metro shall not be responsible for any taxes that are imposed on Contractor.
Furthermore, Contractor understands that it cannot claim exemption from taxes by
virue of any exemyption that is provided to Metro.

Dealetod,

Copyright, Trademark, Service Mark, or Patent Infringement.

a) Caontractor shall, at its own expense, be entitled to and shall have the duty to
defend any suit which may be brought against Metro (o the extent that it is based
on a claim that the products or services furnished infringe a copyright, Trademark,
Service Mark, or patent. Contractor shall further indemnify and hold harmiess
Metro against any award of damages and costs made against Metro by a final
judgrnent of a court of last resort in any such suit. Metro shall provide Contractor
immediate notice in writing of the existence of such claim and full right and
opportunity to conduct the defense thereof, together with all available information
and reasonable cooperation, assistance and authorily 10 enable Confractor to do
a0, No costs or expenses shall be incurred for the account of Contractor without
its writen consent, Metro reserves the right to participate in the defense of any
such action. Contractar shaill have the right to entey into negotiations for and the
right to effect setitement or compromise of any such action, but no such
settlament or compromise shall be binding upon Metro unless approved by the
Metro Department of Law Settlernent Committee and, where required, the Metro
Council, Notwithstanding the provisions of this contract, this Section 7 shall not
apply to any matters pertaining to the Electronic Medical Records Services, which
shall be governed by the BCA Agreements.

by 1 the products of services fumnished under this contract are fikely to, or do
hecame, the subject of such a claim of infringement, then without diminishing
Contractor's obligation to satisfy the final award, Contractor may at its option and
axpanse:

I} Procure for Metro the right fo continue using the products or services.

iy Replace or modify the alfeged infringing products or services with other
aqually suitable preducts or services that are satisfaciory to Metro, so that
they becorme non-infringing.

iy Rernove the products or discontinue the services and cancel any future
charges peraining thereto,

vy Provided, however, that Coniractor will nof exercise option bid. unti
Contractor and Metro have determined that options b and bii are
impractical.

cy Contractor shall have no liability to Metro, however, if any sucls infringement or
claim thereof is based upon or arises out of:

i) The use of the products or services in combination with apparatus or
devices not supplied or else approved by Contractor.

3
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11,

i) The use of the products or services in a manner for which the products or
services were neither designated nor cantemplated.

i) The claimed infringement in which Metro has any direct or indirect interest
by license or otherwise, separate from that granted herein.

Termination-Breach. Should either party fail to fuifili in a timely and proper manner
its obligations under this contract or if it should violate any of the terms of this contract,
the non-breaching party shall have the right to terminate the confract with a sixty (60}
day written notice, which notice shall specify the terms of the affeged breach. The
hreaching party shall have five (5) days from tecaipt of the written notice to cure such
breach in which case and the contract will continue without termination for breach.
Such termination shall not relieve the breaching party of any liability to the other party
for damages sustained by virtue such breach,

Fermination—-Funding. Should funding for this contract be discontinued, Metro shail
have the right to terminate the contract with a sixdy (60) day written notice to
Contractor.

Tennination—-Notice. Metro may terminate this contract at any time upon ninety (90)
days written nofice o Contractor, Metro shafl reimburse Confractor for alt work
parformed and invoiced in accordance with Section 3 of this contract up to the
effactive date of termination.

Complisnce with Laws., Contractor agreas (o comply with any applicable federal,
state and focal laws and regutations.

. Noflces snd Besfonation of Agent for Service of FProcess.

a) Notice of assignment of any rights to money due to Contractor under this cortract
must be mailed o hand delivered to the attention of Meire's Chief Accountant,
Dvision of Accounts, Dapartment of Finance, 222 Third Avenue North, Suite 750,
Mashville, Tennessee 37201, with a copy io the recipient for Metro notices listed
bhetow, Al other notices (o Metro shall be maited or hand delivered o

Department: Metro Health Depariment
Adt Dr. Stephanie Balley, Ditector
Addr: 311 23" Ave., North
Nashville, TN 37203
AND

hMetro Sheriff's Department
Darron Hall, Sheriff

506 2% Ave., North
Nashville, TN 37201

AND
Metro Purchasing Depariment
Jeff Gossage, Purchasing Agernt

4
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186.

