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MEMORANDUM OF UNDERSTANDING
BETWEEN
METROPOLITAN DEVELOPMENT AND HOUSING AGENCY
AND
THE METROPOLITAN GOVERNMENT OF NASHVILLE-DAVIDSON COUNTY
ACTING BY AND THROUGH
THE METROPOLITAN DEPARTMENT OF SOCIAL SERVICES

Memorandum of Understanding

" This Memorandum of Understanding (MOU) outlines the process by which the Metropaolitan

Development and Housing Agency (MDHA) will transfer the Homeless Management Information
System Llead (HMIS Lead) responsibility for the Nashville-Davidson Continuum - Care
Homelessness Planning Council (CoC) to the Metropolitan Government of Nashville and
Davidson County (Metro) acting by and through the Metropolitan Department of Social Services
(MmSS), '

In accordance with the requirements of the CoC Charter, the CoC general membership voted to
approve MSS as the HMIS Lead at their May 17, 2018 meeting. Subsequent to this approval,
MDHA and MSS requested that the United States Department of Housing and Urban
Development (HUD) approve the transfer of the 2018 Homeless Management System (HMIS)
Grant to Metro. HUD approved this transfer on July 30, 2018 (see Exhibit A).

Purpose of the Memorandum

The purpose of this Memorandum is to define the responsibilities of MDHA and Metro via MSS
in effecting/facilitating the transfer of HMIS Lead upon approval and acceptance by Metro
Council.

MDHA Is assigning the Grant Agreement amendment for Project Number: TN0O0O&0L4J041710
(HMIS Grant) in the amount of $53,508 with an effective date of July 1, 2018 (see Exhibit A) to
Metro. MDHA has not and will not make draws agamst the HMIS Grant, and the full amount of
the award will be assigned to Metro.

MDHA is assigning to Metro its agreement with Bowman Systems, a Mediware Company, {see
Exhibit B) to provide software services for HMIS management untll the agreement’s expiration
at midnight on Novernber 30, 2018. MDHA avows that all amounts due and owing under the
Bowman Agreement have been paid priot to its assignment to Metro.

Additironally,'MDHA will provide guidance and staff support as needed during the transition
process to ensure a smooth transfer, '

Metro accepts assighment and assumes all the duties and obligations under the HMIS Grant
effective July 1, 2018, and will utilize said grant funds to support HMIS management. Metro
shall be responsible for costs incurred related to HMIS management, including costs incurred
prior to the assignment and the establishment of an account in HUD’s Line of Credit Control
System (LOCCS) and/or other system required by HUD,
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Metro accepts assignment of the above referenced Bowman Agreement and accepts
responsibility for payment of any additional amounts due and owing for services rendered after
the effective date of the assignment and any extension thereof by Metro.

1l Modifications
This MOU may be amended at any time by an agreement in writing executed by authorized
representatives of the MDHA and Metro.

v. Notices

All notices under this Agreement shall be in writing and sent by certified mail, facsimile
transmission, or hand delivery to the names and addresses listed below for each party. A party
shall notify the other party as provided herein of any change in the designee and address.

MDHA

James E. Harbison, Executive Director
701 South 6™ Street

Nashville, Tennessee 37206

Metropolitan Social Services
Attention: Renee Pratt, Executive Director
P. 0. Box 196300

. Nashville, Tennessee 37219-6300

Metropolitan Homeless Impact Division
Attention: Judith Tackett, Director

P. 0. Box 196300

Nashville, Tennessee 37219-6300

{Remainder of Page Intentionally Left Blank.]
[Signature Page Follows.]
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Signatures for MEMORANDUM OF UNDERSTANDING between MDHA and Metro.

Qs 1, \Xa&,\,.‘_ ?’/D?cf /30 ¥

James E. Ha rbison, Executive Director Date
MDHA _ '
{
% /1 /18
- X
Renee Pratt, I;Qecutiu?D'lr/ector ‘ : Date
MSS _
APPROVED AS TO AVAILABILITY OF FUNDS: | =
| | |
_ Talia Lomax-0’dneal, Koo Date :
Director of Finance ' o

APPROVED AS TO FORM AND LEGALITY:

e Y (L, < f2e)i

Will Choppin, MDHA Gc;?wcounsfer Date’
YW /x/é/ //}‘/N//fs"

f B

Ass(i/st%nt Metropalitan Attorney Date
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U. S, Department of Housing and Urban Development

1%
£
oS

Tarr ot

Knoxville Field Office, Region IV
John J. Duncan Federal Building
. 710 Locust Street, Suite 300

; Knoxville, Tennessee 37902 - 2526

o Uap,
*
*

q"ﬁm

Tuly 30, 2018

James Harbison, Executive Director
Metropolitan Development and Housing Agency
701 South Sixth Street

Nashville, TN 37206

Dear Mr. Harbison:

SUBJECT: Transmittal of Assignment and Assumption Grant Agreement Amendment
Project Number: TN0060T.4J041710

This Office has received your request to transfer the Homeless Management Information
System (HMIS) grant from Metropolitan Development and Housing Agency (MDHA) to the
Metropolitan Government of Nashville — Davidson County, The request was also confirmed in a
June 7, 2018, letter from the Metropolitan Government of Metropolitan Social Services agreeing
to administer the grant. After reviewing the submitted documentation, this Office approves the
request. The effective date of the Assignment and Assumption grant amendment is July 1, 2018.

You ate reminded that, MDHA shall remain responsible for any noncompliance issues
that occurred prior to the reassignment of this grant to the Metropolitan Government, if any.
I have signed and dated each Assignment and Assumption Grant Agreement Amendment,
Please, also sign and date each one and obtain the signatures/dates from the Metropolitan
Government, as required, on each one, Once all signatures/dates have been obtained, please mail
two agreements back to this Office, keeping one each for MDHA and the Metropolitan
Government, In addition, the enclosed audit survey is to be completed and returned by the
Metropolitan Government as the new grantce for this grant. If you have any questions regarding
the amendment, please contact Apryl LaMaster, Community Planning and Development
Representative at(865) 484-8224.,

incerely yours,

V\‘?’\ S \Walezy,

Mary'C. Wilson, Dlrector

Office of Community Planning

and Development

Enclosures
ce
Honorable David Briley

Mayor, Metropolitan Government of Nashville and Davidson County
Ms. Renee Pratt
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KNOXVILLE QFFICE OF COMMUNITY PLANNING DEVELOPMENT
FEDERAL AUDIT SURVEY

DATE: 1012118 nawe oF eranTee Medropol thamn Nashulle v Dasdsen nym\‘@ Tesmemte
‘GRANT NUMBERS (Note please list all active Continuum of Care and HOPWA grants); )

Tilafo @ gy“m

NAME & TITLE PERSON COMPLETING THIS EORM: Dy y
eatial 4cd outriting

ORGAN|ZATION'S FISCAL YEAR: dulu f = Jupe 30
' Exan?p!e: July 1-July 30, January 1-December 31
Nofe: Flscal year may be differsnt from grant's program yearfoperaling year.

PLEASE INDICATE THE TOTAL AMOUNT OF FEDERAL FUNDS

EXPENDED BY YOUR ORGANIZATION LAST FISCAL YEAR? ¢ |

PLEASE ESTIMATE THE TOTAI/ AMOUNT OF FEDERAL FUNDS - BV ended 06 :

EXPECTED TO BE EXPENDED/BY YOUR QRGANIZATION IN THIS o Vendes 0@/.35//3 ,

FISCAL YEAR: ﬁ’\zgtem{ govecnment-(al) clepart~ | 3 |74 548 30 curremtly au Ao
Men ‘)N&o(uﬁ ublic. Sehoo (s / ’ A ! ?9

IS AN ANNUAL AUDIT COMPLETED FOR EACH FISCAL YEAR? v YES . NO

IN WHAT MONTH DOES YOUR ORGANIZATION NOHMALLY REQUEST .
AN INDEPENDENT AUDIT QF ITS OPEATIONS? ) IJE-W € 30 Yedar C. i’)p{
: /

IN WHAT MONTH IS THE INDEPENDENT AUDIT OF YOUR .
ORGANIZATION'S OPERATIONS NORMALLY COMPLETED? Decepmher

(If an audit is required, the audits shall be submitted within the saller of 30 days after receipt of the auditor’s repori(s), or nine months after the
end of the aud!i perlod, unless a longer period s agreed to In advance by the cognlzantfoversight agency for aydht,)

IF YOUR ORGANIZATION EXPENDS $760,000 OR MORE IN FEbEHAL FUNDS IN ANY FISCAL OR PROGRAM YEAR, PLEASE
INDICATE WHICH FEDERAL AGENCY IS YOUR COGNIZANT/OVERSIGHT AGENCY:

Health & Human Services

{Grant reclplenis expending more than $26 milllon a year In Federal awards shall have a cognizant agency for audit, The eognlzant agenoy shall be the Federal awarding agency
1hat provides the predominant amount of direct imding to a reciplent unless the Offfce of Management and Budgst (ONB) makes 4 speciflc cognizant agenoy for audlt asslgnment,
An Ovarsight agency means lhe Federal awarding agency lhal provides the predominant amount of diract funding to a recipient NOT asslgned a cognlzant agency for audit,
Example of soms cognizantfoversight agencles are: Depariment of Labor, Department of HousIng and Urkan Develcpment, Dapartment of Heallh and Human Services, ete.).
Please provide the raquested informallon via fax, mall or omall lo Deana Doyle, Flnancial Analyst, of the Knoxville HUD Office, Ms, Doyle's contact Information Ilsted below:

FAX: (865)545-4575 _ EMAIL: deanz.l.doyle@hud.gov

- MAILTO; Deana Doyle, Financlal Analyst
' ' U.S, Department of Housing and Urban Development
John J. Duncan Federal Bullding " F
710 Locust Street, S.W., Sulte 300
Knoxville, TN 37902-2526

Revised 3/8/2018
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Assignment and Assumption
Grant Agreement Amendment

This agreement is made by and between the United States Department of Housing,

and Urban Development (HUD), Metropolitan Development and Housing Agency
(MDHA) and Metropolitan Government of Nashville and Davidson County.

RECITALS

WHEREAS HUD and MDHA entered into the initial Grant Agreement for project
number TNO060LAJ040801 in 2009, located in Nashville, Tennessee; and most recently,
the renewal Grant Agreement approved in 2018 under project number
TNOO60LAJ041710; and

WHEREAS under the terms of the renewal Grant Agreement, MDHA received a grant
from HUD, in the amount of, $53,508 to be used to carty out the project described in the
original grant application over a one-year period. The grant agreement was executed, on
April 16, 2018, The term of the grant is July 1, 2018 to June 30, 2019,

WHEREAS MDIIA wishes to be released from Grant Number TNO060LA4T 041710; and

WHEREAS Metropolitan Government of Nashville and Davidson County, desires to
assume the obligations of MDHA under the Agreement, attached: and

WHEREAS HUD has reviewed the request and approves the grant to be transfetred to
Metropolitan Government of Nashville and Davidson County; and

NOW, THEREFORE, in consideration of the premises the parties agree as follows:

1. MDHA hereby assigns all of its rights and interest in the Grant Agreement for grant
number TN0O060LA4J041710 to Metropolitan Government of Nashville and Davidson
County who hereunder accepts assignment and assumes all the duties and obhgatlons
of the grantee under the Grant Agreement effective July 1, 2018.

