AGREEMENT FOR COMMUNITY SERVICES FOR OLDER ADULTS
by and between:

SEDGWICK COUNTY, KANSAS
and
CATHOLIC CHARITIES, INC.
Adult Day Setvices

This Agreement made and entered into this day of , 2018, by and between
Sedgwick County, Kansas (“County”) and Catholic Charities, Inc., a Kansas not-for-profit corporation
(“Contractor™).

WITNESSETH:

WHEREAS, County wishes to make available certain community services to older adult residents
of Sedgwick County; and

WHEREAS, County desires to engage Contractor to provide said services; and

WHEREAS, County and Contractor desire to state the terms and conditions under which
Contractor will provide said services.

NOW, THEREFORE, in consideration of the mutual covenants, conditions and promises
contained herein, the parties hereto agree as follows:

SECTION 1: SCOPE OF SERVICES

1.1 Purpose and Scope of Work. Contractor shall provide community services to eligible Sedgwick
County participants, as those participants are defined herein. The parties agree that time is of the essence in
Contractor’s performance of this Agreement.

1.2 Term. This Agreement shall be for one (1) year, commencing January 1, 2019, and ending
December 31, 2019. Notwithstanding the foregoing, this Agreement may continue on a month-to-month
basis for a reasonable time after December 31, 2019, if: (a) both parties agree to continue operating under
the terms and provisions of this Agreement while actively negotiating an agreement for FY 2020 and (b)
funds are available for the 2020 program year.

SECTION 2: CONTRACTOR’S REPRESENTATIONS AND WARRANTIES
Contractor represents and warrants the following:

a. Any funds provided for services under this Agreement which are unexpended upon termination of
this Agreement will be returned to County.

b. Tts records used in the preparation of all reports are subject to review by County to insure the
accuracy and validity of the information reported.



c. This Agreement will be evaluated by County in terms of achicving goals and objectives.

d. It shall provide written notice to the Director of the Sedgwick County Division on Aging if it is
unable to provide the required quantity or quality of services.

e. It will submit to the Director of the Sedgwick County Division on Aging the following:

1. Semi-annual Reports (due on or before July 10, 2019, and January 10, 2020). Such reports
shall include: '

a) Demographic information including eligible participant characteristics,
demographics, and data; and

b) Program information including number of units of service provided, promotion
efforts and further information, which may be requested by the Division on

Aging.

2. Financial Repotts (due by the 10" day of each month of this Agreement). Said reports
shall be in a form approved by the Director of the Sedgwick County Division on Aging.

f. An “eligible participant” is defined as:

1. aresident of Sedgwick County, Kansas; and

2. sixty (60) years of age or older; and

3. attends the day care a minimum of two days per week; and

4. has no third-party reimbursement available to pay for day care services; and

5. has a family income at or below 170% of federal poverty guidelines; or

6. Adult Day Services staff identifies a need where family cannot afford this service. With
the intent that these services provide relief to those caregivers who really need this
service.

g. A unit of service is defined as one day (7:30am to 4:30pm).

h. When a client is referred to Contractor under this Agreement, and he or she is under a plan of care
by a qualified County/CPAAA case manager and meets all other eligibility criteria under this
Agreement, he or she will be given priority for services. Contractor's accommodation of these
referrals shall be coordinated with the care manager making the referral, and shall be noted on
service reports to the County for tracking purposes (including care manager's name).

If Contractor’s ability to serve other eligible clients is negatively impacted by this requirement, it

agrees to target services to those individuals who are most frail and most at risk of premature
placement in a nursing facility, Contractor shall note such problem(s) and suggest system changes to



the Division on Aging. Such suggestions shall be in written form and addressed to the Director,
Division on Aging.

SECTION 3: COMPENSATION AND BILLING

31 Compensation. Payments made to Contractor pursuant to the terms of this Agreement shall be on
a reimbursement basis at the rate of $75/day with a total of 213 units provided, at a maximum rate of $800
per client. County and Contractor agree that under no circumstances shall the total compensation paid to

Contractor under this Agreement exceed SIXTEEN THOUSAND DOLLARS ($16,000). This
reimbursement shall be the sole compensation rendered to Contractor hereunder.