222 3 Ave., No., Suite 601
Nashville, TN 37201

a)  Notices to Contractor shall be mailed or hand delivered to:

Contracior: Correct Care Solutions, LLC

Att'n: Patrick Cummiskey, Ex. Vice President

Addr: 3343 Perimeter Hilt Drive, Suite 200
Nashville, TN 37211

Telephone B15-324-5777 (direct) 615-319-4440 (cetli)

Fax 815-831-5131

E«mail Patrick@correctcaresolutions.com

h) Contractor designates the following as the Contractor's agent for service of
process and will waive any objection to service of process if process is served
upon this agent:

Dasignated Agenl: Patrick Curnmiskey, Ex. Vice President
Correct Care Solutions, LLC

Addcie: 3343 Perimeter Hill Drive, Suite 200
Mashville, TN 37219

Maintenancs of Becords.  Condracior shall maintain documentation for all charges
against Metro. The books, records, and documents of Contractor, insofar as they
refate to work parformed ar meney received under the contract, shall be maintained
for a pericd of three (3) full years from the date of final payment and wilt be subjedt to
audit, at any reasonable time and upon reasonable notice by Metro or #s duly
appointed representatives.  The records shall be maintained in accordance with
generally acoepted accounting principles.

Wonitoring. The Contractor's activities congducted and records maintained
pursuant to this Contract shiall be subject to monitoring and evaluation by Mestro, the
Department of Finance/Division of Infernal Audit, of their duly appointed
representatives.

Metro Properiy. Any Metro properly, including but not limited o books, records and

eauipment, that is in Contractor's possession shall be maintained by Contractor in
good condition and repair, and shall be returned to Metro by Contractor upon
termination of the contract. Al goods, documents, records, and other work product
and property produced during the performance of this contract are deemed to be
Metro property.

Modification of Contract. This contract may be moadified only by written amendment
executed by all parties and their signatories hereto. All change orders, where
required, shall be executed in conformance with section 4.24.020 of the Metropolitan
Code of Laws.

356572
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20.

Parinership/Joint Yenture.  Nothing herein shall in any way be construed or
intended to create a partnership or joint venture between the parties or to create the
refationship of principal and agent between or among any of the parties. None of the
parties hereto shall hold itself out in @ manner contrary to the terms of this paragraph.
No party shall become liable for any representation, act or omission of any other party
contrary to the terms of this paragraph.

Walver. No waiver of any provision of this contract shall affect the right of any party
thereafter to enforce such provision or to exercise any right or rermedy available to it in
the event of any other default.

Employment. Contractor shafl not subscribe to any personne! policy which permits
or allows for the promotion, demotion, employment, dismissal or faying off of any
individual due to race, creed, color, national origin, age, sex, or which is in violation of
applicable laws concerning the employment of individuals with disabilities.

Non-Discrimination. 11 is the policy of the Metropolitan Government not to
discriminate on the basis of age, race, sex, color, national origin, or disability in its
hiring and employment practices, or in admission to, access to, or operation of is
programs, services, and activiies. With regard to all aspects of this contract,
Contractor certifies and warrants it will comply with this policy. No person shall be
axcluded from participation in, be denied benefils of, be discriminated against in the
admission ot access to, or be discriminatad against in treairment or employment in
Metro's coniracted programs or aclivities, on the grounds of handicap and/ar
disability, age, race, color, refigion, sex, naetional origin, or any other classification
protected by federal or Tennesses State Conglitutional or statutory law; nor shall
they be excluded from padicipation in, be denied benefits of, or be otherwise
subjected o discrimination i the performance of contracts with Metro or in the
employment practices of Metro's Contractors.  Accordingly, all Proposers entering
into coniracis with Metro shall, upon request, be required to show proof of such
nondiscrimination and to post in conspicuous places that are available to all
emplovees and applicants, notices of nondiscrimination.