2. This Agreement shall be effective as of July 1, 2018. Notwithstanding the transfer of
the rights and obligations under the Grant Agreement to the Assignee, the Assignor
shall remain responsible for any noncompliance issues that occurred prior to the
assignment of this grant, if any; :

This Assignment and Assumption Agreement constitutes the entire agreement of the
parties, witnessed by the signatures of both parties where indicated below, The terms of
the Grant Agreement (attached) except as herein modified ate unamended and remain in
force and effect.

Based on the above:
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1. The Grant Agreement is hereby changed by appointing the Melropolitan
Government of Nashville and Davidson County, as the Grantee for the remainder
of the term of project number TNO060L4J041710.

2. The effective date of this change is July 1, 2018,
3. All other provisions of the original grant remain unamended,
This Agreement is hereby executed on behalf of the parties as follows:

THE DEPARTMENT OF HOUSING AND URBAN DEVELOPMENT OF THE
UNITED STATES OF AMERICA, ‘
By the Secretary of Housing and Urban Development

A, '
BY: ‘W‘c al Q‘ﬁ \ ih“:l«:a R
Mary C.\Wilsén, Director
Office of Community Planning and Development

€

DATE: _Dnf Egg AT
ASSIGNOR

" i \ § {
BY: (:fi?"r&‘? ?l \"\—r\.,‘__\zv\‘_ﬂ..- & -37% "ES
Authorize{l/Signature and Date

James Harbison

Typed name of signatory

Executive Director, Metropolitan Development and Housing Agency
Title

ASSIGNEE

BY:

Authorized Signature and Date

__David Briley
Typed name of signatory

Mavyor, Metropolitan Government of Nashville and Davidson Count}j i
Title
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SIGNATURE PAGE
FOR
GRANT NO._HMIS Grant TN0O060L4J041710

IN WITNESS WHEREOF, the parties have by their duly authorized
representatives set their signatures.

METROPOLITAN GOVERNMENT OF
NASHVILLE AND DAVIDSON COUNTY

4 /1] 1%
Sepviceés Department Date
APPROVED AS TO AVAILABILITY
OF FUNDS:
Taliaomax-O'dneal, Director X Date
Department of Finance }(\
APPROVED AS TO RISK AND INSURANCE:

/")-.::(., u’ AW 213 L5
Director-6f Insurance Date
APPROVED AS TO FORM AND
LEGALITY:

,Zﬂﬂ// %/é/ 10/ ]k
Metropolitan Attorney Date / "~/
David Briley Date

Metropolitan Mayor

ATTEST:

Metropolitan Clerk : Date
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Tax {2 Number: 62- Eﬂﬂl(b._.a ( ) :
Grantee Name: Metropolitan Development & Housing Agency {HMIS Renewal)
Grant Numher. TNBOS0LAJ041710
1 i 4/16[13
012085537

JCOPE OF WORK far

F¥2817 COMPETITION .

, ERGE.

o Oﬁ\ﬁ‘_ ,_;___)é ‘i*{}eat listad.an thils Seope of Wark Is governed by the Act and Rule, as they may be

KHOP ﬁf? frifed fronfirne: t6 . The project is also subject to the terms of the Notlce of -
Funds Avallability for the fiscal year competition In which the funds were awarded and
to the applicable annual appropriations act.

2. HUD designations of Continuums of Care as High-performing Communities {HPCS) are
published in the HUD Exchange in the sppropriate Fiscal Years' CoC Program
Competition Funding Availability page. Notwithstanding anything to the contrary in the
Application or this Grant Agreement, Recipient may only use grant funds far HPC
Homelessness Prevention Activities If the Centinuum that deslgnated the Reclpient to
apply for this grant was designated an HPC far the applicable fiscal year.

3. Recipient is not a Unified Funding Agency and was not the anly Applicant the Continuum
of Care deslgnated to apply for and receive grant funds and is not the only Recipient far |
the Continuum of Care that designated it. HUD’s total funding obligation for this grant
is $53,508 for.project number TNODS0L4J041710, If the prajectis a renewal to which
expansion funds have been added during this competition, the Renewal Expansion Data
Repart, including the Summary Budget therein, in e-shaps Is Incorporated herein by
reference and made a part hereof, in accordance with 24 CFR 578.105(b}, Recipient is
prohlbited from moving more than 10% from one budget line item In a project’s
approved budget to another without a written amendment to this Agreement. The
obligation for this project shall be allocated as follows:

a. Continuum of Care planning actlvities 5
b. UFA costs St
¢. Acquisition S
d. Rehabilitation S
e. New construction I
f. Leasing -
g. Rental assistance § _
h. Supportive services KN
i. Operating costs § .
j. Homeless Management Information System $50,861
k. Adminlistrative costs -$2,547
I.  Relocation costs 8.
m. HPC homelessness prevention activities:
Housing relocation and stabilization services 8.
Short-term and medium-term rental assistance S .
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Tax 10 Number: EZ~EU€)1§.-J e

[‘7‘

Grantee Name: Metropolitan Davelopmant & Housing Agency (HMIS Renewal)
Grant Number: TNO060L4J041710
Effective Date: 4/16/18

4.

3

aY:

. DUNS Number: 072086507

The perfarmance perlod for the project begins 3/1/18 and ends ({32019, No funds
for new prajects may be drawn down by Recipient untll HUD has approved site control
pursuant to §578,21 and §578,25 and no funds for renewal projects may be drawn
down by Reciplent befare the end date of the praject’s final operating year under the
grant that has been renewed.

If grant funds will be used for payment of Indiract costs, the Reclplent Is authorlzed ta
Insert the Reclpient’s federally recognized indirect cost rates on the attached Federally
Recognized Indlrect Cost Rates Schedule, which Schedule shall be incorporated herain
and made a part of the Agreement. No Indirgct costs may be charged to the grant by
the Reclpient if their federally recognized cost rate is not listed on the Schedule.

The project has not been awarded project-based rental assistance for a term of fifteen
(15) years. Additional funding Is subject to the availability of annual appropriations.

UNITED STATES OF AMERICA,
Secretary of Housing and Urban Development

(Tvned Nama and Title}

Moo
el

{Date}

RECIPIENT
Vietrapolitan Develo

nent B Housing Agency, . . -
(Name of Organizatlon)

{Slgnatu ".deuthorized Offical)

ames Marbison; Executlve Difecter

(Typed Name and Title of Authorlzed OFfi icial)

el § /3203

" [Date)
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EXHIBIT B
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FIRST AMENDMENT
"TO THE
MASTER AGREEMENT

THIS FIRST AMENDMENT TO THE MASTER AGREEMENT (this
“Amendment”) is effective September 1, 2018 (the “Amendment Effective Date”), by and
between Bowman Systems, LLC (“Bowman”) and Metropolitan Development and Housing
Agency, (“MDHA").

Recitals;

WHEREAS, Bowman and MDHA entered into that cettain Master License and
Services Agreement (the “Agreement™) dated November 17, 2010;

WHEREAS, Bowman and MDHA desite to modify the terms of the Agreement to
assign MDHA's rights and obligations to Metropolitan Homeless Impact Division.

NOW, THEREFORE, in consideration of the foregoing and other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowlcdged the parties
hereto agree as follows:

1. Terms. Capitalized terms not otherwise defined herein shall have the meaning
of such terms as defined in the Agreement.

2. Amendment to the Agreement.

(a) Pursuant to Article 14 - Section 9 of the Agreement, MDHA assigns all rights
and obligations under this Agreement to Metropolitan Homeless Impact
Division.

(b) Pursuant to Article 14 - Section 9 of the Agreement and acknowledgement
based on the signature herein, Metropolitan Homeless Impact Division hereby
accepts such assignment and assumes all rights and obligations under the
Agreement,

(¢) Pursuant to Article 14 - Section 9 of the Agreement, MDHA hereby consents
to such assignment and assumes all rights and obligations under this
Agreement,

(d) Any reference to “Metropolitan Development and Housing Agency” ot
“MDHA” in the Agreement shall now refer to Metropolitan Homeless Tmpact
Division

(e} All references within the Agreement that references MDHAs address in the
Agreement shall be deleted in its entirety and replaced with the following;

PO Box 196300, Nashville, TN 37219-6300

3. Incorporation into Agrecment. The terms and conditions of this Amendment
shall be incorporated by reference in the Agreement as though set forth in full therein. In the

Confract Number: 702387
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event of any mcons:stency between the provisions of this Amendment and any other provision of
* the Agreement, the terms and provisions of this Amendment shall govern and control. Bxcept to
the extent specifically amended or superseded by the terms of this Amendment; all of the
provisions of the Agreement shall remain in full force and effect to the extent in effect on the
date hereof. The Agreement, as inodificd by this Amendinent, constitutes the complete

. agreement among the parties and supersedes any prior written or oral agreements, writings,
communications or understandings of the parties with respect to the subject matter thereof,

4, Section Headings, The headings of the Sections hereof are for convenience
__only and without substantive meaning and shall not be used in interpreting any provision of this
~ Amendment,

5, Execution in Counterparts. This Amendment may be executed in one or more
counterparts, each of which shall be deemed an original, but all of which together shall constitute
one instrument. Facsimile copies shall be deemed originals in all respects.

IN WITNESS WHEREOF, the parties have caused this Amendment to be executed
by their respective officers or agents thereunto duly authorized, to be effective as of the date flrst

written above,

METROPOLITAN DEVELOPMENT AND
HOUSING AGENCY:

By:

Name:
Title;

BOWMAN SYSTEMS, L;,Q //
//,
- /f//

Namc Stephcn Green‘n{ / /

Title; SVP Human Semces

By:

M.ETROPOLITAN HOMELESS  IMPACT
DIVISION:

By:

Narfle:... Re,ne@ ‘@—’H‘
Title: Beaufive Diveeter

Contmet Number; 702587
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event of any inconsistency between the provisions of this Amendment and any other provision of
the Agreement, the terms and provisions of this Amendment shall govern and control. Except to
the extent specifically amended or superseded by the terms of this Amendment, all of the
provisions of the Agreement shall remain in full force and effect to the extent in effect on the
date hereof. The Agreement, as modified by this Amendment, constitutes the complete
agreement among the parties and supersedes any prior written or oral agreements, writings,
communications or understandings of the parties with respect to the subject matter thereof.

4. Section Headings. The headings of the Sections hereof are for convenience
only and without substantive meaning and shall not be used in interpreting any provision of this
- Amendment.