3.2 Invoicing and Billing. Contractor agrees that billings and payments under this Contract shall be
processed in accordance with established budgeting, purchasing and accounting procedures of Sedgwick
County, Kansas. Subject to the maximum amount of compensaton prescribed in Paragraph 4.1, Contractor
shall submit billing for services provided to the County by the 10" day of each month or on a quartetly
basis. Payment to Contractor shall be made within 30 days following receipt of Contractor’s billing. Billings
submitted after the 10" of the month may be rolled over to the next billing cycle. Billing shall be supported
with all documentation required by this Agreement. Payments shall be made to Contractor only for items
and services provided to support the contract purpose and if such items are those that are authorized by
Paragraph 4.1. The County reserves the right to disallow reimbursement for any item or service billed by
Contractor if the County believes that any item or service was not provided to support the contract purpose.

Properly submitted invoices and/or billing statements will be paid within thirty (30) calendar days of
teceipt by County. All invoices must be submitted on or before January 10, 2020. County will not honor
any requests for reimbursement compensation received after this date.

Contractor must notify County no later than October 15, 2019, if it becomes apparent that
Contractor will not expend all mill levy funds by the end of the fiscal year.

3.3 Certificate of Tax Clearance. Annually, Contractor shall provide County with a certificate of tax
clearance from the State of Kansas certifying Contractor has paid all state taxes. The statement of tax
clearance must be provided before contract renewal/initiation and be dated no more than thirty (30) days
prior to beginning date of the contract term.

3.5 Non-Supplanting Existing Funds. Grant funds made available under County mill levy grants and
administered under this Agreement will not be used to supplant existing funds and/or funding sources, but
will rather be used to increase the amounts of those other funding sources.

3.6 Reprogramming of Funds. In the event the amount of funds County actually receives from the
mill levy is less than anticipated, or in the event that no funds are available to County for funding this
Agreement, Contractor understands and agrees that County may decrease the total compensation and
reimbursement to be paid hereunder, or may suspend or terminate this Agreement without penalty.

SECTION 4: CONTRACTOR’S PERSONNEL

4.1 valified Personnel. Contractor has, or shall secure at its own expense, personnel who are fully
) p > P ¥
qualified in accordance with all applicable state and federal laws to provide the services as described herein.



Such personnel shall not be Sedgwick County Division on Aging cmployces or have any other contractual
relationship with the Sedgwick County Division on Aging. All of Contractor's personnel engaged, directly or
indirectly, in the provision of services shall meet the requirements of this Agreement, all applicable federal
laws, and all applicable laws of the State of Kansas.

4.2 Minimum Wage. Contractor shall comply with the minimum wage and maximum hour provisions

of the Fair Labor Standards Act (29 U.S.C. § 201 ef seq.).

4.3 Employee Conflict of Interest. Contractor shall establish written safeguards to prevent its
employees from using their position with Contractor for a purpose that is, or gives rise to the perception
that it is, motivated by a desire for private gain for themselves or others (particulatly those with whom they
have family, business, or other ties).

Contractor shall submit written notice to County in the event Contractor becomes aware that:

a. an employee of the Division on Aging is also be an employee of Contractor at time this
Agreement is executed;

b. an employee of Contractor seeks additional/alternate employment with Division on Aging
during the term of this Agreement;

c. an employee of the Division on Aging seeks additional/alternate  employment with
Contractor during the term of this Agreement.

The Division on Aging shall have the sole discretion to determine what actions need to be taken to resolve
the conflict. The Division on Aging may immediately terminate this Agreement without any further liability
to Contractor if Contractor fails to adhere to the Division on Aging's decision.

4.4 Interest of Contractor. Contractor covenants and warrants that it presently has no interest, and
shall not acquire any interest, direct or indirect, which would conflict in any manner or degree with the
performance of program services pursuant to this Agreement.

4.5 Interest of Public Officials and Others. No County officer or employee, or any member of its
governing body or other public official, shall have any interest, direct or indirect, in this Agreement or the
proceeds thereof.

4.6 Advisory Council Members. If any Contractor staff or board members serve on any County
advisory councils, they shall not be present during nor participate in any discussion (inside or outside of the
advisory council’s meeting) relating to the program and may not vote in petson or by proxy on any matter
related to, affecting or affected by the program.

4.7 Gratuities and Favors. Contractor shall not directly or indirectly offer to any of County’s officers,
employees, or agents anything having monetary value including, without limitation, gratuities and favors.