. Insurance. During the term of this Contract, Contractor shall at is sole expense

obtain and maintain in full force and effect for the duration of the Agreement and
any extension hereof at least the following types and amounis of insurance for
claims which may arise from or in connection with this Agreemant.

1.yCommercial General Liability Insurance occurrence version conmmercial generat
liability insurance or equivatent form with a fimit of not less than gne million
{$1.000.000.00) dollars each occurrence for bodily injury, personal injury, and
property damage If such insurance contains a general aggregate limit, it shall
apply separately to the workflocation in this Agreement or be no less than five
times the occurrence limit.

Such insurance shall:

a.) Contain or be endorsed to contain a provision that includes Metro,
its officials, officers, employees, and volunteers as additional

6
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insureds with respect to liability arising out of work or operations
performed by or on behalf of the Contractor including materiais,
parts, or equipment furnished in connection with such wark or
operations. The coverage shall contain no special fimitations on
the scope of its protection afforded to the above-listed insureds.

b.)  For any claims related to this agreement, Contractor's insurance
coverage shall be primary insurance as respects Metro, ifs officers,
officials, employees, and volunteers. Any insurance or self-
insurance programs covering Metro, its  officials, officers,
employees, and volunteers shall be excess of Contractor's
insurance and shall not contribute with i,

2. )Automotive Liability Insurance including vehicles owned, hired, and non-owned,

with a combined single limit of not less than one miltion ($1.000,000.00) doflars
each accident. Such ihsurance shall include coverage for loading and unloading
hazards. Insurance shall contain or be endorsed fo contain a provision that
includes Melro, its officials, officers, employees, and volunteers as addifions)
insureds with respect o liability arising oul of automobifes owned, leased, hired,
or borrowed by or on behalf of Contractor.

3. )Worker's Compensation (If applicable), Contractor shall maintain workers'

cornpensation insurance with statutory limits as required by the State of
Tenngsses or other applicable laws and emiployers’ llability insuranice with
limits of not kess than $100,000. Contractor shall require each of its
subcontractors (o provide Workers' Compensation for all of the latlet’s
smployess o be engaged in such work unless such employees are ¢
covered by Gontractor’s workers' compensation insurance covetage.

4 Other tnsurance: Premises and Operations Liabiity, Products and Completed
Operations Liability and Broad Form Contractual Liability with $1,000,000 per
occurrence of $5,000,000 aggregate per project.

Alse Professional Liability (including Errors & Omissions) of §1,000,000 per
occurrence and $5,000,000 aggregate.  Confractor shall provide professional
liability insurance covering claims arising from real or alleged arrors, omissions, or
negligent acts committed in the performance of professional services under this
contract,

4. )Other Insurance Reguirements, Contratior shalt:

ERNA AN

a. Prior to commencement of services, furnish Metro with original certificates
and amendatory endorsements seffecting coverage required by this section
and provide that such insurance shall not be cancelied, allowed to expire,
of be materially reduced in coverage except on 30 days' prior writien
notice to Metro's Law Departiment, 222 Third Avenue North, Suite 501,
Nashville, TN 37201.

b, Provide certified copies of endorsements and policies it requested by
Metro in lied of or in addition to certificates of insurance.
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Replace certificates, poiicies, and/or endorsements for any such insurance
expiring prior to completion of services.

d. Maintain such insurance from the time services commence untii services
are completed, Failure to maintain or repnew coverage or o provide
evidence of renewal may be treated by Mefro as a material breach of
coniract.

e, Place such insurance with insurer licensed to do business in Tennessee
and having A.M. Begt Company ratings of no less than A~ Modificatlion of
this standard may be considered upon appeat ¢ the Metro Direcior of Risk
Management Services.

f. Daleted,

Q. Any deductibles and/or self-insured retentions greater than $10,000.00
must be disclosed 10 and approved by Metro prior to the commencement
of services.

h. if the Coniractor has or obtaing primary and excess policy(ies), there shall
be no gap between the limits of the primary policy and the deductible
features of the excess policies.