5. Execution in Counterparts. This Amendment may be executed in one or more
counterparts, each of which shall be deemed an original, but all of which together shall constitute
one instrument. Facsimile copies shall be deemed originals in all respects.

IN WITNESS WHEREOF, the parties have caused this Amendment to be executed
by their respective officers or agents thereunto duly authorized, to be effective as of the date first
written above.

METROPOLITAN DEVELOPMENT AND
HOUSING AGENCY:

S N W
Name: .\j:—\:‘- vy E\g \1'\ s‘-/"’?\‘s 2
Tiﬂe: E B &‘ !\v’\‘_. fO, I':‘ L :%Q‘-'H

BOWMAN SYSTEMS, LLC

By;
Name: Stephen Greenberg
Title: SVP Human Services

METROPOLITAN HOMELESS IMI"ACT
DIVISION:

N

Namc 'ianﬁe “PVTL'H/
Title: E'Y(_’,ou:ﬁ\ft b;@m{

By:

Contract Numbsr: 702587
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Bowman Systems B o l‘f_’,lx"uirl'fiilr:‘;';-‘,r'il;(ejr‘|'f, L

a Mediware Company

September 23, 2017

Metropolitan Develapment and Housing Ageney
712 South 6" Strect
Nashville, Tennessee 37202

Attention: Angela Hubbard

Re: Bowman Systems L.L.C. a Mediware Company
ServicePoint Service Agreement
Contraet Renewat and Extension

Dear Ms, Hu bbarﬂ:

The purposc of this letter is to provide for the renewal and extension of that certain Agreement exceuted by
and between Bowman Systems L.L.C. a Mediware Company, formerly known as Bowman Internet
Systems, L.L.C., (“BOWMAN*) and Metropolitan Development and Housing Agency, (“CLIENT") dated
as of, November 17, 2010 (the “AGREEMENT") pursuant to which Bowman provides to CLIENT certain
intranet, programming, and implementation scrvices as provided therein, Bowman and CLIENT have
agreed 10 renew, extend and modify the Service Agreement as provided in this letter agreement. Unless
otherwise defined in this Jetter, anty terms defined in the Agreement, when used in this letter, shall have the
same meaning as are assigned to such terms in the Agreement.

The parties agree that the Agraement remains in full force and effect in accordance with its terms except as
modified by this letter. fthere is any conflict between this letter and the Agreement, the lerms of this letter
shall prevail. Our further agreements are as follows;

! Section (1) of the Agreement is modified and revised to state:

*“(1) Tern.. CLIENT agrees that the current term of the Agreement, which is effeclive at
the present time by agreement of the parties, runs for 12 months from December [, 2017
through and until midoight of November 30, 2018. This agreecmen! will automatically
renew for successive 12-month terms, unless cancelled or modified within thirty (30) days
of the end of fhe ferm. This agreement may only be modified by wrilten agreement
executed by both parties.”

]

The “Pricing Table® of propesal and referenced, among other places, in Section (3) of the
Agreement is deleted in its entirety and replaced with that cerfain ServicePoint Revised
Priclng Table attached to this letter. The undersigned parties agree to the prices, fees, and

3. Payment Terms. Payment terms are net thirty (30) days. All fees due under this Order shafl
be puid as follows:

a. Cloud Services: Customer shall pay the Cloud Scrvices fees annually, in advance, on
the Effective Date, and on cach anniversary of such date every year thereafter.

b, CLIENT may add additional uger licenses, services, or modules to the system d any
time. Tees for these purchases are detailed i the pricing table and will be due within

00612019~ Renewal Agreement By 1270172017 - 11430/2015%
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& Bowman Systems Bowman Systems, LLC

bR d 133 Texas Seet, Shreveport, LA, 71101
R~ \ 333 Texas Soreet, Shreveport, LA 77110
3 Mediware Company Mediwa e.com | 1888 Mediware

thirty (30) days of purchase. Recurring fees will be prorated from the date of purchase
through the cwrrent billing period to align with the annual fee detailed in this letter, in
subsequent years, ndd-on annual fess will be added to the Renewal Fee Schedule,

¢. Increases: All annual fees may be increased by Bowman once annually commencing
one (1) year following the Effective Date of the Order at a rate not to exceed 5%. Cloud
Services fees may further be mcreased upon prior written notice to Customer in the
event Bowman's third party supplier increases such fees.

The execution of this letter by the parties shall constitute approval, acceptance, renewal, and extension of
the Agreement and the terms stated herein. Please evidence your agreement that the foregoing accurately
reflects our agreement to extend and modify the Agreement by having an authorized representative of
CLIENT execute and return the enclogsed dupllcate original of this latter,

Very Truly Yours,

Robert C. Weber, EVP & General Coungel
Bowman Systems L.L.C. a Mediware Company

Attachments;
ServicePoint Pricing Table

METROPOLITAN DEVELOPMENT AND BOWMAN SYSTEMS, LLC A MEDIWARE T
HOUSING AGENCY COMPANY

A 07 ; y
Slgllgnlrc:'ﬁ/n fH Mm@ / - Signamure: ?ﬁ% ‘.
Nene el nerrae O e Rotert £ Weher o
‘Illlc'/v[,ﬁ. O{’ C,UMMM‘I\JH"{ /M Title: ?VP &Gcnerafjunsel ‘ -
Data: Jjua{ MM/ Dhates \\( \ = \j

00612019 —Renewal Agrsement 2 12/01/2017 — 11/30/2018
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Bowman Systems — Bowiman Systems, LLC

Madiware ¢ 333 Texas suesr, Shreveport, L 71101
A culivare-Lompany Mediwara.com | LBRA Modiwire

Ordering Procedure: (NOTE: An lnvum will be issued af ter a signed Renewnl Agrcement is
received.)

A scanned or faxed signed Order must be sent to your Bowman Sales Representative and/or Bowman's
Contracts Department as follows:

MarshaMankenship@mediware.com and/or Kalic.seanlon@med iware com
Fax: (913) 307-1111

[Fpaymeni is issued, please remit separalely o Mediware Informaltion Systems, [nc,
P.O. Box 204176
Dallas, Texas 75320-4176

Please checlc one of the boxes below regarding your sales tax status;
m Exempt * l Non-Exempt

* Jf “Exempt” iy checked above; Cuslomer is required to provide the appropriate certificate to
Mediware upon Execution of this Order Form. Failure to provide could result in sales tax charges

Please provide your accounts payable or billing contaet information below. Also, supply the billing
address if different from the header address of this document and any other additional instructions
required.

vame Ll oot
e '7}3%%&{ /&) (Wvgwh/\ /W\PUW%
it wmm@ ahos e md g e
Phove &g A, WLoAgy ) =)

Billing Address:

‘City/State/Zip;
%—miu‘unmi lm'ruumﬁasﬂ — d' (, —
&%e uAuBYI %\“ﬂﬂﬂb‘; % z D
\ i CH.Q (LQ l’Q I") .
b0 ThLack” B W el
1 12/00/2017 1130720148

00652019 — Renewal Agreement
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ServicePoint Pricing Table

Metropolitan Development and Housing Agency
Renewal Period: December 1, 2017 - November 30, 2018
~ ServicePaint License Cotnt Sumimary

, i A o el Tl SR VLN TRl Ty e |-y {10 el
ServicePoint - User License * L 217
ServicePoint - Reporting User - Premium (AdHoc) * %
SarvioePcint-R%pcrtingUser—Basic(Hapart‘vigwer}* ) 7 o
a Cloud Service Fees Billed on a Per License Basis
| PerUser | A enRE b - TR
Quantity | Rita T A ,?”,,, ltem | :g.. g i Anngal -
ServicePoint - Software Maintenance, Enhancement, &
Bl 8,00 Qustomer Support Fee (upto 76 hrs.) | $ B9800
217 | $130.00 | ServicePoint - User Hosting Fee L R $ 28,210.00 -
4 $170.00 | ServicePoint - Reporting User - Premium (AdHoc)Fea | § 680.00
17 $87.00 | ServiceFoint - Reporting User - Basic (Report Viewer) Fee 5 1,479.00
21 $11.00 | ServicePoint - Reporting User - Bandwidth Fee 3 231.00
.. Total Qeud Service FeesBilled on a Per LicenseBasis | §. 49479100
JORR R R IR TR Clotid SorlicE HatiFees) T b - Bk
Quan_t-t?y | RGeS A Item i R ‘ . Annual’ "
1 7| B450.00 | ServicePaint - AIRSTaxonomy (non-profit) . |'%  4n000
1 $420.00 | ServicePoint - S Certificate L. 7‘A742‘0;OO
1 | $3,150.00 | ServicsPoint - Training Ste $ 3,150,00
ey T Total Cloud Seyvice Aiat Fees | $  :4,020.00

Grand Total Qoud Service Fees | § 53,489.00

* Unlimited additiona user licenses may be added to the system. For additional licenses, the following
fees apply:
One-time Fees:

~ ServicePoint - User License: $205/license
Recurring Joud Service Fees:
ServicePoint - Software Maintenance, Enhancement, 8 Custormer Qupport: $87/license/ year
ServicaPoint - User Hosting Fee; $130/ licenss! year
ServicePoint - Reporting User —-Premium (AdHac) Fee: $170/ license/ year
ServicePoint - Reporting User - Basic (Report Viewer) Fee: $87/ license/ year
ServicePoint - Reporting User - Bandwidth Fee: $11/license/ year

U0612019= 1xhibit | El [2/00£2017 T IAB0E014
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TENNESSEE DEPARTMENT OF REVENLUE
NASHVILLE

GOVERNMENT CERTIFICATE OF EXEMPTION

To: Bowrmnan Systems, LLC a Mediware Company
Vendoer

The undersigned hereby certifies that the purchases of tangible personal property or services
being made on this certificate of exemption are being made by the State of Tennessee, o a
county or municipality within the State of Tennessee, or the Federal Government, or an agency
thereof and are for the use of such govarnment or agency.

The undersigned further certifies that the said government or agency is making the purchase
direct from the above named vendor, will obtain title or has titte to the property immediately
when It is delivered, and will use public funds to pay directly to the above named vendar for the
tangible personal property or service obtained upen this certificate of examption.