4.8 Participant Safeguards. Persons convicted of the following types of crimes during the
consecutive ten (10) year period immediately preceding exccution of this Agreement or, at any time during
the pendency of this Agreement, are restricted as follows:



a. persons convicted of any fclony, drug or drug-related offense, crime of falsehood or dishonesty, or
crime against another person are prohibited from performing services, administering this
Agreement, or handling any funds conveyed hereunder;

b. persons convicted of any crimes of moral turpitude, including without limitation, sex offenses and
crimes against children are prohibited from performing services or otherwise interacting in any way
with persons served pursuant to this Agreement; and

c. persons convicted of a serious driving offense, including without limitation, driving under the
influence of alcohol or a controlled substance, are prohibited from operating a vehicle in which a
person served pursuant to this Agreement is a passenger. For purposes of this section, "serious
traffic offense” shall not include any offense deemed a "traffic infraction” under K.S.A. §§ 8- 2116
and 8-2118.

d. The terms "convicted" and "conviction" shall include: (i) convictions from any federal, state, local,
military or other court of competent jurisdiction; (i) nolo contendere ("no contest") pleas; and (iii)
being placed into a diversion or deferred judgment program in lieu of prosecution.

e. Any issues concerning the interpretation of this Section 4.8 or its application to an individual shall
be referred to the Director of the Sedgwick County Division on Aging. The Directot's decision
shall be final for purposes of compliance with this Agreement.

SECTION 5: RECORDS, REPORTS, INSPECTIONS AND AUDITS

5.1 Internal Review and Corrective Action. Internal review and corrective action shall be carried
out pursuant to the Division on Aging’s Policies and Procedures Manual. An individual who feels that she
or he has been treated in an unfair or discriminatory manner by employees, contractors or providers should
contact County within sixty (60) days of the occurrence. An incident report will be completed and
forwarded to the Director of the Sedgwick County Division on Aging for review. The Director will issue a
timely written response to the individual, addressing his or her concern and detailing any actions taken to
correct the inappropriate treatment. The decision by the Director is considered to be the final action on the
issue. Identities of individuals filing a grievance shall be kept confidential to the extent possible.

5.2 Notice of Action-Including Notice of Appeal Rights. To the extent permitted by law,
Contractor shall retain the right to appeal any final order or decision rendered at the administrative agency
level which adversely affects the Contractor’s interests, pursuant to the Kansas Act for Judicial Review and
Civil Enforcement of Agency Actions (K.S.A. 77-601 ¢/ seq.).

5.3 County Audit. County may request an audit for all funds received by Contractor from County as
part of this Agreement. Any such audit shall be performed in accordance with the provisions of this
Agreement. The audit shall cover Contractor's Accounting Information and other financial records which
apply to this Agreement only. A copy of the audit requested by County shall be provided to Department on
Aging within twenty (20) days after receipt thercof. The audit may be requested by County at any time
throughout the duration of this Agreement.

5.4 Audits by State or Federal Agencies. Contractor shall assist County in any audit or review of the
program which might be performed by the Kansas Division of Legislative Post Audit or by any other local,



state or federal agency by making persons or entities, documents, and copies of docutnents — subject to
Contractor's control available for the auditors or their representatives.

5.5 Documentation of Costs. All costs incutred by Contractor for which Contractor purpotts to be
entitled to reimbursement shall be supported by properly executed payrolls, time records, invoices,
contracts, vouchers or other official documentation (hercinafter collectively referred to as "Expense
Information") evidencing in proper detail the nature and propriety of the costs charged to the County.

5.6 Reports. During the term of this Agreement, Contractor shall furnish to County, in such form as
County may require and upon County’s request, such statements, records, reports, data and information
pertaining to matters covered by this Agreement. Payments to Contractor may be withheld by County if
Contractor fails to provide all required reports in a timely, complete and accurate manner. Any payments
withheld pursuant to this Section 5.6 shall be submitted to Contractor when all requested reports are
furnished to County in an acceptable form. All records and information used in preparation of reports are
subject to review by County to ensure the accuracy and validity of the information reported.

Without limiting the foregoing, Contractor shall report the following information to Division on Aging on a
semi-annual basis no later than the tenth (10™) day of July 2019 and January 2020:

a. an unduplicated count of program customers served; and
b. such other data necessary to evaluate the program’s effectiveness and efficiency.

5.7 Retention of Records. Unless otherwise specified in this Agreement, Contractor agrees to
preserve and make available at reasonable times all of its books, documents, papers, records and other
evidence involving transactions related to this Agreement for a period of five (5) years from the date of
expiration or termination of this Agreement.

Matters involving litigation shall be kept for one (1) year following termination of litigation, including all
appeals, if the litigation exceeds five (5) years.

5.8 Access to Records. At any time during which records are retained by Contractor pursuant to
Section 5.7 herein, Contractor shall make any and all of its records, books, papers, documents and data
available to County (or an authorized representative of a State agency with statutory oversight authority)
for the purposes of:

a. assisting 1n litigation or pending litigation; ot
b. any audits or examinations reasonably deemed necessary by the Division on Aging.