Contingent Fees.  Conitactor hereby represents that Contractor has not been
refained or retainad ary persong to solich or secure & Metropolitan Government
contract upon an agreement or understanding for a conlingent  commission,
parcaniage, o brokerage fee, except for retention of bona fide emplovees or bona fide
established commarcial selling agencies for the purpose of securing business. Breach
of the provisions of this paragraph is, in addition to & breach of this contract, a breach
of sthical standards which may resull n civil ov criminal sanciion andfor debarment or
suspension ffom being a contractor or subcontracior under Metropolitan Govermment
confracis.

3. Giratuitios and Kickbacks. 1t shall be a breach of ethical stendards for any person o

offer, give or agree o give any emmployee or farmer employee, or for any employee or
former employee o solicit, demand, accept or agree 1o accept from another person, &
gratuity or an offer of employment in connection with any decision, approval,
disappraval, raecommendation, preparation of any pan of a praogram requirement or a
purchase request, influencing the content of any specification or procurement
standard, rendering of advice, investigation, auditing or in any other advisory capacity
in any proceeding or application, request for ruling, defermination, claim or controversy
or other particular matier, peraining to any program requirement of a contract or
subcontract or to any solicitation or proposal therefor. i shall be a breach of ethical
standards for any payment, gratuity or offer of employment to he made by or on behalf
of a subcontractor under a confract to the prime contractor ot higher tier subcontractor
or @ person associated therewith, as an inducemant for the award of a subcontract or
order. Breach of the provisions of this paragraph ig, in addition to a breach of this
contraci, a breach of ethical standards which may result in civil or criminal sanction
and/or debarment or suspension from being a contractor or subcontractor under
Metropolitan Governiment contracts.

50572



I,

24,

28,

26

27.

28.

Indemnification and Hold Harmlegss. Contractor shall indemnify and hold harmiess
Metro, its officers, agents and employees from:

a) Any claims, damages, costs and attorney fees for injuries or damages arising, in
part or in whole, from the negligent or intentional acts or omissions of Contractor,
its officers, employees and/or agents, including its sub or independent contractors,
in connection with the performance of the contract; provide that Contractor shall
have no lability to Metro under this provision for mafters arising from the
negligence or willful misconduct of Metro its officers, agents and employees, and,

by Any claims, damages, penalties, costs and attomney fees arising from any failure
of Contractor, its officars, employeas and/or agents, including its sub or indepen-
dent contractors, io observe applicable taws, including, but not fimited to, labor
faws and minimum wage laws,

¢y Pursuant to Tennessee Attorney General Opinion 83-01, Metro will not indemnify,
defend or hold harmiess in any fashion the Contractor from any claims arising
from any failure, regardless of any language in any attachment or other document
that the Contractor may provide.

dy Confractor shall pay Metro any expenses incurred as a result of Contractor's
failure to fulfili any obligation in a professionat and timely manner under this
Contract.

Aftorney Feps. Contraclor agrees that in the event either party takes legal action to
erforce any provision of the contract or to oblain a remedy for any breach of this
contract, and in the event Metro prevails in such action, Contractor shall pay all
expanses of such aclion incurred at any and all stages of the litigation, including costs,
and reasonable atiorney fees for Metro.

Asgsionment-Consent Reguired. The provisions of this condract shall inure fo the
benefit of and shall be binding upon the respective successors and assignees of the
partigs hereto. Except for the rights of money due to Contractor under this contract,
neither this contract nor any of the rights and obligations of Contractor hereunder shall
he assigned or fransfarred in whole of i part without the prior written consent of
Metro.  Any such assignment or ransfer shall not reiease Contractor from is
obligations hereunder. NOTICE OF ASSIGNMENT OF ANY RIGHTS TO MONEY
DUE TO CONTRACTOR UNDER THIS CONTRACT MUST BE SENT TO THE
ATTENTION OF METRG'S CHIEF ACCOUNTANT, DIVISION OF ACCOUNTS,
DEPARTMENT OF FINANCE, 222 THIRD AVENUE NORTH, SUITE 750,
NASHVILLE, TENNESSEE 37201,

Entire Contract. This contract sets forth the entire agreement between the parties
with respect to the subject matter hereof and shall govern the respective duties and
obligations of the parties.