Name of government or agency: METROPOLITAN DEVELOPMENT AND HOUSING AGENCY

Date: lL{L\W'P' Signed: ULO/H'\%J‘Ld\ / -
rite’l/ Lt ] | }bmvwmlfujﬂw

Tax Exempt Number, 626081585

RV-F1301301
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ol Bowman S StemS Bowman Systems INVOICE NO. PAGE
il y : 11711 West 79th Street CTR1500001198 1
aMediware Company Lenexa, ks 65214
Tel: (913)-307-1000 DOCUMENT DATE TERMS
11M10/2017 Net 30
TYPE PURCHASE ORDER NO.
Bill To:
[nvoice
Metropolitan Davelopment & Housing Agency
ATTN: Amanda Wood
712 S. 6th St ACCOUNT NO. | CONTRACT NO.
Nashville TN 37206
TNB15430 00000015650
DESCRIPTION UNIT QUANTITY UNITPRICE EXT PRICE
SERVICEPQINT SOFTWARE MAINT, ENHANCEMENTS & CUST SVC| ANNUAL 217.00 $87.00 $18,879.00
BOWMAN SHARED HOSTING SERVICE ANNUAL 217.00 $130.00 $28,210.00
REPORT GALLERY ACCESS WITH REPORT CREATION ABILITY ANNUAL 4.00 $170.00 $880.00
REGULAR REPORT GALLERY ACCESS ANNUAL 17.00 $87.00 $1,479.00
REPORT GALLERY ACCESS BANDWIDTH FEE ANNUAL 21.00 $11.00 $231.00
AIRS TAXONOMY LICENSE, INTEGRATION & UPDATE FEE ANNUAL 1.00 $450.00 $450.00
SSL CERTIFICATE ANNUAL 1.00 $420.00 $420.00
SERVICEPOINT TRAINING SITE ANNUAL LICENSE & MAINTENANCE  ANNUAL 1.00 $3,150.00 $3,150.00
TERM: 12/1/2017-11/30/2018 ANNUAL 1.00 $0.00 $0.00
PER CONTRACT 612019, DATED 11/1/2017 ANNUAL 1.00 $0.00 $0.00
REMIT TO: SUBTOTAL $53,499.00
Mediware Information Systems, Inc.
$8,100.00
PO Box 204176 CREDIT APPLIED
Dallas, TX 75320-4176 TOTAL DUE $45,399.00

PLEASE REFERENCE YOUR ACCOUNT # AND THE INVOICE # ON PAYMENT STUB




SBOWMAN

systems

November 18, 2010-

Metropolitan Development and Housing Agency
712 South Sixth Street
Nashville, TN 37206

Attention: Sara _Hylton
Ra: Bowman Systems L.L.C. ServicePoint License and Service Agreement
Dear Ms. Hylton:

Enclosed you will find three duplicate originals of the ServicePoint License and
Service Agreement signed by Robert Bowman. Please execute the agreements
and return one of the three copies to our Contracts Department. The remaining
two copies of the agreement are for your records. Your initial invoice is enclosed
as well. '

If you have any questions regarding the agreement or the invoice, please contact
me at 318-213-8780 extension 115 or via email at

‘pstephens@bowmansystems.com. We appreciate your business and look
forward to meeting your HMIS needs.

Sincerely,

e 2

Senior Accountant
__Bowman Systems, LLC.

333 Texas Street, Suite 300 Shreveport, LA 71101
toll-free: 888.580.3831 voice: 318.213.8780 fax:-318.213.8784
website: www.bowmansystems.com
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Metropolitan Development and Housing Agency |
712 SOUTH SIXTH STREET * NASHVILLE, TENNESSEE * TELEPHONE (615) 252- -
‘ - 8421

MAILING ADDRESS: PO, BOX 846 NASHVILLE, TENNESSEE 37202
TELEPHONE DEVICE FOR THE DEAF (615) 252-8599
| AGREEMENT :

THIS AGREEMENT made this 17th day of November in the year Two Thousand Ten (2010) by
and between Bowman SYSTEMS, L.L.C. a limited liability company doing business under the
laws of the State of Tennessee, hereinafter called “Bowman”, and the METROPOLITAN
DEVELOPMENT AND HOUSING AGENCY, Nashville, Tennessee, a public body and a body
corporate and politic, created under the provisions of the Housing Authorities Law, of the State
of Tennessee, hereinafter called the “Metropolitan Development and Housing Agency”, or

“MDHA”.

WITNESSETH, that Bowman and MDHA for the consideration stated hierein mutually agree as
follows: : - : .

ARTICLE 1. STATEMENT OF WORK. Bowman has developed or otherwise is the owner of
certain software products and know-how that manages data and information provided via
company intranets and World Wide Web based portals and sites. MDHA desires to obtain from
Bowman the right to use certain of Bowman’s software products and professional services to
manage and maintain its data and information. Initially, MDHA will purchase a ServicePoint
software license, 187 users, an SSL Certificate and the required AIRS Taxonomy, shared data
hosting services, annual support and maintenance services and system implementation and

training services.
ARTICLE 2. DEFINITIONS. .

1. “Act” refers to the federal Copyright Act, as it may be amended from time to time hereafter.

2. “Administrative End User” refers to end users who may be system administrators for MDHA
and who bave administrative.access to the Web Sites and are responsible for setting up
MDHA'’s security structure, assigning and maintaining lists of passwords and end users, are
responsible for all data, data input and data management, and are responsible for End User

- License Agreement management, execution, and issuance

3. “Agency End.User” refers to agencies and personnel of, or directly =~ contracted by, an

agency who have access to the Web Sites to enter or to manage MDHA data. It does not

“refer to private persons or members of the public who have actess to the Web Sites and who
may also therein enter information, depending on the Software Program licensed for use by
MDHA.

4. “Agreement” refers to this’ Agreement and all amendments entered into by and between
Bowman and MDHA pursuant to this Agreement ; -

5.. “Bowman Copyright” means the copyright Bowman now or hereafter has on and to the
software and applications it has developed, including the Software Programs and shall be
indicated as follows: “Copyright © Bowman Systems, L.L.C.,” referencing the appropriate
year: - ) :

6. “Bowman Published Pricing” means the rates set and published from time to time by
Bowman for its Software Products and Services. o -

7. “Documentation” means tangible descriptions of the functionality and use of the Software.

Programs. ! : S o :
8. “End User” means any person who uses or accesses the Software Programs or the Web Sites.

024



10,
11.
12

13.
14.

15.
16.

17.
18.

“End User License Agreement” or “EULA” means the end user license agreement to which
MDHA. must ensure that all End Users consent prior to using or to accessing the Softwarg
Programs and the Web Sites. Such agreement may be in hard copy form, a “click-wrap

license, or set forth in the Terms of Use Section. :

“Fees” mean all fees, charges, costs, and expenses

this Agreement and any and all Riders. _

“Hosting” means the act of storing the Software Programs and the Web Sites on a Server
within a network. . ' ' o ‘

“Know-How” means. all of Bowman’s knowledge and includes Services and the results of
such Services, as well as any and all software ideas, processes, methods, programming aids

‘or flow charts developed, prepared, conceived, made or suggested by MDHA, Bowman, their

employees or third parties hired by either or both of them, under or related to the
performance of this Agreement and the use of the Software Products; including all such
developments as are originated or conceived before, after, or during the Term and are

completed or reduced to practice thereafter. . ' .
“Initial Term” means the first 12 months of this Agreement commencing as of the Effective

Date. : , ‘ ;
“Intellectual Property” means all forms of Bowman’s intellectual property, including ithout
limitation, Trade Secrets, Trade Rights, Know-How, Software Products, Work Product,
goodwill, moral rights, copyrights, and patents, in existence now or hereafter. Moral rights
shall mean Bowman’s rights to have its intellectual property properly attributed and the right
to object to distortion or alteration of its intellectual property that would be prejudicial to its
reputation. - : : -
*License” and “Licenses” refer to the license and/or licenses granted by this Agreement:
“Modification” means any software program that (1) is derivative of or interfacing with the
source code of any of the Software Programs or any software owned by Bowman; (2)
emulates or performs substantially. the same functions- as the Software Programs or any

: i due to Bowman from MDHA pursuant to -

software owned by Bowman or any source code of any such software; or (3) results from the -
merger of the source code of any of the Software Programs or any software owned by

Bowman with other software. It also includes any copies, modifications, or enhancements of
the Software Programs, and any trade rights, moral rights or copyrights therein.

“Pricing Tables” means the written pricing tables Bowman provides to MDHA that outline
the Fees for Software Products arid Services purchased by MDHA.

“Renewal Term” means each additional period of time. for which this Agreement is renewed
pursuant to the terms hereof, with the first renewal period measured from the expiration of
the Initial Term, and the remaining periods measured from the expiration of the immediately

~ preceding the original period. MDHA has the option for four Renewal Terms of one year

19.
e
21.
22

23.

each. i L m .
“Restricted Use Software” means pre-production, developmeéntal, demonstration, evaluation,

and beta Software Programs. .

purposes of MDHA purchasing or obtaining Software Products, Services and Licenses.
“Server” means the computer(s) onto which the Software Programs and - the Web Sites are to
be installed by Bowman for use by MDHA. '

“Services” mean the professional, consulting, implementation, training, and support services

of Bowman obtained by MDHA from Bowman pursuant to this. Agreement and comprise

apart of Know-How even if modified, augmented, enhanced, or supplemented by input,
suggestion, information, or by feedback originated by MDHA during its use of or in
anticipation of its use of the Software Products, including all such information provided by
MDBHA to Bowman prior to the Effective Date. ' : :

“Riders” refer to all riders-now or hereafter prepared by Bb"i;iifhéiii'ﬁﬁd' signed by MDHA for =~

“Software Products” mean collectively ‘the Software Programs, together with all .

Documentation and Know-How; licensed for use by MDHA from Bowman from time to time

under this Agreement and-includes any updates, modifications or improvements made -

thereto.
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24.

25.
26.

27:
28.

29,

30.
31.

“Software Programs” mean the software and applications of Bowman licensed for use by
MDHA from Bowman from time to time under this Agreement and includes any updates,

modifications or improvements made to such software and applications.
“Term™ is length of time this Agreement is effective and is the Initial Term and all Renewal

Terms. N .
«“Terms” of Use means the terms and conditions that govern the use of and access to the

Software Programs and the Web Sites by all End Users. ' ‘ ,
“Terms of UsgerSection” means the section of the Web Sites which set forth the Terms of Use.

“Trade Rights” means Bowman’s trademarks, service marks, tradé names, service names,
trade dress, logos, Software Program logos, business slogans, and commercial symbols, as
any of them may be unilaterally amended from time to time by Bowman, and whether any

are registered ot not, and includes good will.

“Trade Secrets” means all of Bowman'’s specifications, documentation, technical data, sales -

information, quantity and quality of Software Products marketed or licensed, prices, methods
of pricing, product and process information, marketing techniques and plans, returns,
unannounced products, beta software, product and process information, customer lists and
information, results of audits and information acquired during an audit and source code
related to the products and services owned or provided by Bowman, including those provided
under this Agreement. ‘

“Web Site” means the content of the MDHA intranet or world wide web based site or portal
related to MDHA's licensed use of the Software Programs.

“Work Product” means any and all software ideas, enhancements to functionality, processes,

methods, programming aids” or flowcharts, documentation, and white paper developed,
prepared, conceived, made or suggested by MDHA, Bowman, their employees or third
parties hired by either or both under or related to the petformance or use of the Software

Programs or the License(s) granted hereunder, including all such developments as are

originated or conceived during the Term of this Agreement but are completed or reduced to
practice thereafter. U

ARTICLE 3. OWNERSHIP.