SECTION 6:SUSPENSION & TERMINATION

6.1 Suspension of Services. County may, in its sole discreton, indefinitely suspend Contractot's
performance of these services pursuant to this Agreement by providing a two (2) day notice to
Contractor. Contractor shall resume performance of services within three (3) days after receipt of
notice from County.

6.2 Termination.



A. Termination for Cause. In the event of any breach of the terms or conditions of this
Agreement by Contractor, or in the event of any proceedings by or against Contractor in bankruptcy or
insolvency or for appointment of receiver or trustee or any general assignment for the benefit of creditors,
County may, in addition to any other remedy provided it by law or in equity or other right reserved to it
elsewhere in this Agreement, without any liability to Contractor on account thereof, by written notice,
terminate immediately all or any part of this Agreement, procure the goods, equipment and/or services
provided for herein elsewhere, on such terms and under such conditions as are reasonable in the sole
discretion of County, and Contractor shall be liable to pay to County any excess cost ot other damages
caused by Contractor as a result thereof.

B. Termination for Convenience. County shall have the right to terminate this Agreement for
convenience in whole, or from time to time, in part, upon thirty (30) days’ written notice. Upon receipt of
such termination notice, Contractor shall not incur any new obligations and shall cancel as many
outstanding obligations as reasonably possible. In such event, County’s maximum liability shall be limited to
payment for goods or equipment delivered and accepted and/or setvices rendered.

C. Reduction in Funds. It is understood that funding may cease or be reduced at any time. In
the event that adequate funds are not available to meet the obligations hereundet, either party reserves the
right to terminate this Agreement upon thirty (30) days’ written notice.

SECTION 7:MISCELLANEOUS

7.1 Contractual Relationship. It is agreed that the legal relationship between Contractor and County
is of a contractual nature. Both parties assert and believe that Contractor is acting as an independent
contractor in providing the goods and services and performing the duties required by County hereunder.
Contractor is at all times acting as an independent contractor and not as an officer, agent, or employee of
County. As an independent contractor, Contractor, or employees of Contractor, will not be within the
protection or coverage of County’s worker’s compensation insurance, not shall Contractor, ot employees of
Contractor, be entitled to any current or future benefits provided to employees of County. Further, County
shall not be responsible for the withholding of social security, federal, and/or state income tax, or
unemployment compensation from payments made by County to Contractor.

7.2 Authority to Contract. Contractor assures it possesses legal authority to contract these services;
that resolution, motion or similar action has been duly adopted or passed as an official act of Contractor’s
governing body, authorizing the signing of this Agreement, including all understandings and assurances
contained therein, and directing and authorizing the person identified as the official representative of
Contractor to act in connection with the application and to provide such additional information as may be
required.

7.3 Notification. Notificatons required pursuant to this Agreement shall be made in wridng and
mailed to the addresses shown below. Such notification shall be deemed complete upon mailing.

County: Sedgwick County Division on Aging
Attn: Contract Notification
271 West 3" St. North, Suite 500
Wichita, Kansas 67202

and



Sedgwick County Counselor’s Office
Attn: Contract Notification
Sedgwick County Courthouse

525 N. Main, Suite 359

Wichita, Kansas 67203 3790

Contractor: Catholic Charities, Inc.
Attn: Contract Notification
437 N. Topeka St.
Wichita, KS 67202-2413

7.4 Hold Harmless. Contractor shall indemnify County, and its elected and appointed officials,
officers, managers, members, employees and agents, against any and all loss or damage to the extent such
loss and/or damage arises out of Contractor’s negligence and/or willful, wanton or reckless conduct in the
provision of goods and equipment or performance of services under this Agreement. This indemnification
shall not be affected by other portions of the Agreement relating to insurance requirements.