Force Majeurg. No party shall have any liability to the other hereunder by reason of
any delay or failure to perform any obligation or covenant if the delay or failure to
perform is pccasioned by force majeure, meaning any act of God, storm, fire, casuaity,

9
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30.

31.

32

unanticipated work stoppage, strike, lockout, 1abor dispute, civit disturbance, rict, war,
naticnal emergency, act of Government, act of public enemy, or other cause of similar
or dissimilar nature beyond its control.

Goveming Law. The validity, construction and effect of this contract and any and all
axtensions and/or modifications thereof shall be governed by the laws of the State of
Tennessee. Tennessee law shall govern regardless of any language in any
attachment or ather document that the Contractor may provide.

Venue. Any action between the parties ariging from this agreement shall be
maintained in the courts of Davidson County, Tennessee.

Severability. Should any provision of this contract be declared to be invalid by any
court of competent jurisdiction, such provision shall be severed and shall not affect the
validity of the remaining provisions of this contract.

HipaA, A, Definitions,The following terms shall have the meaning indicted when
capitalized and used in this Contract:

1. "Business Associate/Contractor” for the Metropolitan Government of
MNashville-Davidson County ("Metro") i defined as a company of person,
outside of Metro's workforce, who, (i} on behalf of Metro provides a service or
function that involves the use or disclosure of individually identifiable hesith
informatiort 1o perform the service or function, and (i) is required to enfer into
a husiness associate agreement with Metre pursuant to the ferms of the
Federal Privacy Regulations. Some examples may inciude, but are not
limited to, transportation companies, shredding compandes, medica] bifling
and collection companias, efc.

2. "Federal Privacy Regulations” mean the regulations sontained in 45 CF.R.
parts 160 and 164, as amendad,

3. "Federal Security Regulations” mean the regulations conlained in 45 CF R,
parts 160, 162 and 164, as ameanded,

4. "HiFAA” means the administrative simplification seclion of the Health
Insurance Portability and Accountability Act of 1996, as codified at 42 U.5.C.
§ 1320d through d-8,

o

“Protected Health Information” or "PHI" means any protected health
information, as defined in 45 C.F.R. 164.501, as amended.

6. “Required by tLaw" means a mandate contained in law that compels a
covered entity to make a use or disclosure of protected health information and
that is enforceable in a court of faw. Required by Law, includes, but is not
limited to, court orders and courf-ordered warrants; subpoenas or summons

10
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issued by a court, grand jury, a governmental ot tribal inspector general, or an
administrative body authorized to require the production of information; a civil
or an authorized investigative demand; Medicare conditions of participation
with respect to health care providers participating in the program; statues or
regulations that require the production of information, including statutes or
regulations that require such information if payment is sought under a
government program providing public benefits.

Permitted Uses and Disclosures, Business Assocciate/Contractor shall not
use or disclose any Protected Health Information other than as permitted by this
Contract in order to perform Busingss Associate/Contractor's obligations under
this Contract or as Required by Law. Business Associate/Contractor may also
use or disclose PHI as required for Business Associate/Contractor's proper
management and adminisiration, provided that if Business Associated/Contractor
discloses any PHI to a third party for such a purpose, Business
Associate/Contractor shall enter into a wiitten agreement with such third party
requiring that party: (i) to hold the PHI confidentially and not to use or further
disclose the PHI except as Required by Law, and (ii} to notify Business
Associate/Contractor immediately of any instances of which it becomes aware in
which the confidentiality of the PHI is breached.

Minimum Necessary Information, Safequards. Business Associate/Contractor
shall only request from Metro, and shall only use and disclose, the minimurm
amount of PHI necessary to carty out the Business Associate/Contractor's
responsibilities under this Condract.  Business Associate/Contractor shal
implement appropriate safeguarde to prevent the use or discloswe of Melro's
Protected Health Information other than as provided for in this Contract.
Business AssociatefContracior becomes aware of any use o disclosure of
Metro's Protected Health Information not provided for in this Contract, Business
Assoctate/Contractor shall report such information to Metro within thirty (30) days
of a8 soon a3 possible thereafter.