1.

Title. Bowman owns the Software Products, Software Programs, and Intellectual Property.
MDHA acknowledges that the same are and shall remain the sole and exclusive property of
Bowman. Nothing in this Agreement will be deemed to constitute a transfer by Bowman of
its title in and to any of the foregoing.

Modifications, All Modifications whether developed singly or jointly by MDHA, Bowman,
their employees or third parties hired by either or both will be and remain the property of
Bowman, regardless of whether MDHA pays for such Modifications and MDHA shall be due
no compensation therefor. - Any and all rights, title, and ownership interests that MDHA

and/or its employees may have in and to such Modifications or any tangible medical -
- embodying- such- Modifications are Hereby- assigned toBowman: MDHA -and approved

MDHA End Users shall not copy, modify, enhance, or make derivate works of the Software
Products or Intellectual Property. :

Work Product. All Work Product is not and will not be deemed to be a “work for hire™ if
consistent with the requirements of Section 101 of the Act and are, will be, and remiain the
exclusive property of Bowman, regardless of whether MDHA pays for same and whether or
not deemed to be a “work for hire” within the meaning of the Act; and any and all rights,
title, and ownership interests, including copyright, that MDHA, its employees, or third
parties engaged by MDHA to assist its use of the Software Products, may have in and to such
Work Product or any tangible media embodying such Work Product are hereby assigned to

Bowman, and MDHA and any third party engaged by MDHA shall be due no compensation

therefor - -
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: iti ' is o i has the option

RTICLE 4. TERM. The Initial Term of this Agreement is one (1) year MDHA I _ .
gr up to four (4) additional one (1) year Renewal Terms. At the end of the Initial Term,_ltfus
Agreement will automatically renew for successive Renewal Terms, unless a party gives written
notice of termination to the other party not less than thirty (30) days prior to the end of the Initial

Term or the particular Renewal Term, as the case may be.

ARTICLE 5. FEES. | e .
MDHA agrees to pay Bowman during the Initial Term the Fees stated on Exhibit A to this

1.
Agreement, ; ' b 2 . .
2, T}% Fees applicable during each Renewal Term for all additional Licenses, including End

User licenses, Software Products, and Services, shall be based on rates determined at the then
" Bowman Published Pricing. ; ' :

ARTICLE 6. GRANT OF LICENSE.

1. License. Bowman granté to MDHA during and for the Term a non-exclusive, non--

transferable license to load the Software Programs onto Server, to use and to access the
loaded Software Programs and the Web Sites, and to make available their use to End Users
authorized by MDHA. o : L .

2. Implementation. Implementation and support .of the Sofiware Programs requires full
cooperation of MDHA for the implementation process, including training, and support and
the provision of Services to MDHA. _ '

3. Restrictions on Use. MDHA may. use the Software Programs, Software Products, and the
Web Sites only for and ih connection with its legitimate operations. MDHA may not rent,
sublicense, assign, transfer, sell, license or grant any rights to or interest in the Software
Products to any person, or otherwise make same available to third parties or use the Software
Products to violate third party rights. MDHA may not engage the services of any third party
to assist it in its use of the Software Products without obtaining Bowman’s prior written
consent and executing and causing to be executed such agreements that Bowman may, in its
sole discretion, require. from MDHA or any such third party. MDHA is prohibited from
permitting the use of the Software Products on any Server or computer that has not been
approved and licensed by MDHA or Bowman owned Server or computer and from
permitting the linkage of any MDHA Server or computer using the Software Products with a
computer or server that has not been approved and licensed by MDHA or Bowman owned,,
unless (1) the prior written consent of Bowman shall have been obtained; and (2) MDHA
will have first successfully and at its own expense implemented those security measures, if
any, required by Bowman for such linkage. o

4. Trade Rights and other matters. MDHA will not, and will not permit any person to, alter or
delete any intellectual property rights notices, Trade Rights, or any EULA or Térms of Use

- included in the Software Programs or-Software- Products or contained in-any content-of-a-
Web Site made by MDHA's use of those Sofiware Programs. MDHA shall not acquire any

right to any of the Trade Rights or other form of Bowman’s intellectual or commercial
property. MDHA shall not remove, delete, or in any manner alter the Trademarks, Trade
Rights or other intellectual property rights notices of Bowman’s or of any third person
appearing on the Software Products, or the materials or Web Sites generated by MDHA s use
thereof, Bowman may from time to time discontinue or modify its Trade Rights, add new
ones, and revise these instructions, or those Bowman may. from time to time hereafter issue,
to protect the standards of quality established for Bowman’s goods and services marketed
and/or licensed under its Trade Rights. o A

5. End Users, MDHA is responsible for all access to and use of the Software Programs and the
Web Sites by all End Users and for ensuring that no End User’s use of or access to the same

(i) will violate this Agreement or (ii) would constitute a violation of this Agreement were the

conduct of the End User committed by MDHA. MDHA is obligated to have all End Users
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rior to accessing or using the pertinent Software Program or Web Site, to and comply
i«girtflet’h% applicable Enngser Ligenscl?/\greement_s and Terms-of Use Section as either may be
amended from time to time by Bowman in its sole and gnfettt;red discretion, whether through
a “click-wrap” license, a signed written EULA, or the inclusion of a Terms of Use Section,
prior to End User’s use or access to the Software Programs. In t!}e event the Soﬂwa_re
Program licensed to MDHA permits MDHA to make a Web Site available to the public for
members of the public to-access and to use, MDHA is responsible for the conduct of any
person who accessés such Weh Site and MDHA must maintain on such Web Site a Terms of
Use Section. Any End User who does not agree to the applicable EULA or the Terms of Use
Section must be denied access by MDHA to the Software Programs or the Web Site. MDHA
will not, and will not permit any person to, alter or delete any EULA or Terms of Use Section
included in the Software Programs or contained in any content of the Web Sites that embody
Software Programs, without the prior written consent of Bowman. . .

6. Agency End User Information Disclosure. MDHA shall provide to Bowman upon request all
contact and profile information of all Agency End Users and Bowman may contact suc_h
agencies or their personnel from time to time for any business purposes. MDHA shall permit
no agency or its personnel to be an End User in the eévent the agency refuses to provide such

information.

7. Administrative End Users. MDHA shall provide to Bowman upon request the list of all

Administrative End Users, identifying them by name, employer, address, telephone number
and email, and user names and passwords. : ‘

8. Data Input and Management, MDHA is responsible for all information and data input by it
and End Users and all output generated in connection with its use of the Software Products,
and for maintaining such information, output, and data. MDHA owns all data input and
generated by the use of the Software Products by it and End Users. This does not include
information regarding any social services or other agency, nor does it include any
enhancements to-the functionality of the Software Programs that MDHA may use or develop,
which include any MDHA developed questionnaires or assessments or changes to the
framework of the Software Programs, it being expressly agreed that all enhancements and
changes belong to Bowman. MDHA is responsible for all content of the Web Site made by
MDHA'’s use of the Software Products. MDHA has sole responsibility for adequate
protection of the data input or generated in connection with its use of the Services, Software
Products, or the Web Sites and Bowman in no event shall have any liability therefore.
MDHA is responsible for all access to and use of the Software Programs and the Web Sites
by all End Users authorized by MDHA. . T . ‘

9. Upgrades. The Licenses granted herein include routine system upgrades. Major version
upgrades are included as part of the warranty and maintenance agreement and as outlined in
Exhibit A and the RFP. o o - . :

‘ARTICLE7.” LIMITED “WARRANTY (SOETWARE PRODUCTS). With respect to the

software products, in the event of loss.of data due to errors or negligence on the part of Bowman,
Bowman will correct program errors .in a timely fashion at no additional cost to MDHA,
however, MDHA first must provide Bowman written notification of any defects in the software
program and also must reproduce any alleged defect so that it can be verified that the defect is a
genuine program error or fault. Other than hereinabove described; Bowman makes no express or
implied warranties and makes no. implied warranty of merchantability or fitness for a particular
purpose. Bowman shall not be responsible for loss of data no matter how caused and including
without limitation resulting from-delays, non-deliveries, mis-deliveries, service interruptions, or
other interruptions whether caused by MDHA or any other person or entity. -
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ARTICLE 8. LIMITATION OF LIABILITY.

in the event of loss of data due to errors'and or

]. With respect to software programs, ! :
in a timely

negligence on the part of Bowman, Bowman will correct the program error
fashion at no additional cost to MDHA.

2. Inno event shall the aggregate of Bowman's liability under this Agreement exceed the lesser”
of $10,000.00 or the total fees already paid by MDHA to Bowman pursuant to this
. Agreement. - In no.event shall Bowman be liable for indirect, consequential, punitive or

special damages. . . . ‘ )
ARTICLE 9. TRADE SECRETS AND CONFIDENTI_ALITY.

1. Trade Secrets. MDHA hereby acknowledges that all of Bowman’s specifications,
documentation, technical data, sales information, quantity and quality of Software Products
marketed or licensed, prices, methods of pricing, product and process information, marketing -
techniques and plans, returns, unannounced products, beta software, product and process
information, customer lists and information, results of audits and information acquired during
an audit and source code related to the products and services owned or provided by Bowman,
including those provided under this Agreement (Trade ‘Secrets) -are protected by civil and
criminal law, are very valuable to Bowman, and that their use must be carefully and
continuously controlled. MDHA ‘agrees to use the highest standard of diligence to ensiire the
confidentiality of the Trade Secrets, and will prohibit the unauthorized access to, use or
duplication of any of the Trade Secrets. MDHA agrees to provide all Trade Secrets the same
security as MDHA provides for its most confidential materials. MDHA will not cause,
permit, nor allow the Trade Secrets or any materials provided by Bowman to be copied,
reverse engineered, .decompiled, duplicated, transcribed, transferred, relied on or used to
make derivative works, Modifications, or any software or system that has the “look and feel”
of the software licensed herein, sold to, revealed to, or used by any other person, firm or
company without prior written consent of Bowman. MDHA shall not, and shall not permit -
any person to, download any part of the source code comprising the Software Programs nor
may MDHA modify or enhance source code or any of the materials comprising the Software
Products or any materials provided to it by Bowman, without the prior written consent of
Bowman. MDHA agrees to notify Bowman immediately of any infringement of the Trade

. Secrets or the Software Products, unauthorized possession, use or knowledge of any item
supplied under this Agreement by any person or organization not autherized by this
Agreement to have such.possession, use or knowledge, and will cooperate fully with
Bowman in any litigation against third parties deemed necessary by Bowman to protect its
proprietary rights. MDHA's compliance with the above shall not be construed in any way as