7.5 Liability Insurance. Contractor agrees to maintain the following minimum limits of insurance
coverage throughout the term of this Agreement:

Worker’s Compensation

Applicable State Statutory Employer’s Liability

Employer’s Liability Insurance: $100,000.00
Contractor’s Liability Insurance:

Form of insurance shall be by a Comprehensive General Liability and Comprehensive Automobile
Liability

Bodily Injury:

Each occurrence $500,000.00
Aggregate $500,000.00
Property Damage:

Fach occurrence $500,000.00
Aggregate $500,000.00
Personal Injury:

Each person aggregate $500,000.00
General aggregate $500,000.00
Automobile Liability — Owned, Non-Owned, and

Hired: $500,000.00
Bodily injury each person $500,000.00
Bodily injury each occurrence

Liability insurance coverage indicated above must be considered as primary and not as excess insurance.
Contractor shall furnish a certificate evidencing such coverage, with County listed as an additional insured,



excepl for proflessional liability, workers’ compensation and employer’s liability. Certificate shall be provided
with bid/proposal submittals. Certificate shall remain in force during the duration of the project/services
and will not be canceled, reduced, modified, limited, or restricted until thirty (30) days after County receives
written notice of such change. All insurance must be with an insurance company with a minimum BEST
rating of A- and licensed to do business in the State of Kansas. It is the responsibility of Contractor to
require that any and all approved subcontractors meet the minimum insurance requirements. Contractor
shall obtain the above referenced certificate(s) of insurance, and in accordance with this Agreement, provide
copies of such certificates to County.

7.6 Entire Agreement. This Agreement and the documents incorporated herein contain all the terms
and conditions agreed upon by both parties. No other understandings, oral or otherwise, regarding the
subject matter of this Agreement shall be deemed to exist or to bind any of the parties hereto. Any
agreement not contained herein shall not be binding on either party, nor shall it be of any force or effect.

7.7 Assignment. Neither this Agreement nor any rights or obligations created by it shall be assigned or
otherwise transferred by either party without the ptior written consent of the other. Any attempted
assignment without such consent shall be null and void.

7.8 Amendments. Neither this Agreement nor any rights or obligations created by it shall be amended
by either party without the prior written consent of the other. Any attempted amendment without such
consent shall be null and void.

7.9 Subcontracting. None of the work or services covered by this Agreement shall be subcontracted
without the prior written approval of County. In the event subcontracting is approved by County,
Contractor shall remain totally responsible for all actions and work performed by its subcontractors. All
approved subcontracts must conform to applicable requirements set forth in this Agreement and in its
appendices, exhibits and amendments, if any.

7.10  Severability Clause. In the event that any provision of this Agreement is held to be unenforceable,
the remaining provisions shall continue in full force and effect.

711 Waiver. Waiver of any breach of any provision in this Agreement shall not be a waiver of any prior
or subsequent breach. Any waiver shall be in writing and any forbearance or indulgence in any other form
or manner by County shall not constitute a waiver.

7.12  Force Majeure. Contractor shall not be held liable if the failure to petrform under this Agreement
arises out of causes beyond the control of Contractor. Causes may include, but are not limited to, acts of
nature, fires, tornadoes, quarantine, strikes other than by Contractor's employees, and freight embargoes.

713 Order of Preference. Any conflict to the provisions of this Agreement and the documents
incorporated by reference shall be determined by the following priority order:

a. Sedgwick County Mandatory Contractual Provisions Attachment
b. Woritten modifications and addenda to the executed Agreement
c. This Agreement document

7.14  Environmental Protection. Contractor shall abide by all federal, state and local laws, rules and
regulations regarding the protection of the environment. Contractor shall report any violations to the



applicable governmental agency. A\ violadon of applicable laws, rules or regulations may result in
termination of this Agreement for cause.

7.15 Nondiscrimination and Workplace Safety. Contractor agrees to abide by all federal, state and
local laws, rules and regulations prohibiting discrimination in employment and controlling workplace safety.
Any violation of applicable laws, rules or regulations may result in termination of this Agreement for cause.

7.16  Confidentiality. Both parties will comply with the provisions of State and federal regulations in
regard to confidentiality of eligible participant records.

7.17  Required Certifications. If Contractor is organized as a business entity of any sortt, it shall furnish
evidence of good standing in the form of a certificate signed by the Kansas Sectetary of State. If Contractor
1s not officially organized in Kansas, it shall furnish evidence of authority to transact business in Kansas in
the form of a certificate signed by the Kansas Sectretary of State. The applicable certificate shall be provided
to County on or before execution of this Agreement.

7.18  Certificate of Tax Clearance. Annually, Contractor shall provide County with a certificate of tax
clearance from the State of Kansas certifying Contractor has paid all state taxes. The statement of tax
clearance must be provided before contract renewal/initiation and be dated no more than thirty (30) days
prior to beginning date of the contract term.

7.19  Open Meetings. By accepting funding from County, Contractor agrees that all administrative
meetings at which the management or distribution of such funding is a topic will be open to County officials
and/or employees.