Reporting, If Business Associate/Contractor becomes aware of any use or
disclosure of PHI in violation of this Contract, Business Associate/Contractior
shall immediately, but no more than thirty (30) days repert such information to
Metro, Business Associate/Contractor shall also require its employees, agents,
and subcontractors to immediately report any use or disclosure of PHI in viofation
of this contract. Businass Associate/Contractor shall cooperate with, and take
aty action required by, Metro to mitigate any harm caused by such imptroper
disclosure.

Agents and Subcontractors. Business Associate/Contractor shall require any
agent or subcontractor that carries out any duties for Business
Associate/Contractor involving the use, custody, disclosure, creation of or
access to PHI {o enter into a written contract with Business Associate/Contractor
containing provisions substantially identical to the restrictions and conditions set
forth in this Contract.

11

S T S



55057

Policies, Privacy Practices and Restrictions. Business Associate/Contractor shall
assure that each of its agents and employees has received appropriate training
regarding HIPAA confidentiality and patient privacy compliance issues,

. Patient Rights. Business Associate/Contractor acknowledges that the Federal

Privacy Regulations redquire Metro to provide patients and Metro's employees
and their dependents with a number of privacy rights, including (1) the right to
inspect PH! within the possession or control of Metro, its Business
Associate/Contractors and their subcontractors, {2) the right to amend such PHI,
(3) the right to obtain an accounting of certain disclosures of their PHI to third
parties and (4} the right to request confidential communications of their PH!
Business Associate/Contractor shall respond o such request in a timely manner.
Business Assotiate/Contractor shall establish and maintain adeqguate internai
controls and procedures allawing it to readily assist Metro in complying with
patient and Metro employee's and their dependent's request to exercise any
patient rights grantad by the HIPAA Privacy Regulations, and shall, at no
additional cost to Metro, comply with all such request to amend, provide access
to, receive confidential communications or create an accounting of disclosures of
the PHI in the possession of Business Associate/Contractor or its agenis and
subcontractors.  If Business Associate/Contractor receives a request directly
from a patient {0 exercise any patient righis granted by the Privacy Regulations,
Business Associate/Contractor shall immediately forward the request to Metro.

- HIPAA Security Requirements. At such time when the Federal Security

Regulations are effective, Business Associate/Contractor shall have implemented
adrinistrative, physical and technical safeguards that reasonably  and
appropriately  protect the confidentiality, integrily and availability of Metro's
alectronic Protected Health Information that Business Associate/Contractor
cregtes, receives, maintains of ransmits o behalf of Metro as required by the
Federal Secunity Regulations.  Upon request, Business Associate/Contractor
shalt allow Metro (o review such safeguards.  Business Assoclate/ Contractor
shall promptly report to Metro any security incident involving electronic PHI of
which Business Associate/Contractor becomes aware,

Audite and Inspections. Business Associate/Contractor shall make its internal
practices, books and records relating to the use and disclosure of PHI available
to Metro for inspection upon request and to the Secretary of Health and Human
Services to the extent required for determining Metro's compliance with the
Privacy Regulations.

Termination and Return of PHI. Notwithstanding anything to the contrary in the
Contract, Metro may terminate this Contract immediately if, in Metro’s opinion,
Business Associate/Contractor breaches any provision of this Contract. Metro
may, in its sole discretion, give Business Associate/Contractor thirty (30) days in
which to cure the breach and mitigate any damages. Upon termination of this

12
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contract for any reason, Business Associate/Contractor, shall, if feasible, return
or destroy, as determined by Metro, all PH! received from Metro or created by
Business Associate/Contractor on behalf of Metro. f such return or destruction is
not feasible, as mutually agreed to by the parties, the parties agree that the
requirements of this Contract shall survive termination and that Business
Associate/Contractor shall limit alt further uses and disclosures of PHI to those
purposes that make the return or destruction of such information infeasible.
Upon Metro's request, Business Associate/Contractor shali certify in writing the
all of Metro’s Protected Health information has been destroyed.

Interpretation, Any ambiguity in this Contract shall be resolved to permit Metro to
comply with the Federal Privacy Regulations and Federal Security Regulations.