"~ a'waiver-of Bowman’s right to recover damages or obfain other telief against MDHA forits ™

negligent or intentional harm to Bowman’s proprietary rights or for breach of contractual
rights. If MDHA attempts or allows others to attempt to use, copy, duplicate, transcribe,
transfer, reverse engineer, decompile,” rely- on or use to make derivative works,
Moedifications, or any software or system that has the “look and feel” of any of the software
licensed herein, or-to sell to, reveal to, or permit use by a third party the items supplied by
Bowman pursuant to this Agreement, or to download, to.madify, or to enhance any part of
the source code comprising the Software Programs, in. a manner contrary to the terms of this
Agreement or in derogation of Bowman proprietary rights, whether these rights are explicitly
herein stated or as.set and/or determined by law, or otherwise, Bowman shall have, in
addition to any other remedies available to it at law or equity, the right-to injunctive relief
enjoining such actions; MDHA hereby acknowledges that irreparable harm will -occur to
Bowman and that other remedies are inadequate. '
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HA acknowledges and agrees that it has received the benefit of terms
and conditions for the Software Products and Services and that Bowman may not thend suc_h
terms and conditions to other licensees. MDHA agrees that the terms and conditions of this
Agreement, and the information conveyed -and/or received by angi between the parties
relative to such terms and conditions, are proprietary to Bowman. It is therefore agreed and
understood that, in part consideration for the Licenses granted to MDHA, .Blowman aqd
MDHA each agree that all information pertaining to the terms and conditions of this
Agreement, whether received or conveyed before the effective date or during the term of this
Agreement, are proprietary to Bowman and shall be received in strict confidence, and that no
such information shall be disclosed by MDHA, its agents or-employees without prior written
consent of Bowman; unless such information is publicly available from other than a breach
of these provisions. MDHA agrees to take all reasonable precautions to prevent -the
disclosure to outside parties of such informiation, except as. may. be necéssary by reason of
legal, accounting or regulatory requirement beyond its ‘reasonalgle control. In the event
MDHA is subject to open records laws, notwithstanding any applicable open records laws,
MDHA agrees that MDHA, its agents, employees, and assigns, shall not publicize or
voluntarily disseminate any of such terms, conditions, and information, and MDHA agrees to
take all necessary precautions to prevent such disclosure to outside parties of such
information, unless mandated to do so by applicable open records laws and regulations.
MDHA immediately shall notify Bowman in writing of any and all requests that may be

* made under such open records laws for any such informatjon, providing Bowman the
applicable regulations and laws together with a copy of such. requests, and to the extent
MDHA is mandated to honor any such request, MDHA immediately shall notify Bowman in
writing thereof. In the event MDHA is mandated by law or by regulation to agree to release
or to release information contained in this Agreement, it must present to Bowman in writing
the particular regulations and laws mandating any such release by MDHA, identify the
information, the person(s) making the release, and the person(s) to whom the release is or is
to be made. Bowman agrees that all information and data input by MDHA in its use of the
Software Programs are deemed confidential, and that no such data or information shall be
disclosed by Bowman.to any outside party, unless such information is publicly available
from other than a breach of these provisions.. Bowman agiees to take all reasonable
precautions to prevent the disclosure to outside parties of such data and information, except
as may be necessary by reason of legal, accounting, or regulatory requirement beyond the
reasonable contro] of Bowman. In the event disclosure is sought by way of legal, accounting
or regulatory request or requirement, the party from whom the information is sought shall
notify immediately in writing the other party of the same indicating who is seeking the
information and pursuant to what-means.and provide copies of any requests or otherwise the
party has received. T . b we '

2. Confidentiality. MD

3. Publicity. Notwithstanding the fofegoi’ng paragraph, 'tﬁe existence of this Agreement is not

confidential information subject to. the foregoing paragraph. Each party may advertise the

- fact it has entered this Agreement. Each party may: cause their web sites to link to the other — —

_ party’s web site, but the ise of frames is prohibited. :

ARTICLE 10. INDEMNIFICATION. Subject to the Limitations of Liability in Article 8 above,
.Bowman shall agree to indemnify and hold MDHA, its officers, agents and/or employees

harmless from and against any and all lawsuits, damages and expenses, including court costs and

attorney’s fees, by reason. of any claim and/or Hability imposed, claimed and/or threatened

against the MDHA, its officials, agents and/or employees for damages because of bodily injury,
death and/or property damages arising out of or in consequence of the performance of services

under this Agreement to the extent that such bodily injuries, death and/or property damages are

attributable to the negligence of Bowman and/or the Bowman’s servants, agents and/or

employees. . Ry . A .
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ARTICLE 11. TERMINATION. |

1. MDHA shall have the right to terminate the Agreement at any time. In the event Bowman
fails to comply with any material provision of this Agreement, MDHA may serve written
notice upon Bowman and. if Bowman fails within a period of ten (10) days thereafter to
correct failure, MDHA may terminate the Agreement upon written notice to Bowman. Upon
such termination, Bowman shall immediately cease its performance -of the Agreement and
MDHA will promptly pay to Bowman the amount due for such satisfactory work. K

2. MDHA reserves the right to terminate this Agreement for its-convenience. or in the event it
shall abandon or indefinitely postpone the program. Such termination shall be accomplished
by written notice delivered to Bowman. Upon recéipt of notice, Bowman shall immediately
cease work and MDHA. will promptly pay to Bowman for work performed prior to receipt of
the termination notice, together with Bowman’s cost for closing down: its work, and Bowman
shall have no claim for Joss of anticipated profits or any additional compensation.

3, This Agreement and the Licenses terminate upon MDHA’s material breach of or default

under any provision of this Agreement, afier 10 days notice and opportunity to cure, or upon
expiration of the Term, whichever occurs first. S ' :

4, Upon termination or expiration of this Agreement for any reeson, all rights granted to
MDHA under this Agreement shall forthwith terminate and revert immediately to Bowman.
MDHA, shall immediately discontinue all use of the Software Products, provide to Bowman a
current list of all End Users, terminate all use of the Software Products thereof by any and all
End Users, uninstall all Software Programs from its Server, transmit to Bowman all materials
related to the Software Products, and return all copies of the. Software Products to Bowman.
Termination or expiration of this Agreement shall not extinguish any of the parties’
obligations hereunder that by their terms continue after the date of termination or expiration.

ARTICLE 12. BREACH OF AGREEMENT. If BOWMAN fails to fulfill its obligations under

this Agreement in a timely and proper manner-or if it shall violate any of the terms of this
Agreement, MDHA shall have the right to terminate such contract subject to the notice and cure
provisions of Article 11 Section 1, and withhold payments in excess of fair compensation for
work completed. - Subject to exclusion of certain types of damages and other limitations of
liability in Article 8§ above, BOWMAN shall not be relieved of liability to. MDHA for damages
sustained by virtue of any breach by BOWMAN., :

ARTICLE 13. INFORMATION PRIVACY AND SECURITY LAWS AND RﬁGULATIONS. :

Bowman represents and warrants that it is in full compliance with any and all federal and state
-information privacy and security laws and regulations including, but not limited to, and as

applicable, the Health Insurance Portability and Accountability Act (HIPAA) and the Health.
‘Information Technology for Economijcand Clinical Health Act (HITECH Act). It agreesthatit = =~

shall remain in such compliance for the term of this Agreement and any renewal terms hereof. It
further agrees that it shall remain in compliance with the terms of this section for so long as it
~ holds any information of the MDHA or End.Usérs. wo T

ARTICLE 14 ADDITIONAL PROVISIONS.

1. U.S. Government Limited Rights and Restricted Rights: The Software Products are provided
with RESTRICTED RIGHTS. The Software Products include software and documentation
which is commercial technical data or computer data bases or commercial computer software
or commercial computer software documentation, as applicable which were developed or

- acquired exclusively at'private expense by Bowman Systems, LLC / 333 Texas Street /
Shreveport, LA 71101. U.S. Government rights to use, modify, reproduce, release, perform,
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10.

1.

close these technical data or computer data bases or computer software or
vare documentation are subject to the limited rights restrictions of DFARS
252.227-7015(a) (June 1995), as applicable for U.S. Department of Defense procurements
and the limited rights restrictions of FAR 52.227-14 (June 1987) or subject to the restricted
rights provision of FAR 52.227-14 (June 1987) and FAR 52.227-19 (June 1987), as
applicable, and any applicable agency FAR Supplements, for non-Department of Defense

display or dis
computer softy

Federal procurements. Inno event shall Bowman be subject to any flow down provisions

required by the governmental customer unless agreed to by Bowman in writing.
Subsequent Orders/Invoices. Software Products or Services provided to MDHA by Bowman

| subsequent to this Agreement will be governed by the terms of this Agreement and such

orders will be reflected by an appropriate Rider. This Agreement governs the terms and
conditions of all Software Products and Services provided by Bowman to MDHA. Terms and
conditions on any order form or invoice will not apply and are of no force and effect, whether

written or prepared by Bowman or MDHA.

Modification of Agreement. Such Agreement may bc‘modiﬁéd only by written amendment

executed by all parties. ‘ .
No. Third-Party Beneficiary. Nothing in this Agreement shall be construed as conferring any

rights, benefits, remedies, or otherwise, on or in favor of any third-party, including without
limitation any End User. .

Independent Contractor Status, It is expressly understood and agreed that Bowman is an
independent contractor at all times and for all purposes hereunder. Officers, employees, or
representatives of Bowman shall not be deemed in any way to be and shall not hold
themselves out as employees, servants, representatives, or agents of MDHA, and shall not be
entitled to any fringe benefits of MDHA. Bowman shall be responsible for paying payroll
wages, for the withholding and payment of all income and social security taxes to the proper
Federal, State, and local governments, and for providing workers” compensation and
unemployment insurance of Bowman. - ,

Complete Agreement. This Agreement and the amendments that may from time to time be
signed by the parties pursuant hereto contain the entire agreement between the parties with
respect to the transactions contained herein and supersedes all prior proposals and
understandings, both oral and written. No party hereto has relied on any statement,
representation or promise of any other party or of an officer, agent, employee or attorney for
the other party in entering into this Agreement except as expressly stated herein. This
Agreement may be amended, modified or altered only by a written instrument signed by all
parties hereto. ' '

Headings. The headings of each paragraph contained herein are provided only for
convenience and shall not be deemed controlling. '
Binding. This Agreement shall be binding upon and inure to the benefit of the parties hereto
and their respective assigns and successors. ' L -
Assignability. This Agreement shall not be transferable or assignable by MDHA without the

prior written consent of Bowman. MDHA acknowledges for itself and on behalf of any of its |

assignees and transferees that Bowman may require any assignee or transferee of MDHA to
renegotiate the terms of this Agreement. Bowman reserves the right to refuse to permit

MDHA to fransfer or to assign this Agreement for any reasons, in its sole and unfettered ,

discretion. :
Jurisdiction and Venue. In the event of a Contract dispute or litigation arising out of said
Agreement, it 1s understood and agreed that this Agreement was executed and performed in
Davidson County, and, as such, it is agreed by both parties that venue for said litigation,
including an action of Declaratory Judgment, will be in. Davidson County. - '
Force Majeure. Bowman shall not be liable to MDHA or any other person or entity for any

loss or damage for delay in performance, or for nonperformance, due to causes not.

reasonably within its control, such as, but not limited to, an act of God, strike, lockout, or

- other industrial disturbance, act of the public enemy, war, blockade, public riot, public

disaster, lightning, fire, storm, flood or other act of nature, explosion, judicial orders/decrees,
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? _ Nashville, TN 37206
" By: ﬁ'Rﬂ F& : By: o e

governmental laws/regulations, governmental action, governmental dela'_y, restrain or
inaction, unavailability of equipment, and any other cause, whether of the kind specifically
enumerated above or otherwise, which is not reasonably within the control of Bowman.