7.20  Publicity. Contractor shall not publicize in any manner whatsoever the its participation in this
Agreement, or the program services provided hereunder, without prior written consent of the County.
County’s support of program services shall be conspicuously acknowledged in all publicity releases.

7.21  Signs/Decals. Contractor agrees to allow County, upon County’s request, to place signs and/or
decals on Contractor’s premises, the precise location of which shall be agreed upon by both parties. Such
signs and/or decals shall state “A portion of the funding for this program is provided by the Board of
Sedgwick County Commissioners.”

7.22  Publication of Contract Results. If this Agreement results in a book or other material that may be
copyrighted, the author is free to copyright the work. However, County reserves a royalty-free, non-
exclusive and irrevocable license to reproduce, publish or otherwise use, and to authorize others to use, all
such copyrighted material and all material which can be copyrighted.

7.23  Documentation of originality or source. All published and/or written reports submitred under
this Agreement, or in conjunction with any thirty-party agreements hereunder, will be originally developed
material unless specifically provided for otherwise. Material not originally developed that is included in
published material and/or written reports shall identify the source in either the body of the publication
and/or written report or in a footnote, regardless of whether the material is use verbatim or in an extensive
paraphrase format. All published material and written reposts shall give notice that funds were provided by
a grants from Sedgwick County.
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7.24  Dtug Free Work Place Act of 1988 (49 CFR Part 32). Contractor is required to provide a drug-
free workplace and comply with the Drug Free Work Place Act of 1988 as presctibed in 49 CFR Part 32.

7.25  Incorporation of Documents. Exhibit A (Sedgwick County Mandatory Contractual Provisions
Attachment) and Hxhibit B (Program Goals and Objectives) are attached hereto and are made a part hereof
as if fully set forth herein.

[remainder of this page intentionally left blank]
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IN WITNESS WHEREOF, the parties hercto have executed this Agreement as of the day and year

first above written.

SEDGWICK COUNTY, KANSAS

David Dennis, Chair
Commissioner, Third District

APPROVED AS TO FORM ONLY:

P

N[lchael/;qsmgu
Assistanf County Counselor

ATTESTED TO:

Kelly B. Arnold
County Clerk
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CATHOLIC CHARITIES, INC.

\///mﬁéw

\X/endy (;hd\

<.Lun\ ¢ Director

/0/4 7/18



EXHIBIT A
SEDGWICK COUNTY MANDATORY CONTRACTUAL PROVISIONS ATTACHMENT

Important:  This form contains mandatory contract provisions and must be attached to or incorporated in all copies of any contractual agrecment.

I

If it is attached to the vendor/contractor's standard contract form, then that form must be altered to contain the following provision:

"The Provisions found in the Sedgwick County Mandatory Contractual Provisions Attachment, which is attached hereto, are
hereby incorporated in this Agreement and made a part thereof."

The parties agree that the following provisions are hereby incorporated into the Agreement to which it is attached and madec a part
thercof, said contract being the day of 20 g

Terms Herein Controlling Provisions: Tt is expressly agreed that the terms of each and every provision in this arachment shall prevail and control over
the rerms of any other conflicting provision in any other document relating to and a part of the Agreement in which this attachment is incorporaced

Choice of Law: This Agreement shall be interpreted under and governed by the laws of the State of Kansas, The parties agree that any dispute or cause of
action that avises in connection with this Agreement will be brought before a court of competent jurisdiction in Sedgwick County, Kansas.

Termination Due To Lack of Funding Appropriation: If, in the judgment of the Chief Financial Officer, sufficient funds are not appropriated to
continue the function performed in this Agreement and for the payment of the charges hereunder, County may terminate this Agreement at the end of its
current fiscal year. County agrees to give written notice of termination to Contractor at least thirty (30) days prior to the end of its current fiscal year, and
shall give such notice for a greater period prior to the end of such fiscal year as may be provided for in the Agreement, except that such notice shall not be
required prior to nincty (90) days before the end of such fiscal year. Contractor shall have the right, at the end of such fiscal year, to take possession of any
equipment provided to County under the Agreement. County will pay to Contractor all regular contractual payments incurred through the end of such fiscal
year, plus contractual charges incidental to the return of any related equipment. Upon termination of the Agreement by County, tide to any such equipment
shall revert to Contractor at the end of County’s current fiscal year. The termination of the Agreement pursuant to this paragraph shall not causc any
penalty to be charged to the County or the Contractor.

Disclaimer of Liability: County shall not hold harmless or indemnify any contractor beyond that liability incurred under the Kansas Tort Claims Act
(IKS.AL 75-6101 et seq.).