13
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33. Effective Date. This contract shalt not be binding upon the parties until it has been

signed first hy the Contractor and then by the authorized representatives of the
Metropolitan Government and has been filed in the office of the Metropolitan Clerk.
When it has been so signed and filed, this contract shall be effective as of the date first

written abova,

THE METROPOLITAN GOVERNMENT OF
NASHVILLE AND DAVIDSON COUNTY:

Purchasing Agent:
T . %, 3
77 5

RECOMMENDED:
Department Head

Ses
Department: Metro Sheriff's Department

égm AS m AVAILABILITY OF
93

NS

/

Director sx? &“‘ Enamw

APPROVED AS TO RISK Akl

NG URANC&

CONTRACTOR

CORRECT CARE SOLUTIONS, LLC

/? ] N

BY: 40 ) C/>\ )
(;)

Tithe: E){-((—-‘;--—{ iee . ﬁ/l";'_,’f.\;

Sworn to and subscribed to before me, a
Wotary Publu‘: thig (x\“\

day @f D pkeraoe ‘ , 2005 |
by Ve 3 Corvarkey, :
the f.)xtt’u‘tk\;‘,(' \\\Q: @\\i‘;‘u((\%\% of
Contractor and duly authorized to
gxeculy this instrument on Contractor's
fm&h&ﬁ?

\ MKH\M\%\\ 1 Mo Wl

Notary Public
My Commission Explres |\~ 2\ -0l

RYUIEALRETIVY

N oL,
'}\’\“\{. e :a o @/4);{\ P“,-_'
3 f’ e e
:' \ o v on’:"n E
[ L fa : E
FILED IN THE OFFICE OF THE e RO v S
METROPOLITAN CLERK: Lk ««j\;{‘i\;
(W ! ~ ) ﬁi..‘);’-[;'.,‘/ : 4;:* h‘n B * \\\
I elogl B iy’ RS
f 4 d My Compmission ‘;A( isas 1OV, 25, 2006
Date: 9 /30/ 008

355057.2

14




B,

Affidavits

As used herein, "Offeror” will include bidders and proposers.

Compliance with Laws: After first being duly sworn ac ordmg to law, the ungemgned (Affiant)
states that he/she is the {NE (Title) of Canes o1, {Offeror), and
that Offeror is presently in compliance with, and will continue to ma:ntam compliance with, all
applicable laws. Thus, Affiant states that Offeror has all applicable licenses, including business
licenses, copies of which are attached hereto. Finally, Afflant states that Offeror is current on
its payment of all applicable gross receipt taxes and personal property taxes.

Contingent Feas: |n accordance with the Metropolitan Government's 1992 Procurement Code,
it is a breach of ethical standards for a person to be retained, or to retain a person, to solicit or
secure a Metropolitan Government contract upon an agreement or understanding for a
condingent comimission, percentage, of brokerage fee, except for retention of bona fide
employses or bona fide established commercial selling agencies for the purpose of secwing
business. After first being duly sworn accarding to law, the undersigned (Affiant) states that the
Offeror has not retained anyone in violation of the foregoing.

Keos-Diserimination: After first being duly sworn according to law, the undersigned (Affiant)
siates that by its employment policy, standards, and praclices the Offeror does not subscribe to
any personnel policy which permife or allows for the promotion, demotion, smployment,
dismissal, or faying off of any individua!l dua (o Msfher race, creed, color, national origin, age, or
seyx, and that the OFaror is not in viclation of and will not vivlate any applicable laws concerning
the employment of individuals with disabilities.

it is the policy of the Metropolitan Government not to discriminate on the basis of age, race, sex,
cotor, national origin, or disability in s hirng and employment practices, or i admission to,
access (o, or oparation of its programs, services, and activiies. With regard to all aspects of its
contract with the Metropotitan Govarnment, Offeror cerlifies and warrants it will comply with this
policy.

Andd Ferthar Affiant sa wm apot!

By, //33( ,,,,,,, L. .

Title: Brece boot s t,)/f"»'elr" L.
Address: 35y A feroagden (Al e
Skt 0o fYrbo e Fas 3731y

3 /,\ 2 . .
Sworn toand subscnbed bafore me on thas&@éay of MR g)\h et 2005 .
Ol o “h- Lleaked.