12 Notice. Any notices under this Agreement shall be written and shall be sent by facsimile to

. the other party at its above facsimile telephone number, or by First Class United States Mails
postage prepaid or by prepaid Federal Express overnight delivery, properly addressed to the
other party at its above address, which facsimile telephone numbers and addresses may not
be changed without written notice, and shall be deemed delivered when actually received.

13. Counterparts. Two (2) duplicate originals:of this Agreement are executed with each party
retaining one (1) copy. :

14. Severability. The invalidity of any one or more of the provisions of this Agreement shall not
affect the remaining portions of this Agreement, and in case of any such invalidity, this

- Agreement shall be construed as if the invalid provisions had not been inserted. ;

15. Worker’s Compensation Insurance. Bowman shall maintain worker’s compensation
insurance coverage in compliance with the laws of the state in which any part of the work is
to be performed, and Employer’s Liability Coverage in the minimum amount of $100,000 for
each occurrence: '

16. Automobile Liability Insurance. Bowman shall maintain bodily injury and property damage

combined single limit in the minimum amount of $250,000 for each occurrence, $500,000
aggregates. - L

17. Consultant’s Professional Liability In'surancc.. Bowman shall maintain bodily injury and-

property damage combined single limit in the minimum amount of $250,000 each
occurrence, $500,000 aggregate, - ‘

18. Attorneys Fees. Should either party employ an attorney or attorneys to institute a legal
proceeding against the other party or parties for the purpose of enforcing any of the
_provisions hereof or protecting its interest in any manner arising under this Agreement, the
non-prevailing parties in any action pursued in courts of competent jurisdiction (the finality
of which is not legally contested) shall pay to the prevailing party all reasonable costs,
damages and expenses, including reasonable attorneys’ fees, expended or incurred by such
prevailing party in connection with such proceeding. R

IN_ MTNESS THEREOF, the parties hereto. have caused this instrument to be executed in three
original counterparts as of the day and year first written above.

BOWMAN SYSTEMS; L.L.C. METROPOLITAN DEVELOPMENT
333 Texas Street, Suite 300 . AND HOUSING AGENCY
Shreveport, LA 71101 o 701 South Sixth Street =~

obert Bowman _ ; arold Hayues
President ‘ Contracting Officer

Date:__{f~ ‘7‘07"{07 " Date: ’%-95%/9 '

033




BUSINESS ASSOCIATE AGREEMENT
| BETWEEN
THE METROPOLITAN DEVELOPMENT AND HOUSING AGENCY
- AND
BOWMAN SYSTEMS, LLC

This Agreement is entered into thjs 17th day of November, 2010. by and between the
METROPOLITAN DEVELOPMENT AND HOUSING AGENCY, a public body and a body
corporate and politic organized under the Tennessee Housing Authorities Law, T.C.A. §§ 13-20-
101. et seq. (“MDHA) and BOWMAN SYSTEMS, LLC ("Contractor").

SECTION 1 — DEFINITIONS

a.

Individual. "Individual" shall have the same meaning as set forth in 45 CFR § 160.103
and shall include a person who qualifies as a personal representative in accorda.nce with

45 CFR § 164. 502(g)
Privacy Rule. "Privacy Rule" shall mean the Standards for Privacy of Indixii'dually

Identifiable Health Information-at 45 CFR Part 160 and Part 164, Subparts A and E.

HIPAA Security Reﬁulatmns "HIPAA Security Regulations" shall mean the Standards
for Security of Individually Identifiable Health Infonnatlon at 45 CFR part 160 and

subparts A and C of part 164.

HITECH Standards “HITECH Standards” means the privacy, security and security
Breach notification provisions under the Health Information Technology Act of 2009, as
incorporated in the American Recovery and Reinvestment Act of 2009 (“HITECH Act”),

and any regulations promulgated thereunder.

Protected Health Information. "Protected Health Information” or # PHI” shall hava the
same meaning as set forth in 45 CFR § 160.103.

Requlred By Law. "Required By Law" sha]l liave the same mea.mng as the term’
"required by law" in 45 CFR§ 164.103.

_Secretary "Secretm'y" shall mean the Secretary of the Department of Health and Human

Services or his designee.

Catch-all 'deﬁnition. Terms used but not otherwise defined in this Agreement shall have
the same meaning as -the meaning ascribed to those ‘terms in the Health Insurance
Portability and Accountabﬂlty Act of 1996 (“HIPAA”); .the Health Information
Technology Act of 2009, as incorporated in the. American- Recovery ‘and Reinvestment
Act of 2009 . (“H_ITECH Act”), implementing regulations at 45 Code of Federal
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Reéulations Parts 160-164 and any other current and future regulations promulgated
under HIPAA or the HITECH Act.

SECTION.2 - OBLIGATIONS AND ACTIVITIES OF CONTRACTOR

a.

Permitted Uses of Protected Health Information. Contractor shall not use or disclose
Protected Health Information other than as permitted or required by this Agreement or as
Required by Law. Contractor may: 1) use and disclose PHI to perform its obligations
under its contract with MDHA; (2) use PHI for the proper management and
administration of Contractor; and (3) disclose PHI for the _proper management and
administration of Contractor, if such disclosure is requ1red by law or if Contractor obtains
reasonable assurances from the recipient that the recipient will keep the PHI confidential,
use or further disclose the PHI only as required by law or for the purpose for which it was
disclosed to the rec1plent and notify Contractor immediately of any instances of which it
is aware in which the confidentiality of the PHI has been breached.

Safeguards. Contractor shall use appropriate administrative, physical and technical
safeguards to prevent use.or disclosure of the Protected Health Information other than as
provided for by this Agreement, Contractor shall develop and implement policies and
procedures that comply W1th the Privacy Rule, HIPAA Security Regulatmns, and the

HITECH Act.

Mitigation. Contractor shall rmtxgate to the extent pracncable, a.ny harmful effect that is
known to Contractor of a use or disclosure of Protected Health Information by Contractor
in violation of the requitemeénts of this Agreement.

Notice of Use or Disclosure, Security Incident or Breach. Contractor shall notify
MDHA of any use or disclosure of PHI by Contractor not permitted by this Agreement,
any Security Incident (as defined in 45 C.F.R. section 164.304) involving Electronic PHI
and any Breach of Protectcd Health Information w1th1n five (5) business days.

@) Contractdi’ shall proﬁide the following infonnation to. MDHA within ten (10)

business days-of discovery of a Breach except when despite all reasonable efforts -

by Contractor to obtain the information required, circumstances beyond the
control of the Contractor necessitate additional time. Under such circumstances,

Contractor shall provide to MDHA the following information as soon as possible -

and without unreasonable delay, but in no event later than thirty (30) calendar
days from the date of discovery of a Breach: ;

(1)  the date of the Breach; :
(2) - ‘the date of the discovery-of the Breach
3) a description of the types of PHI that were involved;.

(4)  identification of each individual whose PHI has been, or is reasonably

_ _ believed to have been,-accessed, acquired, or disclosed; and-
(5)  any other details necessary to complete an assessment of the risk of harm

" to the Ind1v1dual
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(i)  Contractor shall cooperate with MDHA in investigating the breach and in meetiyg
MDHA’s notification obligations under the HITECH Act and any other security

breach notification laws.

(iiiy  Contractor agrees to establish procedures to investigate the Breach, mitigate
losses, and protect against any future Breaches, and. to provide a description of
- these procedures and the specific findings of the investigation to MDHA in the

time and manner reasonably requested by MDHA. '

(iv)  Contractor shall report to MDHA any successful: (1) unauthorized access, use,

disclosure, modification, or destruction of Electronic Protected Health

Information; and (2) interference with Contractor’s information systems
operations, of which Contractor becomes aware.

Compliance of Agents. Contractor agrees to ensure that any agent, including a
subcontractor, to whom it provides Protected Health Information received from, or
created or recéived by Contractor on behalf of MDHA, agrees to the same restrictions
and conditions that apply through this Agreement to Contractor with respect to such

information.

Access. Contractor agrees to provide access, at the request of MDHA, and in the time and
manner designated by MDHA, to Protected Health Information in a Designated Record
Set, to MDHA or, as directed by MDHA, to an Individual, so that MDHA may meet its
access obligations under 45 CFR § 164.524, HIPAA and the HITECH Act.

Amendments. Contractor - agrees to make any amendment(s) to Protected Health
* Information in a Designated Record Set that MDHA directs or agrees at the request of
MDHA or an Individual, and in the time and manner designated by MDHA, so that
MDHA may meet its amendment obligations under 45 CFR § 164.526, HIPAA and the

HITECH Act.

Disclosure of Practices, Books, and Records. ‘Contractor shall make its internal

practices, books, and records relating to the use and disclosure of Protected Health
Information received from, or created or received by Contractor on behalf of, MDHA
available to MDHA, or at the request of MDHA to the Secretary, in a time and manner
designated by MDHA or the Secretary, for purposes of determining MDHA's compliance
with the HIPAA Privacy Regulations. ' ‘ :

Accounting. Contractor shall provide documentation regarding any disclosures by
Contractor that would have to be included in an accounting of disclosures to an
Individual under 45 CFR § 164.528 (including without limitation a disclosure permitted
under 45 CFR § 164.512) and under the HITECH Act. Contractor shall make the
disclosure Information available to MDHA within thirty (30) days of MDHA’s request
for such disclosure Information to .comply with an individual’s request for disclosure
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accounting. If Contractor is contacted dlrectly ‘by: an individual based on information
provided to the individual by MDHA and as required by HIPAA, the HITECH Act or any
accompanying regulations, Contractor shall make. such disclosure Information available

directly to the individual.

Secunty of Electromc Protected Health Information. Contractor agrees to: (I)

implement administrative, physical, and ‘technical safeguards that reasonably and

appropriately protect the confidentiality, integrity, and availability. of the Electronic
Protected Health Information that it creates, receives, maintains or transmits on behalf of
MDHA,; (2) ensure that any agent, including a subcontractor, to whom it provides such
iniformation agrees to implement reasonable and appropriate safeguards to protect it; and
(3) report to MDHA any security incident of which it becomes aware.