Acceptance of Agreement: This Agreement shall not be considered accepted, approved or otherwise effective until the staturorily required approvals and

certifications have been given.

Warranties: Notwithstanding any language to the contrary, no interpretation shall be allowed to find the County
has agreed to binding arbitration, or the payment of damages or penalties upon the occurrence of a contingency. Notwithstanding any language to the
contrary, no interpretation shall be allowed to find the County has consented to a jury trial to resolve any disputes that may arse hereunder,  Conrractor
waives its night to a jury trial to resolve any disputes that may atise hereunder. No provision of any Agreement and/or this Conrractual Provisions
Attachment will be given effect which attempts to exclude, modify, disclaim or othenwise attempt to limit implied warranties of merchantability and fitness
for a particalar purposc.

Representative's Authority to Contraet: By signing this Agreement, the representative of the Contractor thercby represents rhat such person is duly
authorized by the Contractor to execute this Agreement on behalf of the Contractor and that the Contractor agrees to be bound by the provisions thercof.

Federal, State and Loeal Taxes: Unless otherwise specified, the proposal price shall include all applicable federal, state and local taxes. Contractor shall
pay all taxes lawfully imposcd on it with respect to any product or service delivered in accordance with this Agreement. Couney is exempt from state sales or
use taxes and federal excise taxes for direct purchases. These taxes shall not be included in the Agreement. Upon request, County shall provide to the
Contractor a certificate of tax exemption.

County makes no representation as to the exemption from liability of any tax imposed by any governmental en tity on the Contractor.

Insuranee: County shall not be required to purchase any insurance against loss or damage to any personal propertv to which this Agreement relates, nor
shall this Agreement require the County to establish a "self-insurance” fund to protect against any such loss or damage. Subject to the provisions of the
Kansas Tort Claims Aet (K.S5.A. 75-6101 ¢/ seq.), Contractor shall bear the rsk of any loss or damage to any personal property to which Contractor holds
tile

Confljet of Interest. Contracror shall not knowingly employ, during the period of this Agreement or any extensions to it, any professional personnel who
are also in the employ of the County and providing services involving this Agreement or services similar in nature to the scope of this Agreement to the
County. T'urthermore, Contractor shall not knowingly employ, during the period of this Agreement or any extensions to it, any County employee who has
participated in the making of this Agreement until at least two vears after his/her termination of employment with the County.

Confidentiality. Contractor may have access to private or confidential data maintained by County to the extent fecessary [o carry our its responsibiliries
under this Agreement. Contractor must comply with all the requirements of the Kansas Open Records Acr (K8 42-215 ¢ seg) in providing services
and/or goods under this Agreement, Contractor shall accept full responsibility for providing adequate supervision and training to its agents and employees
to ensure compliance with the Act. No private or confidential dara collected, maintained or used in the course of performance of rhis Agreement shall be
disseminated by cither party except as authorized by statute, cither during the period of the Agreement or thereafter. Contractor must agree to return any or
all data furnished by the Counry prompily at the request of County in whatever form it is maintained by Contractor. Upon the rermination or expiration of
this Agreement. Contractor shall not use any of such data or any material derived from the data for any purpose and, where so instrucred by County, shall
desrrov or render such data or material unreadable,
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Cash Basis and Budget Laws. 1he right of the County to enter into this Agreement is subject to the provisions of the Cash Basis Law (.S 1041112
and 10-1113), the Budgert Law (I.S.A. 79-2935), and all other laws of the State of Kansas. This Agrecment shall be construed and intetpreted so as to ensure
that the County shall ac all times stay in conformiry with such laws, and as a condition of this Agrecement the County reserves the right to unilaterally sever,
modify, or teeminare this Agreement at any time if, in the opinion of its legal counsel, the Agreement may be deemed to violare the terms of such laws.

Anti-Discrimination Clause. Conuractor agrees: (a) to comply with the Kansas Acr Against Discrimination (K.S.AL 44-1001 ¢7 weq) and the Kansas Age
Discrimination in mployment Act (IKS.A. 44-1111 ¢/ seq) and the applicable provisions of the Americans wirh Disabilities Act (42 US.C, 12101 ¢ seq.)
(ADA) and to not discriminate against any person because of race, religion, color, sex, disabilicy, national origin or ancestry, or age in the admission or access
to, or treatment or cmploviment in, its programs and activities; (b) to include in all solicitations or advertisements for employees the phrase “equal
opportunity employer;” () to comply with the reporting requirements set out at K.S.A. 44-1031 and K.S.\. 44-1116; (d) to include those provisions in even
subcontract or purchase order so that they are binding upon such subcontractor or vendor; (¢) that a failure ro comply with the reporting requirements of (¢)
above or if the Conuactor is found guilty of any violation of such acts by the Kansas Human Rights Commission, such violation shall constitute a breach of
conrract and the Agreement may be cancelled, rerminated or suspended, in whole or in part by County, without penaley thercro; and (£ it i is determined
that the Conrracror has violated applicable provisions of the ADA, such violation shall constitute a breach of rhe Agrecment and the Agreement may be
cancelled, rerminated or suspended, in whole or in part by County, without penalty thereto.