PLvELy
Notary Pubhé > Y st
. dog
My commission expires: \\ = X (il St ,,«;‘ /"«,
wowtow " -
-~ : . '_’\ -:'.
I T
o u -
s M
o ¢ > 2
< ool 3
PN -
~ ”, IRV
: ,A" A‘ . ) ’ 2 N _‘s“
15 ‘o, ) o -;‘\,’ . \\‘r\\
285057 RATITIUTITEEN.
550570

My Cormlizzion Lapices NGV, 25, 2008
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Harden, Dianne (Health)

From: Watson, Heather (Finance - OMB)

Seni:  Thursday, May 28, 2009 3:36 PM

To: Diamond, Jim (Health); McDonald, Angie (Finance - Procurement - Purchasing)

Cc: Romine, Stan (Health), Harden, Dianne (Health); Hagar, Leigh Anne (Finance - OMB)
Subjeci: RE; Correct Care Solutions Contract Amendment

Jim: There is no problem with keeping Section 3 in the amendment. | will also make note that this is a subcontract
hetween CCS and BCA.

Angie: Thanks for the clarification.

From: Diamond, Jim {Health)

Sent: Thursday, May 28, 2009 3:04 PM

To: McDonald, Angie (Finance - Procurement - Purchasing); Watson, Heather {Finance - OMB)
Cc: Romine, Stan (Health); Harden, Dianne (Health); Hagar, Leigh Anne (Finance - OMB)
Subjeck: RE: Correct Care Soluticns Contract Amendment

Metro does not pay BCA, CCS pays BCA. That money was built into the centract. Would it be clearer if the part of the
amendment referring fo license fee access is deleted?

Frems McDonald, Angie (Finance - Procurement - Purchasing)

Sent: Thursday, May 28, 2009 2:58 PM

To: Watson, Heather (Finance - OMB)

Ce: Diamond, Jim (Health); Romine, Stan (Health); Harden, Dianne (Health); Hagar, Leigh Anne (Finance - OMB)
Subject: RE: Correct Care Solutions Contract Amendment

The cost is the same as the original contract, instead of the money going to BCA it is now to Correct Care, so the value of
the coniract is the same only the contractor receiving the money has changed. AM

Frown: Watson, Heather (Finance - OMB)

Sent: Thursday, May 28, 2009 2:53 PM

To: McDonald, Angie (Finance - Procurement - Purchasing)

Ce: Diamond, Jim (Health); Roming, Stan (Health); Harden, Dianne (Health); Hagar, Leigh Anne (Finance - OM#)
Subject: RE: Correct Care Solutions Contract Amendment

Emportance: High

Angie-

| have received contract # 16042 Adm #2 between the Health Department and Correct Care Solutions with a
$140,532,00 amendment value. According to Section 3 of the amendment:

"Cost for transition and providing the electronic medical software services of 'CSS' ERMA (sm) product will not cost
any additional charges to Metro."

According to this statement, the amendment value should be $0. Please advise.

Thanks-

Heather L. Watson, MPA

6/9/2009



Metro Government of Nashville and Davidson County
Department of Finance/OMB

222 3rd Ave North, Suite 550

P: 615.862.6524

F: 615.880.2800

From: Harden, Dianne (Health)
Sent: Wednesday, May 27, 2009 5:03 PM

To: Watson, Heather (Finance - OMB)

Cc: Diamond, Jim (Health); Romine, Stan (Health)
Subject: RE: Correct Care Solutions Contract Amendment

Heather,

The contract states that "product will not cost any additional chargt
and $4,430.42 for year 5 { $53 165.04) were in the BCA contract (¢
value should be -0-.

Let me know if you ne

Dianne

‘OM

—
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From: Watson, Heat QAA —V. J;: @  Sig. vz '
Sent: Wednesday, M Cor vt o - : ——t die
To: Harden, Dianne —— Wy Y Con P ¢ /-
Subject: Correct Ca )\_ \‘\ CrQ _\,4_& T ) AWl
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