Minimum Necessary. Contractcr agrees to limit its uses and.disclosures of, and requests
for, PHI: (a) when practical, to the information making up.a Limited Data Set; and (b) in
all other cases subject to the requirements of 45 CFR 164.502(b), to the minimum amount
of PHI necessary to accomphsh the intended purpose of the use, d1sclosure or request.

Compllance with HITECH. Standards. Contractor sha]l comply w:th the HITECH
Standards as specified by law. - | ] ¢

Compliance with Eléctronic Transactions and Code Set Standards: If Contractor
conducts any Standard Transaction for, or on behalf, of MDHA, Contractor shall comply,
and shall require any subcontractor or agent conducting such Standard- Transaction to
comply, with each applicable requirement of Title 45, Part 162 of the Code of Federal
‘Regulations. Contractor shall not enter into, or permit its subcontractors or agents to

enter into, any Agreement in ‘connection with the conduct of Standard Transactions for or

on behalf of MDHA that

(i) . Changes the definition, Health Information condition; or use of a Health
Information element or segment in a Standard;

(ii)‘ Adds any Health Information elements or segments to thc maximum. deﬁned
- Health Informatlon Set -

(i) Uses any code or Health Infonnatlon eIements that are elther marked “not used”
in the Standard s’ Implementation Spcc1ﬁcat10n(s) or are not in the Standard’
Implementatlon Spcclf' catlons(s) or

(iv) = Changes the . meaning or jntent of '.thc Standard’s Implementétioné

Specification(s):

In mo event shall the aggregate of Contractor’s liability under this Agreement .

exceed the lesser of $10,000.00 or the total fees already paid by MDHA to
Contractor. In mo event shall Contractnr be hahle for indirect, consequential,

punitive or special damages
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SECTION 3 - OBLIGATIONS OF MDHA

MDHA shall notify Contractor of any changes in, or revocation of, permission by
Individual to use or disclose Protected Health Iriformation, to the extent that such changes
may affect Contractor s use or dlsclosure of Protected Health Information.

MDHA shall notify Contractor of any restriction to the use or dlsclosure of Protected
Health Information that MDHA has agreed to in accordance with 45 CFR § 164.522, to
the extent that such restriction may affect. Contractors use or disclosure of Protectcd

Health Information.

SECTION 4 — TERM, TERMINATION AND RETURN OF PHIL

a.

Téijm. The Term of thi's Agreement shall be effective as of 17th day of November, 2010,
and shall terminate when all of the Protected Health Information provided by MDHA to

" Contractor, or created or received by Contractor on behalf of MDHA, is destroyed or

returned to MDHA, or, if it is infeasible to return or destroy Protected Health
Information, protectlons are extended to such information, in accordance with the
termination provisions in this section, :

Termination for Cause. Upon MDHA's knowledge of a material breach by ‘Contractor,
MDHA shall provide an opportunity for Contractor to cure the breach or end the
violation. MDHA may terminate this Agreement between MDHA and Contractor if
Contractor does not cure the breach or end the violation within the time specified by
MDHA. In addition, MDHA may immediately terminaté this Agreement if Contractor
has breachcd a material term of thls Agreement and cure is not feasible.

"Obligations on Termination.

(i) Except as provided in subsection (ii), upon termination of this Agreement, for any
reasori, Contractor shall return or destroy all Protected Health Information
received from MDHA, or created or received by Contractor on behalf of MDHA.
This provision shall apply to Protected Health Information that is in the

 possession of subcontractors or agents of Contractor. Contractor shall retain no

copies of the Protected Health Information. Contractor shall complete such return
-or destruction as promptly as possible, but no later than sixty (60) days following
the termination or other conclusion of this Agreement. Within such sixty (60) day
period, Contractor shall-certify on oath in wntmg to:MDHA that such return or
destruction has been completed.

(il) Inthe event that Contractor determines that refurning or destroying the Protected
Health: Information is infeasible, Contractor shall provide to MDHA notification
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of the conditions that make retumn or destruction infeasible. Upon mutual
agreement of the Parties that return or destruction of Protected Health Information
is infeasible, Contractor shall extend the protections of this Agreement to such

~ Protected Health Information and limit further uses and disclosures of such
Protected Health Information to those purposes that make the return or destruction
"infeasible, for so long as Contractor maintains such Protected Health Information.
If MDHA does not agree that return or destruction of Protected Health
Information is infeasible, subparagraph (i) shall apply. Contractor shall complete
these obligations as promptly as possible, but no -later than sixty (60) days
following the termination or other conclusion of this Agreement.

Section 5 - Miscellaneous

a.

Regﬁlator_y References.. A reference in this Agréement to a section in HIPAA or the
HITECH Act means the section as in effect or as amended, and for which compliance is
required. :

Amendment. The Partics agree to take such action as is necessary to amend this

Agreement from time to time as is necessary for MDHA to comply with the requirements
of HIPAA or the HITECH Act and any applicable regulations in regard to such laws,

Survival, The respective ' rights and Obliéatibns of Contractor shall survive the
termination of this Agreement. ' :

- Interpretation. Any ambiguity in this Agreement shall be resolved in favor of a meaning

that permits MDHA to comiply with HIPAA or the HITECH Act or any applicable
regulations in regard to such laws, . - 2
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SIGNATURE PAGE OF BUSINESS "ASSOCIATE AGREEMENT BETWEEN THE
METROPOLITAN DEVELOPMENT AND HOUSING AGENCY AND

BOWMAN SYSTEMS, LLC

THE METROPOLITAN DEVELOPMENT CONTRACT OR
AND HOUSING AGENCY

' ' " | Company:
BY: W Bowman Systems, LLC
/’J’r)‘____)‘ |

an%ﬁ/w 5. 7/ %éfﬁ |
Print:

Title: Robert P. Bowman

ﬁxﬁ%fw Zbﬁ/éfﬁ
Date: ’%?3 /’3

Title: President

Date: November 17, 2010
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ServicePoint Pricing Table

Metropolitan Development and Housing Agency
Contrict Petiod: November 17, 2010 - November 16, 2011 i

NOTE: Pricing based on current number of licenses (187). Contracted amqunts‘lixced below
will be affected by any purchases of additional licenses (see *‘be!m-’;).

187

I

Statement of Work

C-2010-000866 - Exhibit A

3 SP Licenses

# Ad Hoc Licenses *30

# Viewer Licenses *30

ServicePoint Software $3,648.00 N/A  |Sofrware Licenae for ServicePoint,

License '

ServicePoint Shared $300.00 N/A One time fec for nitial seevices involved in set up of hardware, communication, and

Hosting Setup : environment for ServicePoint.

Advanced Report Taol $1,100.00 N/A Qne time fee for initial services involved in set up of haxdwa:c. commumcauon, and

. |Senp ; environment for ART.
ServicePoint User License $18,700.00] N/A  |License fec for 187 named users. (Includes Chcn:PamL, ResourcePoint, ShelterPoint,
B SkanPoint, ActivityPoint, ReportWriter, and Canned Reports.)

ServicePoint $12,00000] N/A  |One-time fee for services selated to managing and coordinating implementation process,

[mplementation Services ' including regular client communication, project meetings. System Administautor(s) are |
|tmined to setup and manage their SecvicePoint implementation and ART Reporting.

ServicePoint Software N/A $14,960.00)ServicePoint Software Maintenance, Enhancement, & Customer Support includes bug

Meaintenance, - . |fixes, license maintenance, product enhancements, version upgrades, ongoing giobal

Enhancement, & system additions, and telephone, e-mail and self-service portal suppost of system

Customer Support administrators. (Includes 46 liours Costomer Support per year. Additdonal suppert

$80/license/year available at $125.00 per hour,)

Minimum - $3,000/year

JAIRS Taxonomy License, N/A $450.00| ATRS Taxonomy is a national standard classification and requites an InfoLine (AIRS

Integration 8 Update Fee copyright holdes) License Fee and 2 Bowman Integration: 8 Update Fee. (Required)

Bowman Shared Hosting N/A . $22,440.00{Bowman Shared Hosting Service provides shared hosting, maintenance, monitoring, and

Service . administration for Bowman leased servers located in the Bowman datacenter, The

$120/license/year custoiner’s ServicePoint appllcauan and databases are placed on servers supparting

Minignum: $300 pcr ur.ln:r clients,

month :

SSL Certificare N/A $400.001This certificate ensures secure transmission of data over the intemet. (Required)

ServicePoint Source Code N/A *$1,300.00|ServicePoint Source Code Esctuw service provides conditional access to ServicePoint

Escrow - programming code,

Data Archiving Service N/A . $2,500.00|Bowman provides archiving of existing SecvicePoint data.

** ART Ad Hoc N/A $4,800.00|Provides access to Web Ime[hgcnce Panel within Reporting Tool; Allows user to create

[Reporting License Fec " land store seponts, .

$160 per Ad Hoc License ' i

** ART Report Viewer N/A $2,400.00|Provides ccess ta view reports previoualy created by Ad Hoc Users

License Fee ) '

$80 per Report Viewer

License ‘

*x ART Bandwidth Fee N/A §600.00|Bandwidth fee pe named user.

$10 per Ad Hoc and B T :

Report Viewer License < e - .

Data Migration - $1,875.00] N/A  |Bowman Custom Programming division will conduct an analysis to determine the

Statement of Analysis - process and dme necessary to-migrate legacy data,

Data Migration - $7,500.00 N/A  |Bowman Custom Progeamming division will migrate Jegacy data. (No more than 60

hours at §125/hour will be billed under the related stitement of wosk far this service.)

11/17/2010 - 11/16/2011
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* Unlimited additionsl user licenses may be added to the system. For additional licenses, the following fees apply:

" ServicePoint User License: $200/license

Sm!jcet’uinl Software Maintenance, Enhancement, & Customer Suppoct: $80/license/ year
Bowman Shared Hosting Service: $120/licénse/year .

*+ Unlimited additional ART licenses may be addcd to the'; Fytem, For addmona.i ART licenses, thie following fees

apply: ‘
ART Ad IHoc License Fee: Siﬁﬂ/hcense/yen; per Ad Hoc L.lcensg )
ART Report Viewer License Fee; $80/license/year per Report Viewes License
ART Bandwidth Fee: $10/license/year per Ad Hoc License & Report Viewer License

*## Optional - Please contact Bowman Systems if you prefer not to reccive this secvice,

Professional Services (Opiional)

Consulting Scrvices
Services per Hour: $200 .
Services per Day (memnm Purchase of 2 Daye): $1,500 (plus Travel Expenses)

Data Conversion, Custorn Repaorts, & Cusl;)m Progimnming
Statement of Analysis: $1,875
Statement of Work: $125/hout for actual ime exp:ndsd an the pn)]cct (SlSD/hunr will bcchz.rgcd for expedited services,)

(The.cost of the Statement of Analysis will b applicd to the final Statement of Wosk billing upon completion of the pm;ucr)
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