Parties to this Agreement understand that the provisions of this paragraph 13 (with the exception of those provisions relating to the AD.Y) are not applicable
to a contractor who employs fewer than four emplovees during the term of this Agreement or whose contraces with the County cumulatively total $5,000 or
less during the County’s fiscal year,

Suspension/Debarment. Contractor acknowledges that as part of the Code of Tederal Regulations (2 C.I%R. Part 180) a person or enrity that is debarred
or suspended in the System for Award Management (SAM) shall be excluded from federal financial and nonfinancial assistance and benefits under federal
programs and acnivities. All non-federal endtdcs, including Sedgwick County, must determine whether the Contractor has been excluded from the system and
any federal funding reccived or to be received by the County in reladon to this Agreement prohibits the County from contracting with any Contractor that
has been so listed. In the event the Contractor is debarred or suspended under the SAM, the Contractor shall notify the County in writing of such
determination within five (5) business days as sct forth in the Notice provision of this Agreemenr, County shall have the right, in its sole discretion, to
declare the Agreement terminated for breach upon receipt of the written notice. Contractor shall be responsible tor determining whether any sub-contractor
performing anv work for Contractor pursuant to this Agreement has been debarred or suspended under the SAM and to notify County within the same five
(5) business days, with the County reserving the same right to terminate for breach as set forth herein.

HIPAA Compliance. Contractor agrees to comply with the requirements of the Health Insurance Portability and Accountability Act of 1996, Pub. L. No.
104-191 (codificd at 45 C.ILR. Parts 160 and 164), as amended (“HIPAA); privacy and sccurity regulations promulgated by the United States Department
of Health and Human Services (“DHHS”); dde XIII, Subtide D of the American Recovery and Reinvesument Act of 2009, Pub. L. No. 111-5, as amended
(“HITECH Acr?); the Genetic Information Nondiscriminadon Act of 2008 (“GINA”); provisions regarding Confidenaality of Alcohol and Drug Abuse
Patient Records (codified ar 42 CF.R. Part 2), as amended (collectively referred to as “HIPAA”), to the extent that the Conuractor uses, discloses or has
access o protected health information as defined by HIPAA. Under the final Omnibus Rule effecdve March 2013, Contractor may be required o enter into
a Business Associate Agreement pursuant to HIPAA.

Compliance with Law. Contractor shall comply with all applicable local, state and federal Jaws and regulations in carrving out this Agreement, regardless

of wherher said local, state and federal laws are specifically referenced in the Agreement to which this atrached is incorporated.

Tax Ser-Off. 1f, at any time prior to or dusing the term of any executed agreement, Contracror is delinquent in the payment of real and/or personal
property taxes to Sedgwick County, and the delinquency exists at the time payment is due under the agreement, County will offsct said delinquent taxes by
the amount of the payment due under the agreement and will continue to do so until the delinquency is satisfied, pursuant o K . 79-2012,
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A. Goals:
1.

EXHIBIT B
PROGRAM GOALS AND OBJECTIVES

To improve or maintain level of physical mobility for clients age 60 and older.

2. To improve or maintain cognitive status for clients age 60 and older.
3. To improve or maintain nutritional status for clients age 60 and older.

B. Objectives:

1.

2.

3.

To provide 245 days of exercise classes to 20 unduplicated clients with 4,375
physical and recreational activities provided.

To provide 245 days of music, art and other learning activities to 20 unduplicated
clients, 9,375 or more activities will be provided.

To provide 245 days of meal service for 20 unduplicated clients, 5,250 or more meals
represented by daily breakfast, lunch and afternoon snack.

C. Outcomes:

1.

Ninety percent (90%) of clients (18/20) will participate in one or more activities
daily.

Eighty-five (85%) of clients (17) will maintain or improve their cognitive status.

. Eighty (80%) of clients (17/20) eating one or more meals daily will report satisfaction

with variety and meal menus served while receiving services.
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